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DEED CF TRUST

Thls Deecl of Trust is made as of November 1, 2011, by Coastal Farm Real Estate, Inc., an
Oregon corporation, as grantor ("Grantor”), to PRLAP, Inc., as trustee ("Trustee"), for the beneﬂt of
Bank of Amerlca N. A a national banking association, as beneficiary ("Beneficiary”).

1. GRANT IN TRUST

he Proger_ly For the purpose of securing payment and performance of the
Secured Obhgatlons defined. in Section 2 below, Grantor hereby irrevocably and unconditionally
grants, conveys, transfers and assigns to Trustee, in trust for the benefit of Beneficiary, with power of
sale and right of entry and possession, all estate, right, title and interest which Grantor now has or may
later acquire in the following property (all or any part of such property, or any interest in all or any part
of it, together with the Personafty (as hereinafter defined) being hereinafter collectively referred to as
the "Property™): .

(a) "Thé :_r.eal".p'rc;perty located in the County of Skagit, State of Washington, as
described in Exhibit A hereto (the “Land’);

(b) Al buildings, structures, improvements, fixtures and appurtenances now
or hereafter placed on the Land, and all-apparatus and equipment now or hereafter attached
in any manner to the Land or any buyilding on the Land, including all pumping plants, engines,
pipes, ditches and flumes, and also all gas, electric, cooking, heating, cooling, air conditioning,
lighting, refrigeration and plumbing fixtures and equipment (coliectively, the “Improvements”);

{c) Al easements and rights.of way appurtenant to the Land; all crops
growing or to be grown on the Land (including. all such crops following severance from the
Land); all standing timber upon the Land (lncrudlng all:such timber following severance from
the Land); all development rights or credits-and air nghts all water and water rights (whether
riparian, appropriative, or otherwise, and whether or not appurtenant to the Land) and shares
of stock pertaining to such water or water rights,-ownership. of which affect the Land; all
minerals, oil, gas, and other hydrecarbon substances and nghts thereto in, on, under, or upon
the Land;

(d) Al existing and future leases, subleaséS’, .Subtenancies, licenses,
occupancy agreements and concessions relating to the use and enjoyment of all or any part of
the Land or the Improvements, and any and all guaranties and other agreements relating to or
made in connection with any of the foregoing;

(&) Al proceeds, including all claims to and _i_demands---for"them, of the
voluntary or involuntary conversion of any of the Land, Improvements,. or.the other property
described above into cash or liquidated claims, including proceeds of all present-and future
fire, hazard or casualty insurance policies, whether or not such policies are required by
Beneficiary, and all condemnation awards or payments now or later to be-fnade by any public
body or decree by any court of competent jurisdiction for any taking or in connection with any
condemnation or eminent domain proceeding, and all causes of action and their proceeds. for
any breach of warranty, misrepresentation, damage or injury to, or defect” |n the Land,".
Improvements, or the other property described above or any part of them; and “

(i Al proceeds of additions and accretions to, substituﬁohs a_nd"f._;
replacements for, and changes in any of the property describec above, L
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1.2 Fixture Filing. This Deed of Trust constitutes a financing statement filed as a
L ﬂxture fi I!ng under the Washington Uniform Commercial Code, as amended or recodified from time to
~ time; covering any Property which now is or later may become a fixture attached to the Land or any
building located thereon.

THE-REAL PROPERTY CONVEYED UNDER THIS DEED OF TRUST IS NOT USED PRINCIPALLY
FOR AGRICULTURAL PURPOSES.

2. THE SECURED OBLIGATIONS.

.21 - Purpose of Securing. Grantor makes the grant, conveyance, transfer and
assignment set forth in Section 1, makes the irrevocable and absolute assignment set forth in Section
3, and grants the security-interest set forth in Section 4, all for the purpose of securing the following
obligations (the "Secured Obligations”} in any order of priority that Beneficiary may choose:

{a) Payment of: all obligations of Coastal Farm Real Estate, Inc., an Qregon
corporation ("Obligor) to Benehgciary arising under the following instrument(s) or agreement(s)
(collectively, the "Debt Instrument")

{i) A celtarn Real Estate Loan Agreement dated as of November 1,
2011, between Obligor.and Beneficiary which provides for extensions of credit in a
principal amount not exceeding Three Million Seven Hundred Fifty Thousand and
No/100 Dollars ($3,750,000.00). -

(ii} A certain: Real Estate Loan Agreement dated as of December 27,
2010, between Obligor and Beneficiary which provides for extensions of credit in a
principal amount not exceéding Twenty-three Million Ninety-six Thousand Two
Hundred Fifty and No/100 Dollars ($23,096,250.00).

(i) A certain Continuing and Unconditional Guaranty dated November 1,
2011, given by Obligor to Beneficiary-in_support of the obligations of Coastal Farm &
Home Supply LLC, an Oregon limited liability company, to Beneficiary.

This Deed of Trust also secures payment of all obligations of Obligor under the Debt
Instrument which arise after the Debt Instrument is extended, renewed, modified or amended
pursuant to any written agreement between Obligor and Benefi iciary; and ail obligations of
Obligor under any successor agreement or instrument which restates and supersedes the
Debt Instrument in its entirety;

{b) Payment and performance of all obligationé of Graritor under this Deed of
Trust; n S

{(c) Payment and performance of all obligations of Obligor under-any Swap
Contract with respect to which there is a writing evidencing the parties’ agreement that said
Swap Contract shall be secured by this Deed of Trust. "Swap Contract’ means any
document, instrument or agreement with Beneficiary, now existing or entered into i the future,
relating to an interest rate swap transaction, forward rate transaction, interest rate eap, floor or
collar transaction, any similar transaction, any option to enter into any of the ‘foregoing, angd.
any combination of the foregoing, which agreement may be oral or in writing, including,

without limitation, any master agreement relating to or governing any or all of the fr_;regmm_:;__= o

and any related schedule or confirmation, each as amended from time to time; and
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. i} {d) Payment and performance of all future advances and other obligations

: '_..-.that Grantor (or any successor in interest to Grantor) or Obligor (if different from Grantor) may

agree to pay and/or perform {whether as principal, surety or guarantor) to or for the benefit of

. Beneficiary, when a writing signed by Grantor (or any successor in interest to Grantor)

— .e\;'ridénces_ said parties' agreement that such advance or obligation be secured by this Deed of
-Trust

This Deed of Trust does not secure any obligation which expressiy states that it is unsecured, whether
contained in the’ fqregoln_g Debt Instrument or in any other document, agreement or instrument.

2.2 Terms of Secured Obligations. All persons who may have or acquire an interest
in all or any part of the Property will be considered to have notice of, and will be bound by, the terms of
the Debt Instrument described in Paragraph 2.1(a) and each other agreement or instrument made or
entered into in connection, with. each of the Secured Obligations. These terms include any provisions
in the Debt Instrument which permit borrowing, repayment and reborrowing, or which provide that the
interest rate on one or more of the Secured Obligations may vary from time to time,

3. ASSIGNMENT OF RENTS

3.1 Asmgnment;" _ Grantor hereby irrevocably, absolutely, presently and
unconditionally assigns to Beneficiary_ ail “rents, royalties, issues, profits, revenue, income and
proceeds of the Property, whether now due, past due or to become due, including all prepaid rents
and security deposits (collectively, the "Rents"), and confers upon Beneﬁcnary the right to collect such
Rents with or without taking possession of the Property. In the event that anyone establishes and
exercises any right to develop, bore for-or-mine for any water, gas, oil or mineral on or under the
surface of the Property, any sums that may become due and payable to Grantor as bonus or royalty
payments, and any damages or other compensation.-payable to Grantor in connection with the
exercise of any such rights, shall also be considered-Rerits assigned under this Paragraph. THIS IS
AN ABSOLUTE ASSIGNMENT, NOT AN ASSIGNMENT FOR SECURITY ONLY.

