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ASSIGNMENT OF RENTS

Reference # {if applrcable} 138959 0 Additional on page
Grantor(s):
1. THE 938 INVESTMENT GHOUP LLC

Grantee(s)
1. WHIDBEY ESLAND BANK

Legal Description: LOT 4, BSP BURL 1 99 IN NW 1/4, 32-35-4 E W.M.
L Additional on page 2

Assessor's Tax Parcel ID#: 8027-000-._004;00_00 {P116704)

THIS ASSIGNMENT OF RENTS dated April 27, 2011, is made and executed between THE 938
INVESTMENT GROUP, LLC, a Washington Limited Liability Company (referred to below as
"Grantor") and WHIDBEY ISLAND BANK, whose maalmg address is 321 SE PIONEER WAY,
P.O. BOX 1589, OAK HARBOR, WA 98277 (referred to below as "Lender"”).
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ASSIGNMENT OF RENTS
{Continued) Page 3

filefz_ yidencing_.:lénder's security interest in the Rents and the Property. Any termination fee required by law shall be
paid by Grant‘or. i permitted by applicable law.

LENDER § EXPENDITUHES If any action or proceeding is commenced that would materially affect Lender’s interest in
the Propérty or.if Gfantor fails to comply with any provision of this Assignment or any Related Documents, including but
not limited 1o Grantur s failure to discharge or pay when due any amounts Grantor is required to discharge or pay under
this Assignment or “any Rélated Documents, Lender on Grantor's behalf may {(but shall not be obligated to) take any
action that>Lender. deems “appropriate, including but not limitad to discharging or paying all taxes, liens, security
interasts, encumbranceg:and other claims, at any time levied or placed on the Rents or the Froperty and paying all costs
for insuring, maintaining -and preserving the Property. All such expenditures incurred or paid by Lender for such
purposes will then bear- lnterest &t the rate charged under the Note from the date incurred or paid by Lender to the date
of repayment by Grantor, All such expenses will become a part of the Indebtedness and, at Lender's optiun, will (A}
be payable on demand; iB_ll_. be gdded to the balance of the Note and he apportioned among and be payable with any
installment payments to become due during either (1) the term of any applicable insurance policy; or (2} the
remaining term of the Note; or-(C] be weated as a balloon payment which will be due and payable at the Note's
maturity. The Assignment also will s&ture payment of these amounts. Such right shall be in addition to all other rights
and remedies to which Lender may be: entntled upon Default.

DEFAULT. Each of the followmg, at Lender s option, shall constitute an Event of Default under this Assignment:
Payment Dafault. Grﬂntor falls to make any payment when due under the Indebtedness.

Other Defaults. Grantor fa|ls to comply ‘with or to perform any other term, obligation, covenant or condition
contained in this Assignment.of in:ény-of the Related Documents or to comply with or to perform any term,
obiigation, covenant or candition contained in any other agreament between Lender and Grantor.

Defauit on Other Payments. Failura of Qran’t‘éi’"within the time required by this Assignment to make any payment
for taxes or insurance, or any otﬁér pasj"ment n‘éce'ssarv to pravent filing of or to effect discharge of any lien.

Default in Favor of Third Parties. Anv guarantor or Grantor defaults under any loan, extension of credit, security
agreement, purchase or sales agreement, or any other agreement, in favor of any other creditor or person that may
materially affect any of any guarantor’s or Grantor's pruperty or ability to perform their respective obligations under
this Assignment or any of the Related Documents

Environmental Default. Failure of any party 10 compiy with or perform when due any term, obligation, covenant or
condition contained in any environmental ag_ree.fment axecuted in connection with the Property.

False Statements. Any warranty, representafion or statement made or furnished to Lender by Grantor or on
Grantor's behalf under this Assignment or the Related Documents is false or misleading in any material respect,
aithar now or at the time made or furnished or betomes false tr r“nisleading at any time thereafter.