3.2 Grant of License. Notwithstanding the provisions of Paragraph 3.1, Beneficiary
hereby confers upon Grantor a license ("License”) to collect and retain‘the Rents as they become due
and payable, so leng as no Event of Default, as defined in Paragraph 6.2, shall exist and be
continuing. If an Event of Default has occurred and is continuing, Beneficiary shall have the right,
which it may choose to exercise in its sole discretion, to terminate this License without notice to or
demand upon Grantor, and without regard to the adequacy of the security for the Secured Obligations.

4. GRANT OF SECURITY INTEREST.

4.1 Grant of Security Interest. Grantor grants to Beneﬁciéry’ é:-sécurity interest in, and
pledges and assigns to Beneficiary, all of Grantor's right, title and interest now or hereaﬂer acquired in
and to ali of the following described personal property (collectively, the "Personalty i

(a) All tangible personal property of every kind and descnption whether
stored on the Land or elsewhere, including, without limitation, all goods, materials, supphes
tools, books, records, chattels, furniture, fixtures, equipment, and machinery, and which i in alfl
cases is (i) used or useful or acqunred in connection with any construction undertaken .on the
Land or the maintenance of the Land and the Improvements, or (i) affixed or mstalled or to be
affixed or installed, in any manner on the Land or the Improvements; ’

{b} All crops growing or to be grown on the Land (including all s".u_c_'h.cr.c_)ps":_;

following severance from the Land); all standing timber upon the Land (including all.such / # -
timber following severance from the Land); all water and water rights (whether riparian, - -
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. appropriative, or otherwise, and whether or not appurtenant to the Land) and shares of stock

" .-pertaining to such water or water rights, ownership of which affect the Land; and all

architectural and engineering plans, specifications and drawings, and as-built drawings which
ar_is'e_-frorn or relate to the Land or the improvements;

: : {c} Al general intangibles and rights relating to the Property, including,
wnthout limitation, all permits, licenses and claims to or demands for the voluntary or
:lnvoluntary conversion of any of the Land, Improvements, or other Property into cash or
liquidated claims; proceeds of all present and future fire, hazard or casualty insurance policies,
whether-or. not such policies are required by Beneficiary, and all condemnation awards or
payments now or later to be made by any public body or decree by any court of competent
jurisdiction for amy taking or in connection with any condemnation or eminent domain
proceeding, and -all causes of action and their proceeds for any breach of warranty,
misrepresentation, ‘damage. or injury to, or defect in, the Land, Improvements, or other
Property or any part of themn;

{d) “All. deposit accounts from which Grantor may from time to time authorize
Beneficiary to debit’ payments due on the Secured Obligations; all rights and interests under
all Swap Contracts, including all rights to the payment of money from Beneficiary under any
such Swap Contracts; and all accounts, deposit accounts, and general intangibles, including
payment intangibles, described:in an'y such Swap Contracts;

(e} All substltut|ons replacements additions, accessions and proceeds for or
to any of the foregoing, and ali-books, records and files relating to any of the foregoing,
including, without limitation, computer readable memory and data and any computer software
or hardware reasonably necessary to access and process such memory and data.

5. RIGHTS AND DUTIES OF THE PARTIES.

5.1 Representations and Warranties: Grantor represents and warrants that Grantor
lawfully possesses and holds fee simple title to all of the Land.and the Improvements, unless Grantor's
present interest in the Land and the Improvements is described in Exhibit A as a leasehold interest, in
which case Grantor lawfully possesses and holds a Ieasehold mterest in the Land and the
Improvements as stated in Exhibit A.

52 Taxes, Assessments. liens and Encumbrantes. ' Grantor shall pay prior to
delinquency all taxes, levies, charges and assessments, including assessments on appurtenant water
stock, imposed by any public or quasi-public authority or utility company which are (or if not paid, may
become) a lien on all or part of the Property or any interest in it, or which 'may cauise any decrease in
the value of the Property or any part of it. Grantor shall immediately discharge any lien on the
Property which Beneficiary has not consented to in writing, and shall also pay when due each
obligation secured by or reducible to a lien, charge or encumbrance. which_ now-"or hereafter
encumbers or appears to encumber all or part of the Property, whether the Iien ‘charge or
encumbrance is or would be senior or subordinate to this Deed of Trust. . .

5.3 Damages and Insurance and Condemnation Proceeds.
{a) Grantor hereby absolutely and irrevocably assigns to Behéf (:la;ry,'élnﬁ'--= :

authorizes the payor to pay to Beneficiary, the following claims, causes of actlon awards
payments and rights to payment {collectively, the "Claims™): .
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(i) all awards of damages and all other compensation payable
directly or indirectly because of a condemnation, proposed condemnation or taking for
public or private use which affects all or part of the Property or any interest in it;

- (i) all other awards, claims and causes of action, arising out of any

- breach of warranty or misrepresentation affecting all or any part of the Property, or for

=.._damagte or injury to, or defect in, or decrease in value of all or part of the Property or
__any inte_rest init;

_ (ii) all proceeds of any insurance policies payable because of loss
'_ sustalned to all or part of the Property, whether or not such insurance policies are
requnred by Benef iciary; and

(w) aII interest which may accrue on any of the foregoing.
(b) Grantor shall immediately notify Beneficiary in writing if:

(:) any damage occurs or any injury or loss is sustained to all or part
of the Property, or’ any actton or proceeding relating to any such damage, injury or
loss is commenced or g

(u} any offer is-made, or any action or proceeding is commenced,
which relates to any actual or proposed condembation or taking of all or part of the

Property.

If Beneficiary chooses to do so, it m_ay_ in its own name appear in or prosecute any action or
proceeding to enforce any cause of action based on breach of warranty or misrepresentation,
or for damage or injury to, defect in, or decrease in value of all or part of the Property, and it
may make any compromise or settlement of the action or proceeding. Beneficiary, if it so
chooses, may participate in any action or proceeding relating to condemnation or taking of all
or part of the Property, and may join Grantor i'n-adjustin-g' any loss covered by insurance.

{c) Al proceeds of the Claims assrgned to Benef iciary under this Paragraph
shall be paid to Beneficiary. In each instance, Beneﬂmary shall apply those proceeds first
toward reimbursement of all of Beneficiary's costs and expenses of recovering the proceeds,
including attoeys' fees. Grantor further authorizes Beneficiary, at Beneficiary's option and in
Beneficiary’s sole discretion, and regardless of whether there is/any impairment of the
Property, (i} to apply the balance of such proceeds, or any. portion of them, to pay or prepay
some or all of the Secured Obligations in such order of-proportion as Beneficiary may
determine, or (i) to hold the balance of such proceeds, or any portion-of therm, in an interest-
bearing account to be used for the cost of reconstruction, repair or alteration of the Property,
or (i} to release the baiance of such proceeds, or any portion of them, to Grantor. If any
proceeds are released to Granter, neither Beneficiary nor Trustee shali-be obligated to see to,
approve or supervise the proper application of such proceeds. If the proceeds are held by
Beneficiary to be used to reimburse Grantor for the costs of restoration and .repair of the
Property, the Property shall be restored to the equivalent of its original condition; ar-such other
condition as Beneficiary may approve in writing. Benefi cuary may, at Beneﬁcrarys optlon
condition disbursement of the proceeds on Beneficiary's approval of such plans. anhd'.
specifications prepared by an architect satisfactory to Beneficiary, contractor's cost estimates,

architect's certificates, waivers of liens, sworn statements of mechanics and materialmen,and .-

such other evidence of costs, percentage of completion of construction, appllcatlon af"_.;
payments, and satisfaction of liens as Beneficiary may reasonably require. ; ’
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L 5.4 Insurance. Grantor shall provide and maintain in force at all times all risk property
L damage insurance (including without limitation windstorm coverage, and hurricane coverage as
" applicable}:on the Property and such other type of insurance on the Property as may be required by
Beneficiary/in’its reasonable judgment. At Beneficiary's request, Grantor shall provide Beneficiary with
a counterpart original of any policy, together with a certificate of insurance setting forth the coverage,
the “limits of liability, the carrier, the policy number and the expiration date. Each such policy of
insurance: ‘shall. be'in-an amount, for a term, and in form and content satisfactory to Beneficiary, and
shall be written ‘only by companies approved by Beneficiary. In addition, each policy of hazard
insurance shall” mclude a Form 438BFU or equivalent loss payable endorsement in favor of
Beneficiary.

' '5.5 Mﬁsinter_jeﬁce and Preservation of Property.

~(a)* Grantor shall keep the Property in good condition and repair and shall not
commit or allow waste of the Property. Grantor shall not remove or demolish the Property or
any part of it, or alter, restore or add to the Property, or initiate or allow any change in any
zoning or other land use classification which affects the Property or any part of it, except with
Beneficiary's express’ pnor wntten consent in each instance.

{by If ali or part of the Property becomes damaged or destroyed, Grantor shall
promptly and completely repair and/or restore the Property in a good and workmanlike manner
in accordance with sound building practices, regardless of whether or not Beneficiary agrees
to disburse insurance proceeds or other sums to pay costs of the work of repair or
reconstruction under Paragraph 5 3.

(c) Grantor shall not-__c.ommit or allow any act upon or use of the Property
which would viclate any applicable faw or order-of any governmental authority, whether now
existing or later to be enacted and whether foreseén ‘or unforeseen, or any public or private
covenant, condition, restriction or equitable servitude affecting the Property. Grantor shall not
bring or keep any article on the Property or.cause or allow any condition to exist on it, if that
could invalidate or would be prohibited by any.insurancé coverage required to be maintained
by Grantor on the Property or any part of it under this Deed of Trust.

(d) I Grantor's interest in the Property is-a leasehold interest, Grantor shall
observe and perform all obligations of Grantor under ‘any |ease-orleases and shall refrain from
taking any actions prohibited by any lease or leases. Grantor ghall preserve and protect the
leasehold estate and its value. ;

(e) Grantor shall perform all other acts which from the tharacter or use of the
Property may be reasonably necessary t¢ maintain and preserve rts value

56 Releases, Extensions, Modifications and Additicnal Sec:untv Wrthout affecting
the personal liability of any person, including Grantor (or Obligor, if different.from Grantor), for the
payment of the Secured Obligations or the lien of this Deed of Trust on the remainder.of the Property
for the unpaid amount of the Secured Obligations, Beneficiary and Trustee -are respectlvely
empowered as follows. o

(a) Beneficiary may from time to time and without notice:
(i) release any person liable for payment of any Secured Obiigafibn'

(il extend the time for payment, or othérwise alter the terms of_'_""_-.-

payment, of any Secured Oblrgatron
WABA
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(i} accept additional real or personal property of any kind as security
. for any Secured Obligation, whether evidenced by deeds of trust, mortgages, security
- agreements or any other instruments of security; or

o (iv) alter, substitute or release any property securing the Secured
=.._('.)bligatir.\ns;

. (b) Trustee may perform any of the following acts when requested to do so
by Beneﬁcrary in wrltlng

* (i) consent to the making of any plat or map of the Property or any
part c_:_f it

- (n) jom in granting any easement or creating any restriction affecting
the Property '

(m) jom in any subordination or other agreement affecting this Deed
of Trust or the Jien of it; or

(iv) reconvey the Property or any part of it without any warranty.

5.7 Reconveyance. When il of the Secured Obligations have been paid in fuil and
no further commitment to extend credit ‘contintes, Trustee shall reconvey the Property, or so much of
it as is then held under this Deed of Trust; without warranty to the person or persons legally entitled to
it. In the reconveyance, the grantee may be described as "the person or persons legally entitfed
thereto,” and the recitals of any matters or facts shall be.conclusive proof of their truthfulness. Neither
Beneficiary nor Trustee shall have any duty to determine’ the nghts of persons claiming to be rightful
grantees of any reconveyance. Lo

5.8 Compensation and Reimbursgnﬁ'ént 6'f'0@. ts and Expenses.

(a) Grantor agrees to pay fees in the maximun amounts legally permitted, or
reasonable fees as may be charged by Beneficiary -and Trustee when the law provides no
maximum limit, for any services that Beneficiary or Trustee may rénder in connection with this
Deed of Trust, including Beneficiary's providing a statement of the Secured Obligations or
Trustee's rendering of services in connecticn with a reconveyance. Grantor shall also pay or
reimburse all of Beneficiary's and Trustee's costs and expenses whlch may be incurred in
rendering any such services. .

{by Grantor further agrees to pay or re|mburse Benef iciary for all costs,
expenses and other advances which may be incurred or made by Benéficiary or Trustee to
protect or preserve the Property or to enforce any terms of this Deed of Trust, including the
exercise of any rights or remedies afforded to Beneficiary or Trustee of both of them under
Paragraph 6.3, whether any lawsuit is filed or not, or in defending any action ‘or proceeding
arising under or relating to this Deed of Trust, including attorneys' fees and other Iegal costs
costs of any sale of the Property and any cost of evidence of title. :

{c) Grantor shall pay all obligations arising under this Paragraphf"imm'e'di_:'atel"y

upon demand by Trustee or Beneficiary. Each such obligation shali be added to,and, "
considered to be part of, the principal of the Secured Obligations, and shall bear interest from .. ;

the date the obligation arises at the rate provided in any instrument or agreement evidencing . -

W
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.the Secured Obligations. If more than one rate of interest is applicable to the Secured
*_-Qbligations, the highest rate shall be used for purposes hereof.

' 5.9 Exculpation and Indemnification.

= —_ . {a) Beneficiary shall not be directly or indirectly liable to Grantor or any other
person asa oonsequence of any of the following:

Co (i) Beneficiary's exercise of or failure to exercise any rights, remedies
_ or powers granted to it in this Deed of Trust;

“ (i) Beneficiary's failure or refusal to perform or discharge any
obllgatlon or Itabmty of Grantor under any agreement related to the Property or under
this Deed of Trust; "

(ui) Beneﬁmarys failure to produce Rents from the Properly or to
perform any ofthe obhgatlons of the lessor under any lease covering the Property;

(.w) any-waste committed by lessees of the Property or any other
parties, or any dangérous or defective condition of the Praperty; or

(v) any loss sustained by Grantor or any third party resulting from any
act or omission of Beneficiary in operatmg of managing the Property upon exercise of
the rights or remedies “afforded Beneficiary under Paragraph 6.3, unless the loss is
caused by the willful miscenduct and bad faith of Beneficiary.

Grantor hereby expressly waives and releases, -a'l_'_!"_:!iability of the types described above, and
agrees that no such liability shall be asserted-against. o‘r imposed upon Beneficiary.

(b} Grantor agrees to mdemmfy Trustee and Bencficiary against and hold
them harmless from all losses, damages, liabilities, claims, causes of action, judgments, court
costs, attorneys’ fees and other legal expenses, cost of evidence of title, cost of evidence of
valug, and other costs and expenses which either may suffer or incur in performing any act
requlred or permitted by this Deed of Trust or by law. or because of any failure of Grantor to
perform any of its obligations. This agreement by Grantor to-indemnify Trustee and
Beneficiary shall survive the release and cancellation of any or all of the Secured Cbligations
and the fuil or partial release and/or reconveyance of this Deed of Trust.

5.10 Defense and Notice of Claims and Actions. At Grantor's sole expense, Grantor
shall protect, preserve and defend the Property and titie to and right of possession of the Property,
and the security of this Deed of Trust and the rights and powers of Beneficiary and Trustee created
under it, against all adverse claims. Grantor shall give Beneficiary and. Trustee promipt notice in
writing if any claim is asserted which does or could affect any of these matters, or |f any action or
proceeding is commenced which alleges or ralates to any such claim. R : .