Defective Collateralization. This Assignment or any of the Reiated Documents ceases to be in full force and effect
(inchuding failure of any collateral document ta create a valld and perfected security interest or lien} at any time and
for any reason. L

Death or Inselvency. The dissolution of Grantor's fregardless of whather election to continue is made}, any
member withdraws from the limited liability company, or_any other termination of Grantor's existence as a going
business or the death of any member, the insolvency of Grantof, the-appointment of a receiver for any part of
Grantor's property, any assignment for the benefit of creditors, any. type of creditor workout, or the
commencement of any proceeding under any bankruptcy or insélvéncy lawsg By or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forferture proceedings, whether by judicial
praceeding, self-help, repossession or any other method, by any f.:redltor of Grantor or by any governmental agency
against the Rents or any property securing the Indebtedness. Thls mciudes a garnlshment of any of Grantor's
accounts, including depasit accounts, with Lender. However, this Event of Default shall not apply if there is a
good faith dispute by Grantor as to the validity or reasonableness of the c!aim which is the basis of the creditor or
forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits
with Lender monies or a surety bond for the creditor or forfeiture proceedmg, in an amount determined by Lender,
in its sole discretion, as being an adequate reserve or bend for the dispute. :

Property Damage or Loss. The Property is lost, stolen, substantially damaged soEd or borrowed against.

Events Affecting Guarantor. Any of the preceding events occurs with respect to anv Guarantor of any of the
indebtedness or any Guarantor dies or becomes incompatent, or revokes or dlsputes the vahdlty of, or liability
under, any Guaranty of the indebtedness. : R

Adverse Change. A material adverse change ocours in Grantor's financial condltlon, or Lender believes the
prospect of payment or performance of the Indebtedness is impaired. Ay

Insecurity. Lender in good faith believes itself insecure,

Cure Provisions, |f any default, other than a default in payment is curable and if Grantor has not been given a
notice of a breach of the same provision of this Assignment within the preceding twelve (12}, months, it may be
cured if Grantor, after Lender sends written notice to Grantor demanding cure of such deéfault! 1) elres the
default within ten {10) days; or (2} if the cure requires more than ten {10) days, immediately. mit,lates_steps which
Lender deems in Lender's sole discretion to be sufficient to cure the default and theréafter gontinues “and
completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonab’ly p‘ractical ;

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of any Event of Default and at any time thereafter Lender_
may exercise any ene or more of the fallowing rights and remedies, in addition to any other rights or remedles provnded
by law: : S F

Accelerate Indebtedness. Lender shall have the right at its option without notice to Grantor to declare the entire:
Indebtedness immediately due and payable, including any prepayment penalty that Grantor would be requu'ed to
pay. b
Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Propertyf a’n'd..--"‘
collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and above Lender's
costs, against the Indebtedness. In furtherance of this right, Lender shalt have all the rights provided for in“the
Lender's Right to Receive and Collect Rents Section, above. If the Rents are collected by Lender, then Grantor .
irrevocably designates Lender as Grantor's attorney-in-fact to endorse instruments received in payment thereof in.-

T
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ASSIGNMENT OF RENTS
{Continued) Page &

IIRER

H unenforceabmtv of any provision of this Assignment shall not affect the legality, validity or enforceability of any
5 other prowslon of this Assignment.

Successors and Assigns. Subject to any limitations stated in this Assignment on transfer of Grantor's interest, this
Asslgnment shall. ke binding upon and inure to the benefit of the parties, their successors and assigns. |If
ownersh:p of the Property becomes vested in a person other than Grantor, Lender, without notice to Grantor, may
deal W|th Grantor's ‘sliccessors with reference to this Assignment and the Indebtedness by way of forbearance or
extension wuthout feleasmg Grantor from the obligations of this Assignment or liability under the Indebtedness.

Time is of the Essance Tlme is of the essence in the performance of this Assignment.

Waiver of Homastead Examptmn Grantor hereby releases and waives all rights and benefits of the homestead
exemption Iaws af the Stata of Washington as to all Indebtedness secured by this Assignment.