511 Substitution of Trustee. From time to time, Beneﬁcnary may substntute a
successor to any Trustee named in or acting under this Deed of Trust in any manner now or later to be
provided at law, or by a written instrument executed and acknowledged by Beneficiary and recorded'in .
the office of the recorder of the county where the Property is situated. Any such instrument shall. be:

conclusive proof of the proper substitution of the successor Trustee, who shall automatically tpon .-

recordation of the instrument succeed to all estate, title, rights, powers and duties of the predecessor
Trustee, without conveyance from it. ; '
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512 Representation and Wamanty Regarding Hazardous Substances. Before

L s;gnlng this-Deed of Trust, Grantor researched and inquired into the previcus uses and ownership of

~ the Property.. Based on that due diligence, Grantor represents and warrants that to the best of its
knowledge, no hazardous substance has been disposed of or released or otherwise exists in, on,
unger or-onto the Property, except as Grantor has disclosed to Beneficiary in writing. Grantor further
represents and warrants that Grantor has complied, and will comply and cause all occupants of the
Property to comply;. with all current and future laws, regulations and ordinances or other requirements
of any governmental authority relating to or imposing liability or standards of conduct concerning
protection of health or-the environment or hazardous substances (“Environmental Laws”). Grantor
shall promptly, at Grantor's sole cost and expense, take all reascnable actions with respect to any
hazardous substances or other environmental condition at, on, or under the Property necessary to (i)
comply with all apphcable Environmental Laws; (i} allow continued use, accupation or operation of the
Property; or (iii} maintain the fair market value of the Property. Grantor acknowledges that hazardous
substances may perfmanently-and materially impair the value and use of the Property. "Hazardous
substance" means any substance, material or waste that is or becomes designated or regulated as
"toxic," "hazardous," "peollitant,” or “contaminant” or a similar designation or regulation under any
current or future federal, state or locat law (whether under common law, statute, reguiation or
otherwise} or judicial or admmlstratwe mterpretatlon of such, including without limitation petroleum or
natural gas.

513 Site Visits” Ob_se'rvation and Testing. Beneficiary and its agents and
representatives shalt have the right at any‘reascnable time, after giving reasonable notice to Grantor,
to enter and visit the Property for the purposes of performing appraisals, observing the Property,
taking and remaoving environmental samples, and conducting tests on any part of the Property.
Grantor shall reimburse Beneficiary on demand for the costs of any such environmental investigation
and testing. Beneficiary will make reasonable efforts during any site visit, observation or testing
conducted pursuant this Paragraph to avoid interfering with. Grantor’'s use of the Property. Beneficiary
is under no duty, however, to visit or observe the Property or to conduct tests, and any such acts by
Beneficiary will be solely for the purposes of: protecting Beneficiary’s security and preserving
Beneficiary's rights under this Deed of Trust. No'site visit, observation or testing or any report or
findings made as a result thereof (“Environmental Report’) (i) will result in a waiver of any default of
Grantor; (i) impose any liability on Beneficiary; or (i) be a. representation or warranty of any kind
regarding the Property (including s condition or value ‘or compliance with any laws) or the
Environmental Report (including its accuracy or completeness), In the-event Beneficiary has a duty or
obligation under applicable laws, regulations or other reqwrements to disclose an Environmental
Report to Grantor or any other party, Grantor authorizes Beneficiary to make such a disclosure.
Beneficiary may also disclose an Environmental Report to any regulatory authorlty and to any other
parties as necessary or appropriate in Beneficiary’s judgment. Grantor further understands and
agrees that any Environmental Report or other information regarding a sité visit, observation or testing
that is disclosed to Grantor by Beneficiary or its agents and representatives is to be evaluated
{including any reportmg or other disclosure obligations of Grantor) by Grantor wnthout advice or
assistance from Beneficiary. . S

5.14 Additicnal Provisions Relating to Condominiyms. If the Property is 'sublect to a
condominium declaration of conditions, covenants and restrictions recorded in the official Tecords of
the county in which the Property is located (the "Declaration”), the following provisions shall apply

(a) The provisions contained in this Deed of Trust are obngatlons of Grantor
in addition to Grantor's obligations under the Declaration with respect to similar matters, and

shall not restrict or limit Grantor's duties and obligations to keep and perform promptly aII of lts_= -

obligations as unit owner under the Declaration.
10

e

Skagit County Auditor
11/1/2041 Page 10 of 2310:22AM

DWT 18293876v2 4500000-001198



. y (b} Grantor shall at all times fully perform and comply with all the
: '_...agreements covenants, terms and conditions imposed upon unit owners under the
Declaration, and if Grantor fails to do so, Beneficiary may (but shall not be obligated to) take
. any action Beneficiary deems necessary or desirable to prevent or cure any default
... thereunder. Beneficiary may also take such action as it deems necessary or desirable to cure
~-..a default-under the Declaration by Grantor or any other party occupying the unit{s} (a “Unit
Occupant’). encumbered by this Deed of Trust, upon receipt by Beneficiary from the
‘condominium_association under the Declaration (the “Association™) of written notice of such
default, even though the existence of such default or the nature thereof may be questioned or
denied by Granter-or by any party on behalf of Grantor. Beneficiary may pay and expend
such sums of money as Beneficiary in its sole discretion deems necessary to prevent or cure
any default by Grantor or a Unit Occupant, and Grantor hereby agrees to pay to Beneficiary,
immediately and without demand, all such sums so paid and expended by Beneficiary,
together with interest thergon from the date of each such payment at the rate (the "Demand
Rate"y of two percent (2%) in excess of the then cuirent rate of interest under the Debt
Instrument. All sums so paid and expended by Beneficiary, and the interest thereon, shail be
added to and be'secured by-the lien of this Deed of Trust. At Beneficiary's request, Grantor
will submit salisfactory evidence of payment of all of its monetary obligations under the
Declaration (including but not hmlted to rents, taxes, assessments, insurance premiums and
operating expenses). : :

(©) At Beneﬁéiary's request, Grantor will submit satisfactory evidence of
payment of all of its monetary obligations under the Declaration (including but not limited to
rents, taxes, assessments, insurance premiums and operating expenses).

(d) Grantor shall advise Beneficiary in writing of the giving of any notice to
Grantor by the Association under the Declaration of any default by Grantor as unit owner or by
a Unit Occupant thereunder in the performance or observance of any of the terms, conditions
and covenants to be performed or observed by Grantor or such Unit Cccupant thereunder,
and Grantor shall deliver to Beneficiary a true copy. of each such notice.

(e) If any action, proceeding, motlon of notlce shall be commenced or filed in
respect of the Association in connection with any ¢ase (including a case commenced or filed
under the Bankruptcy Code), Benefi cnary shall have-the optien, to the exclusion of Grantor,
exercisable upon notice from Beneficiary to Grantor, to ¢onduct and ‘control any such litigation
with counsel of Beneficiary’s choice. Beneficiary may proceed in its own name or in the name
of Grantor in connection with any such litigation, and Granter agrees to execute any and all
powers, authorizations, consents or other documents required by Beneficiary in connection
therewith. Grantor shall, upon demand, pay to Beneficiary all.costs and expenses (including
attorneys' fees) paid or incurred by Beneficiary in connection with the-prosecution or conduct
of any such proceedings. Any such costs or expenses not paid by Grantor-as-aforesaid shall
be secured by the lien of this Deed of Trust and shall be added to'the principal amount of the
indebtedness secured hereby. Grantor shall not commence any action, suit, proceeding or
case, or file any appllcatmn or make any mation, in respect of the Declaratlon m any such
case without the prior written consent of Beneficiary. . :

() Grantor will use its best efforts to obtain and deliver to"Bén'_e"ﬂcialjy '\k&it_ﬁin
twenty (20} days after written request by Beneficiary, an estoppel certificate from the.
Association setting forth (i) the name of the unit owner, {ii) that the Declaration has not been ’

modified or, if it has been modified, the date of each modification (together with copies of each .~
such modification), (iii) the amount of common expenses and other assessments payable by ..
Grantor as unit owner under the Declaration, (iv} the date to which all common expenses and ./ #

other assessments have been paid by Grantor as wunit owner under the Declaration, (v)'_: .
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_ _whether there are any alleged defaults by Grantor or a Unit Occupant under the Declaration
" ..and, if so, setting forth the nature thereof in reasonable detail, and (vi) as to such other
matters as Beneficiary may reasonably request.

T (9) Grantor represents and warrants to Beneficiary that as of the date hereof,
P no default under the Declaration has occurred and is continuing.

: ~.(h} Grantor shall take such actions as may be reasonable to insure that the
Assocnatlon maantalns a public liability insurance policy acceptable in form, amount, and extent
of cove_rag_e to Beneficiary.

S (i) Grantor shall not, except after notice to Beneficiary and with Beneficiary's
prior written cansent elther partltlon or subdivide the Property or cansent to:

. (|) the abandonment or termination of the condominium(s}
encumbered by this. Deed of Trust, except for abandonment or termination required by
law in the ¢ase of substantial destruction by fire or other casualty of in the case of a
taking by condemnatlon or emlnent domain;

(n) ' any amendment to any provision of the Declaration, the
Association’s bylaws or . amcles or any rules and regulations promulgated by the
Association; _ .

iy - terniinétion of professional management and assumption of
self-management of the Association; or

{iv) any"adtion which W:Ould have the effect of rendering the public
liability insurance coverage maintained - by the Association unacceptable to
Beneficiary. ; .

6. ACCELERATING TRANSFERS DEFAULTAND'REM'E'DIES:'

6.1 Accelerating Transfers

{a) "Accelerating Transfer" means any. sale tontract to sell, conveyance,
encumbrance, or other transfer, whether voluntary, inveluntary, by operation of law or
otherwise, of all or any material part of the Property or any interest in it, including any transfer
or exercise of any right to drill for or to extract any water {other than for Grantor's own use),
oil, gas or other hydrocarbon substances or any mineral of any kirid on-or under the surface of
the Property. If Grantor is a corporation, "Accelerating Transfer” also-means.any transfer or
transfers of shares possessing, in the aggregate, more than fifty percent (50%) of the voting
power. If Grantor is a partnership, "Accelerating Transfer" also means withdrawal or removal
of any general partner, dissclution of the partnership undér applicable.law, or any-transfer or
transfers of, in the aggregate, more than fifty percent (50%) of the partnership-interests. If
Grantor is a limited Iiabilityr company, "Accelerating Transfer” alse means-withdrawal or
removal of any managing member, termination of the limited liability company.or any. transfer
or transfers of, in the aggregate, more than fifty percent (50%) of the voting power orin the
aggregate more than fifty percent of the ownership of the economic interest in the Grantor..
Notwithstanding the foregoing, a transfer of shares of Grantor resulting from the “death of

Bruce G. Wheeler will not be considered an Accelerating Transfer for a period of six months -

after the date of death if Grantor proposes and implements a succession plan for Grantor that'_. o
is acceptable to Beneficiary in its sole and absolute discretion. S
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. (b) Grantor agrees that Grantor shall not make any Accelerating Transfer,

" _unless the transfer is preceded by Beneficiary's express written consent to the particular

" transaction and transferee. Beneficiary may withhold such consent in its sole discretion. If

. any Accelerating Transfer occurs, Beneficiary in its sole discretion may declare all of the

... Secured ‘Obligations to be immediately due and payable, and Beneficiary and Trustee may
“-...invoke any rights and remedies provided by Paragraph 6.3 of this Deed of Trust.

: ."'6 2 Events of Default. The occurrence of any one or more of the following events, at
the option of Benef crary shall constitute an event of default ("Event of Default™y under this Deed of
Trust: L

: "(_a)- Obligor fails to make any payment, when due, under the Debt Instrument
(after giving effect.t6 any applicable grace period), or any other default occurs under and as
defined in the Debt Instrument or in any other instrument or agreement evidencing any of the
Secured Obirgatrons and such default continues beyond any applicable cure period;

(b) Grantor farlc_.--to make any payment or perform any obligation which arises
under this Deed of Trust '

(c) Grantor makes or permits the occurrence of an Accelerating Transfer in
violation of Paragraph 6.1: :

(d) Any representatron or warranty made in connection with this Deed of
Trust or the Secured Obllgatlons proves to have been false or misleading in any material
respect when made;

(e) Any default OCCUrs under any cther deed of trust on all or any part of the
Property or under any obligation secured by such deed of trust, whether such deed of trust is
prior to or subordinate to this Deed of Trust or

{fi An event occurs which gwes Beneﬁmary the right or option to terminate
any Swap Contract secured by this Deed of Trust. .

6.3 Remedies. At any fime after the occurrence of an Event of Default, Beneficiary
and Trustee shall be entitled to invoke any and ali of the rights and remediés described below, as well
as any other rights and remedies authorized by law. All of such rights. and remedies shall be
cumulative, and the exercise of any one or more of them shall not constitute an election of remedies.

(a) Beneficiary may declare any or all of the Secured ‘Qbligations to be due
and payable immediately, and may terminate any Swap Contract secured by this Deed of
Trust in accordance with its terms.

{b) Beneﬁmary may apply to any court of ccmpetent Junsdrctron for, and
obtain appointment of, a receiver for the Property. i

(c) Beneficiary, in person, by agent or by court—appomted receiver, may
enter, take possession of, manage and operate all or any part of the Property, and in its own
name ar in the name of Grantor sue for or otherwise collect any and all Rents, rncludrng ’[hos,re'..=
that are past due, and may also do any and all other things in connection with those actions- -

that Beneficiary may in its sole discretion consider necessary and appropriate to protect the -~

security of this Deed of Trust. Such other things may include: entering into, enforcing;”

modifying, or canceling leases on such terms and conditions as Beneficiary may consider -
proper; obtaining and evicting tenants; fixing or modifying Rents; completing any unfinished- + -
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_construction; contracting for and making repairs and alterations; performing such acts of
" cultivation or irrigation as necessary to conserve the value of the Property; and preparing for
~ harvest, harvesting and selling any crops that may be growing on the property. Grantor
L hereby imevacably constitutes and appoints Beneficiary as its attornsy-in-fact to perform such
. ... acts and execute such documents as Beneficiary in its sole discretion may consider to be
“-...appropriate. in connection with taking these measures, including endorsement of Grantor's
name on any instruments. Grantor agrees to deliver to Beneficiary all books and records
‘pertaining tothe Property, including computer-readable memory and any computer hardware
or software.necessary to access or process such memory, as may reasonably be requested

by Beneficiary in-order to enable Beneficiary to exercise its rights under this Paragraph.

" (d) Either Beneficiary or Trustee may cure any breach or default of Grantor,
and if it chooses to'do so in connection with any such cure, Beneficiary or Trustee may also
enter the Property and/ordo any and all other things which it may in its sole discretion
consider necessary and appropriate to protect the security of this Deed of Trust. Such other
things may include; appearing in and/or defending any action or proceeding which purports to
affect the security of-or the.rights or powers of Beneficiary or Trustee under, this Deed of
Trust; paying, purchasing, contesting or compromising any encumbrance, charge, lien or claim
of tien which in Beneficiary's or Trustee's sole judgment is or may be senior in priority to this
Deed of Trust, such judgment of. Benef iciary or Trustee to be conclusive as among the parties
to this Deed of Trust; obtaining insurance and/or paying any premiums or charges for
insurance required to be carried under this Deed of Trust; otherwise caring for and protecting
any and all of the Property; and/or. employlng counsel, accountants, contractors and other
appropriate persons to assist Beneficiary or Trustee. Beneficiary and Trustee may take any of
the actions permitted hereunder either with or without giving notice to any person.

(e) Beneficiary may"bi'ing an actiéh in any court of competent jurisdiction to
foreclose this instrument or to obtain specific enfurcement of any of the covenants or
agreements of this Deed of Trust.