Waiver of nght of Redemptlon NOTWITHSTANDING ANY OF THE PROVISIONS TO THE CONTRARY
CONTAINED IN THIS ASSIGNMENT, GRANTOR HEREBY WAIVES ANY AND ALL RIGHTS OF REDEMPTION FROM
SALE UNDER ANY QRDER OR-JUDGMENT OF FORECLOSURE ON GRANTOR'S BEHALF AND ON BEHALF OF
EACH AND EVERY .PERSON; EXCEPT JUDGMENT CREDITORS OF GRANTOR, ACQUIRING ANY INTEREST IN OR
TITLE TO THE PROPERTY; SUBSEQUENT TO THE DATE OF THIS ASSIGNMENT.

DEFINITIONS. The followmg capltallzed words and terms shall have the following meanings whaen used in this
Assignmant. Unless specifically stated to:the contrary, alt references to dollar amounts shall mean amounts in lawful
money of the United States of America. ‘Words and terms used in the singular shall include the plural, and the plural
shall include the singular, as the context may réquire. Words and terms not otherwise defined in this Assignment shall
have the meanings attributed to such terr'hs in the Uniform Commercial Code:

Assignment. The ward “Asmgnmant means-this ASSIGNMENT OF RENTS, as this ASSIGNMENT OF RENTS may
be amended or modified from time to tlrne, tugether with all exhibits and schedules attached to this ASSIGNMENT
OF RENTS from time to time.

Borrower. The word "Borrower" means THE 938 INVESTMENT GROUP, LLC.

Default. The ward "Default™ means the Default set forth in this Assignment in the section titled "Defauit".

Event of Dafault. The words "Event of” Default mean any of the events of default set forth in this Assignment in
the defauit section of this Assignment.

Grantor. The word "Grantor” means THE 938 ]NVESTMENT GROUP, LLC.

Guarantor. The word "Guarantor” means any guarantor suretv, or accommodation party of any or all of the
Indebtednass. “L e

Guaranty, The word "Guaranty" means the guaramy fram Guarantor to Lender, including without limitation a
guaranty of alt or part of the Note. ; ;

Indebtedness. The woard "Indabtedness™ means all-:pri_nbipal, inteﬁest, and other amounts, costs and expenses
payable under the Note or Related Documents, together with-all: renewals of, extensions of, meodifications of,
consolidations of and substitutions for the Note or Retated Documents and any amounts expended or advanced by
Lender to discharge Grantor's obligations or expenses incurred’ by Lender to enforce Grantor's obligations under
this Assignment, together with interest on such amounts as prov:ded iA thts Assugnment

Lender. The word "Lender” means WHIDBEY ISLAND BANK, its succes50(s and assigns,

Note. The word "Nate” means the promissory note dated Apfi_! 32_7, 2011, ‘ii'l the original principal amount
of $788,812.46 from Grantor to Lender, together with ‘ali“renewals of, extensions of, modifications of,
refinancings of, conselidations of, and substitutions for the promissory note ef “:-ig'teement

Property. The word "Property” means all of Grantor's right, title and mterest |n and to all the Property as
described in the "Assignment” section of this Assignment. :

Related Documents. The words "Related Documents”™ mean all promlssory notes credit agreements, loan
agreements, environmental agreements, guaranties, security agreements;. mortgages, deeds of trust, security
deeds, collateral mortgages, and all other instruments, agreements and- documents whether now or hereafter
existing, executed in connection with the Indebtedness. ¢

Rents. The word "Rents"” means all of Grantor's present and future rights, title and |nterest'”m, to and under any
and all present and future leases, including, without limitation, all rents, révenue, income, issues, royalties,
bonuses, accounts receivable, cash or security deposits, advance rentals, profits, and proceeds fram the Property,
and other payments and benefits derived or to be derived from such leases of every kind andnature, whather due
now or later, including without limitation Grantor's right to enforce such leases and o recewe and ‘collect payment
and proceeds thereunder. .

T
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