{f) Beneficiary may cause tﬁ'e.Prope_f.ty which consists solely of real property
to be sold by Trustee as permitted by applicable law. Before any such trustee's sale,
Beneficiary or Trustee shall give such notice of default and/or, saie as may then be required by
law. When all time periods then legally mandated have expired, and after such notice of sale
as may then be legally required has been given, Trustee shall-sell-the Praperty, either as a
whole or in separate parcels, and in such order as Trustee may determine, at a public auction
to be held at the time and place specified in the notice of sale.’ Neither Trustee nor Beneficiary
shall have any obligation to make demand on Grantor before any trustee's sale. From time to
time in accordance with then applicable law, Trustee may, and in any evént at Beneficiary's
request shall, postpone any trustee's sale by public announcement-at the time and place
noticed for that sale. At any trustee's sale, Trustee shall sell to the highest bidder at public
auction for cash in lawful money of the United States, or such'.other form of payment
satisfactory to Trustee. Any person, including Grantor, Trustee or Beneficiary, may purchase
at the trustee's sale to the extent permitted by then applicable law. Beneficiary shall have the
benefit of any law permitting credit bids. Trustee shall execute and deliverto the-purchaser(s)
a deed or deeds conveying the property bemg sold without any covenant or warranty
whatsoever, express or implied. The recitals in any such deed of any matters or facts,
including any facts bearing upon the regularity or validity of any trustee's sale, shall be,
conclusive proof of their truthfulness. Any such deed shall be conclusive against aII persons ’
as to the facts recited iniit. :

{g) Beneficiary may proceed under the Uniform Commercial Code as to.all of -~ -
any part of the Personalty, and in conjunction therewith may exercise all of the rights, - -
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. remedies and powers of a secured creditor under the Uniform Commercial Code. When all

- _lime periods then legally mandated have expired, and after such notice of sale as may then be

~ legally required has been given, Trustee may sell the Personalty at a public sale to be held at

L thetime and place specified in the notice of sale. It shall be deemed commercially reasonable

-, -, fof the Trustee to dispose of the Personalty without giving any warranties as to the Personalty

“-....and specifically disclaiming all disposition warranties. Altemnatively, Beneficiary may choose to

digpose of some or all of the Property, in any combination consisting of both personal property

:and real property, in one sale to be held in accordance with the law and procedures applicable

to real property, as permitted by Article 9 of the Uniform Commercial Code. Grantor agrees

that such a sale.of personal property together with real property constitutes a commercially
reascnable sale of the personal property.

6.4 Agplida‘tion_of Sale Proceeds and Rents.

(a)- Beneficiary and Trustee shall apply the proceeds of any sale of the
Property in the: following. rhanner: first, to pay the portion of the Secured Obligations
attributable to the. costs, fees and expenses of the sale, including costs of evidence of title in
connection with the sale; and, second, to pay all other Secured Obligations in any order and
proportions as Beneficiary-in its sole discretion may choose. The remainder, if any, shall be
remitted to the person of persons entltled thereto.

{b) Benef c:|ary shall apply any and all Rents collected by it, and any and all
sums other than proceeds of any sale 'of the Property which Beneficiary may receive or collect
under Paragraph 6.3, in the following manner: first, to pay the portion of the Secured
Obligations attributable to the costs and expenses of operation and collection that may be
incurred by Trustee, Beneficiary or any receiver; and, second, to pay all other Secured
Obligations in any order and proportions as Beneficiary in its sole discretion may choose. The
remainder, if any, shall be remitted to the personor persons entitled thereto. Beneficiary shall
have no liability for any funds which it does not actually receive.

7. MISCELLANEOUS PROVISIONS
7.1 No Waiver or Cure,

(a8) Each waiver by Beneficiary or Trustee must be-in writing, and no waiver
shall be construed as a continuing waiver. No waiver shall bé implied from any delay or failure
by Beneficiary or Trustee to take action on account of any default of Grantor. Consent by
Beneficiary or Trustee to any act or omission by Grantor shall not be construed as a consent
to any other or subsequent act or omission or to waive the- requlrement for Beneficiary's or
Trustee's consent to be obtained in any future or other instance. ' .

(b) If any of the events described below occurs; ._tha.t.e‘v_ent alone shall not
cure or waive any breach, Event of Default or notice of default under this Deed of Trust or
invalidate any act performed pursuant to any such default or notice; or nullify-the effect of any
notice of default or sale (unless all Secured Obligations then due have been paid and
performed), or impair the security of this Deed of Trust; or prejudice Beneficiary, Trustee or
any receiver in the exercise of any right or remedy afforded any of them under this Deed of
Trust; or be construed as an affirmation by Beneficiary of any tenancy, lease or optlon oF a..=
subordination of the lien of this Deed of Trust: L ’

(i) Beneficiary, its agent or a receiver takes possession of ati or any"f.;
part of the Property; s
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(il Beneficiary collects and applies Rents, either with or without
taking possession of alt or any part of the Property;

: (i) Beneficiary receives and applies to any Secured Obligation

- _.proceeds of any Property, including any proceeds of insurance policies, condemnation

- awards, or other claims, property or rights assigned to Beneficiary under this Deed of
- Trust;

) (iv) Beneficiary makes a site visit, observes the Property and/or
; conducts tests thereon;

: © (v} Beneficiary receives any sums under this Deed of Trust or any
praceeds, of any collateral held for any of the Secured Obligations, and applies them
to one.or more Secured Obligations;

(w) Beneficiary, Trustee or any receiver performs any act which it is
empowered or-authorized to perform under this Deed of Trust or invokes any right or
remedy prowded under this Deed of Trust;, or

(vn) Any notlce of defauit and election to sell under this Deed of Trust
is cancelled.

7.2 Powers of Beneficiary a_nd_"l;ruétee.

{a) Trustee shali*haiée no obligation to perform any act which it is empowered
to perform under this Deed of Trust-unless it is requested to do so in writing and is reasonably
indemnified against loss, cost, liability and expens'e '

(b} Beneficiary may take any of the actions permitted under Paragraphs
6.3(b) and/or 6.3(c) regardless of the adequacy of the security for the Secured Obligations, or
whether any or all of the Secured Obligations have beer dectared to be immediately due and
payable, or whether notice of default and e\ectlon to seH has been given under this Deed of
Trust. : i

(¢) From time to time, Benoﬁciaryr or_f'_Tru's_tee'may apply to any court of
competent jurisdiction for aid and direction in executing the trust and enforcing the rights and
remedies created under this Deed of Trust. Beneficiary ior Trustee may from time to time
obtain orders or decrees directing, confirming or approvmg acts in executmg this trust and
enforcing these rights and remedies.

7.3 Nonbeorrower Grantor.

() If any Grantor ("Nonborrower Grantor"} is not the-Obligor under the Debt
instrument described in Paragraph 2.1(a), such Nonborrower Grantor authorizes Beneficiary
to perform any of the following acts at any time, all without notice to Nonbgorrower Grantor and
without affecting Beneficiary’s rights or Nonborrower Grantor's obligations under thls Deed of
Trust: _ . :

(i) Beneficiary may alter any terms of the Debt Instrumen"t'o_r éhy' pa'r"'t- E

of it, including renewing, compromising extending or accelerating, or. otherwise .-

changing the time for payment of, or increasing or decreasing the rate of mterest on, o
the Debt Instrument or any part of it; o
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(i) Beneficiary may take and hold security for the Debt Instrument,

accept additional or substituted security for the Debt Instrument, and subordinate,

. . exchange, enforce, waive, release, compromise, fail to perfect, sell or otherwise
* [ dispose of any such security;

= {iii} Beneficiary may apply any security now or later hetd for the Debt
lnstrument in any order that Beneficiary in its sole discretion may choose, and may
___c__;llrect the order and marner of any sale of all or any part of it and bid at any such sale;

o . (iv) Beneficiary may release Obligor of its liability for the Debt
'_ .Instrument or.any part of it;

-(v) Beneficiary may substitute, add or release any one or more
guarantors or endersers of the Debt Instrument; and

(\n) ‘Beneficiary may extend other credit to Obligor, and may take and
hold security for the credit so extended, whether or not such security also secures the
Debt Instrument '

{b) Nonborrower Grantor waives:

(|) Any rlght it-may have to require Beneficiary to proceed against
Obligor, proceed against or. exhaust any security held from Obligor, or pursue any
other remedy in Beneficiary's-power to pursue,

(i) Any defense based.on any legal disability of Obligor, any
discharge or limitation of the liability of Obligor to Beneficiary, whether consensual or
arising by operation of law or .any” bankruptcy, reorganization, receivership,
insolvency, or debtor-relief proceeding, or from any other cause, or any claim that
Naonborrower Grantor's obligations exceed or are more burdensome than those of
Obligor; o :

(i) Al presentments, | demands for performance, notices of
nonperformance, protests, notices of protest notices of dishonor, notices of
acceptance of this Deed of Trust and of the axistence,-création, or incurring of new or
additional indebtedness of Obligor, and demands and notices of every kind;

(iv) Any defense based on or arisiné out of ':any defense that Obligor
may have to the payment or performance of the Debt mstrument:_ orany part of it; and

(v} Until the Secured Obligations have been paid-and performed in
full, all rights of subrogation, reimbursement, indemnification. and “contribution
{contractual, statutory or otherwise), including any claim or right of subrogatlon under
the Bankruptcy Code (Title 11 of the U.S. Code) or any successor statute, all rights to
enforce any remedy that the Beneficiary may have against Obligor, and &li rights to
participate in any security now or later to be held by Beneficiary- for the Debt
Instrument. .

(¢} Nonborrower Grantor assumes full responsibility for keeping"i'nf_o'rmed ch-

Obligor's financial condition and business operations and all other circumstances ‘affecting -
Obligor's ability to pay and perform its obligations to Beneficiary, and agrees that Beneficiary .- -

shall have no duty to disclose to Nonborrower Grantor any information which Beneficiary may . ¢
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_ _receive about Obligor's financial condition, business operations, or any other circumstances
*" _ bearing on its ability to perform.

L - (d) No prowsmn or waiver in this Deed of Trust shall be construed as limiting
o _the generallty of any other provision or waiver contained in this Deed of Trust.

; . {e} For purposes of this Paragraph 7.3, all references to the Debt Instrument
=-shall also include any instrument or agreement executed by Obligor subsequent to the date of
this Deed of Trust which is secured by this Deed of Trust in accordance with the provisions of
Paragraphs 2.1(c) and 2.1(d).

7.4 Mér_g.er'._""No merger shall occcur as a result of Beneficiary's acquiring any other
estate in or any other lien on the Property unless Beneficiary consents to a merger in writing.

7.5 Jt;mt:'and' :éévérai Liability. If Grantor consists of more than one person, each
shall be jointly and severally liablefor the faithful performance of all of Grantor's obligations under this
Deed of Trust. : : o

7.6 Agglicable_ E_é:w. Th_is_._.Deed of Trust shall be governed by the laws of the State of
Washington. S e e

7.7 Successors in Inté're_s"t. The terms, covenants and conditions of this Deed of
Trust shall be binding upon and inure to the benefit of the heirs, successors and assigns of the parties.
However, this Paragraph does not waive the provisions of Paragraph 6.1.

7.8 Dispute Resolution .Pr_bv_ision. This paragraph, including the subparagraphs
below, is referred to as the “Dispute Resoiution Provision.”. This Dispute Resolution Provision is a
material inducement for the parties entering into this_ agreement,

(a) This Dispute Resolution Provision concerns the resolution of any
controversies or claims between the parties; whether: arising in contract, tort or by statute,
including but not limited to controversies or claims that arise out of or relate to: (i) th|s
agreement (including any renewals, extensions or modifications); or (i} any document refated
to this agreement (collectively a "Claim"). For the purposes of this Dispute Resolution
Provision only, the term “parties” shall include any parent corperation, subsidiary or affiliate of
Beneficiary involved in the servicing, management or admlnlstratfon of any obligation
described or evidenced by this agreement. ; ;

(b) At the request of any party to this agreement, any Clairn shall be resolved
by binding arbitration in accordance with the Federal Arbitration Act (T itle 9, U.S. Code) {the
"Act"). The Act will apply even though this agreement provides that it is governed by the law
of a specified state. L e

(c) Arbitration proceedings will be determined in accordance w1th the Act, the
then-current rules and procedures for the arbitration of financial services- dlsputes of the
American Arbitration Association or any successor thereof ("AAA"), and the.terms of this
Dispute Resolution Provision. In the event of any inconsistency, the terms of this Dispute
Resolution Provision shall control. If AAA is unwilling or unable to (i) serve as the provider of
arbitration or (i) enforce any provision of this arbitration clause, Beneficiary may desighate. -
ancther arbitration organization with similar procedures to serve as the provider of arbitratien.

(d) The arbitration shall be administered by AAA and conducted,” unléss ~ -
otherwise required by law, in any U.S. state where real or tangible personal property collaterai' o
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. _for this credit is located or if there is no such coliateral, in the state specified in the governing
" _law-section of this agreement. All Claims shall be determined by one arbitrator; however, if
Claims exceed Five Million Dollars ($5,000,000), upon the request of any party, the Claims
D shall be decided by three arbitrators. All arbitration hearings shall commence within ninety
. ... {90)-days of the demand for arbitration and close within ninety (80) days of commencement
“-....and.the award of the arbitrator(s) shall be issued within thirty (30) days of the close of the
hearing. However, the arbitrator(s), upon a showing of good cause, may extend the
‘commencenient of the hearing for up to an additional sixty (60) days. The arbitrator(s) shall
provide a concise written statement of reasons for the award. The arbitration award may be
submitted to"any. court having jurisdiction to be confirmed and have judgment entered and
enforced.” -

(e} The arbitrator(s) will give effect to statutes of limitation in determining any
Claim and shall dismiss.the arbitration if the Claim is barred under the applicable statutes of
limitation. For purposes of the application of any statutes of limitation, the service on AAA
under applicable AAA rules of a notice of Claim is the equivalent of the filing of a lawsuit. Any
dispute concerning this arbitration provision or whether a Claim is arbitrable shall be
determined by thearbitrator(s), except as set forth at subparagraph (h) of this Dispute
Resolution Provision. - The’ arbrtrator(s) shall have the power to award legal fees pursuant to
the terms of this agreement

{f} This paragraph does not limit the right of any party to: (i} exercise self-help
remedies, such as but not limited to, setoff; (i} initiate judicial or non-judicial foreclosure
against any real or personal property collateral; (i} exercise any judicial or power of sale
rights, or (iv) act in a court of law to obtain an interim remedy, such as but not imited to,
injunctive relief, writ of possessmn or apporntment of a receiver, or additional or
supplementary remedies.

(g} The filing of a court actlon is not jntended to constitute a waiver of the
right of any party, including the suing party, thereafter to requrre submittal of the Claim to
arbitration.

(h) Any arbitration or court trial (whe'ther befr;:ra a judge or jury} of any Claim
will take place on an individual basis without resort-to any form of class or representative
action (the "Class Action Waiver”). The Class Action . Waivet precludes any party from
participating in or being represented in any class or representative action regarding a Ciaim.
Regardless of anything else in this Dispute Resolution Provision, the: validity and effect of the
Class Action Waiver may be determined only by a court and not by an arbitrator. The parties
to this agreement acknowledge that the Class Action Waiver is material and essential to the
arbitration of any disputes between the parties and is nonseverable ffom the agreement to
arbitrate Claims. If the Class Action Waiver is limited, voided or found unenforceable, then the
parties’ agreement to arbitrate shall be null and void with respect to 'such proceeding, subject
to the right to appeal the limitation or invalidation of the Class Action- Waiver.. The Parties
acknowledge and agree that under no circumstances will a class actio'n h'e arbitrated

(il By agreeing to binding arbitration, the parties |rrevocably and voluntanly
waive any right they may have to a frial by jury in respect of any Claim. Furthermore, without
intending in any way to limit this agreement to arbitrate, to the extent any Claim is not arbitrated,".
the parties irrevocably and voluntzrily waive any right they may have to a trial by juryin respect of

such Claim. This waiver of jury trial shall remain in effect even if the Class Action Waiver is -
limited, voided or found unenforceablee WHETHER THE CLAIM IS DECIDED BY ..

ARBITRATION OR BY TRIAL BY A JUDGE, THE PARTIES AGREE AND UNDERSTAND
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.. .THAT THE EFFECT OF THIS AGREEMENT IS THAT THEY ARE GIVING UP THE RIGHT
'~ TOTRIAL BY JURY TO THE EXTENT PERMITTED BY LAW.

7.9 Interpretatlon Whenever the context requires, all words used in the singular will
be construed to-have been used in the plural, and vice versa, and each gender will include any other
gender.- The CaptlonS of the sections of this Deed of Trust are for convenience only and do not define
or limit any terms or provisions. The woerd "include(s)" means "include(s), without limitation," and the
word "including” means. "including, but not limited to." The word "obligations” is used in its broadest
and maost comprehensive sense, and includes all primary, secondary, direct, indirect, fixed and
contingent obhgatlons i further includes all principal, interest, prepayment charges, late charges,
loan fees and any other feés.and charges accruing or assessed at any time, as well as all obligations
to perform acts or satisfy conditions. No listing of specific instances, items or matters in any way limits
the scope or generality'of any.language of this Deed of Trust. The Exhibits to this Deed of Trust are
hereby incorporatedin -this Deed--of‘-Tmst

7.10 In- House Counsel Fees. Whenever Grantor is obligated to pay or reimburse
Beneficiary or Trustee for-any attorneys’ fees, those fees shall include the allocated costs for services
of in-house counsel to the extent permltted by applicable law.

7.11 Waiver of Marshahng Grantor waives all rights, legal and equitable, it may now
or hereafter have to require marshaling of assets or to direct the order in which any of the Property will
be sold in the event of any sale under this Deed of Trust. Each successor and assign of Grantor,
including any holder of a lien subordinate to-this' Deed of Trust, by acceptance of its interest or lien
agrees that it shall be bound by the aboVe Wa-i\'rer as if it had given the waiver itself.

7.12 Severability. if any prowsmn of this Deed of Trust should be held unenforceable
or void, that provision shall be deemed severable from the. remarnlng provisions and in no way affect
the validity of this Deed of Trust except that if such provision relates to the payment of any monetary
sum, then Beneficiary may, at its opftion, declare all Secured Obiigations immediately due and
payable, . .

7.13 Notices. Grantor hereby requests that a copy of notice of default and notice of
sale be mailed to it at the address set forth below. That addréss is also.the mailing address of Grantor
as debtor under the Uniform Commercial Code. Beneficiary's address glven below is the address for
Beneficiary as secured party under the Uniform Commercial Code..

Addresses for Notices to Grantor: COASTAL FARM REAL ESTATE INC.
1355 Goldfish Farm Rd.
Albany, OR 97321-0000

Address for Notices to Beneficiary: BANK OF AMERICA, N A'
Mail Code: OR1-129-17-01. :
121 S.W. Morrison Street, Su:te 1700
Portland, OR 97204 -
Attention: Michael W. Snook
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St IN WITNESS WHEREOF, Grantor has executed this Deed of Trust as of the date first
. above written.

GRANTOR:

Coastal Farm Real Estate, Inc.

ruce G. Wheeler, President

STATE OF @(@)XOY\
) -t
COUNTY OF U)/\Y\ )

| certify that | know or havé satisfactory evidence that Bruce G. Wheeler is the person who
appeared before me, and said person acknowledged that he signed this instrument, on oath stated
that he was authorized to execute the instrument and acknowledge it as the President of Coastal
Farm Real Estate, Inc. to be the free and voluntary act of such party for the uses and purposes
mentioned in the instrument, :

.. Name Printed:

Nota Pubhc in and for the State of
Yesiding atw
,Q -1

My ap mtment expires

AMANDA A PEASLEE
NOTARY PUBLIC - OREGON

CDMMISSIDN NO 437274
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EXHIBIT A TO DEED OF TRUST

. Exh|blt A to DEED OF TRUST executed as of November 1, 2011, by Coastal Farm Real
Estate, Inc., an Oregon corporation, as "Grantor” to PRLAP, Inc. as "Trustee for the benefit of Bank of
Ameérica; NA a hational banking association, as "Beneficiary.”

Description of Property

THOSE PORTIONS OF THE NORTHEAST % OF THE NORTHEAST % AND THE SOUTHEAST %
OF THE NORTHEAST % OF .SECTION 18, TOWNSHIP 34 NORTH, RANGE 4 EAST, WM., ALSO
BEING PORTIONS OF LOTS 3A, 3B AND 3C OF THAT CERTAIN PLAT OF CITY OF MOUNT
VERNON BINDING SITE PLAN-NO. MV 1-94 BSP, RECORDED IN VOLUME 11 OF SHORT PLATS,
PAGES 77 THROUGH 81, UNDER AUDITOR'S FILE NO. 9405310129, RECORDS OF SKAGIT
COUNTY, WASHINGTON, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE EAST %.CORNER OF SECTION 18 AS SHOWN ON SAID PLAT; THENCE
ALONG THE EAST-WEST CENTERLINE OF SECTION 18, SOUTH 90°00'00" WEST, 1,332.45 FEET
TO THE EAST CENTER 1/16" CORNER; THENCE ALONG THE NORTH-SOUTH CENTERLINE OF
THE NORTHEAST % OF SECTION 18; NORTH 00°20’56' WEST 1,657.73 FEET TO THE NORTH
LINE OF THE SOUTH 330 FEET OF THE NORTHEAST % OF THE NORTHEAST % OF SECTION
18, SAID POINT BEING THE TRUE POINT OF-BEGINNING AND THE NORTHWEST CORNER OF
LOT 3C OF CITY OF MOUNT VERNON BINDING SITE PLAN NO. MV 1-94 BSP; THENCE ALONG
THE BOUNDARIES QF LOT 3C THE FOLLOWING CQURSES:

SOUTH 89°50'52" EAST 660.91 FEET, THENCE SOUTH. 00°24'07" EAST 124.90 FEET TO THE
WESTERLY LINE OF MARKET STREET; THENCE ALONG THE WESTERLY LINE OF MARKET
STREET SOUTH 35°0811" WEST 87.55 FEET TO A, POINT OF CURVATURE, THENCE
SOUTHERLY 101.78 FEET ALONG THE ARC OF A 210.00.FOOT RADIUS CURVE, CONCAVE TO
SOUTHEAST, THROUGH A CENTRAL ANGLE OF 27°46'18"; THENCE LEAVING SAID WESTERLY
LINE NORTH 20°00'00" WEST 573.09 FEET TO THE EASTERLY RIGHT-OF-WAY OF INTERSTATE
HIGHWAY 5, BEING ALSO THE NORTHWEST CORNER OF LOT 3B OF CITY OF MOUNT
VERNON BINDING SITE PLAN NO. MV 1-94 BSP; THENCE ALONG;SAID EASTERLY RIGHT-OF-
WAY NORTH 00°20'56" WEST TC THE POINT OF BEGINNING

ALSO BEGINNING AT THE NORTHWEST CORNER OF LOT 3B DESCRIBED ABOVE, SAID POINT
BEING THE TRUE POINT OF BEGINNING OF LOT 3B; THENCE ALONG:THE BOUNDARIES OF
SAID LOT 3B THE FOLLOWING COURSES:

SOUTH 90°00'00" EAST 573.09 FEET TO THE WEST LINE OF MARKET STREET; THENCE
ALONG THE WEST LINE OF MARKET STREET SOUTHERLY 28.47 FEET ALONG THE ARC OF A
210.00 FOOT RADIUS CURVE, CONCAVE TO THE EAST WITH A RADIAL BEARING OF SOUTH
82°38'07" EAST, THROUGH A CENTRAL ANGLE OF 07°46'00" TO A POINT OF TANGENCY,
THENCE SOUTH 00°24'07" EAST 303.20 FEET; THENCE LEAVING SAID WESTERLY LINE OF
MARKET STREET NORTH 90°00°00” WEST 562.72 FEET TO THE EASTERLY RIGHT-OF-WAY OF
INTERSTATE HIGHWAY 5, BEING ALSO THE NORTHWEST CORNER OF LOT.3A OF CITY-OF
MOUNT VERNON BINDING SITE PLAN NO. MV 1-94 B3P, THENCE ALONG SAID-EASTERLY,
RIGHT-OF-WAY NORTH 09°48'40” WEST 53.25 FEET TO AN ANGLE POINT; THENCE NORTH .
00°20°56" WEST 279.13 FEET TO THE POINT OF BEGINNING.

ALSO BEGINNING AT THE NORTHWEST CORNER OF LOT 3A DESCRIBED ABOVE, SAID F’(.')IN’I'H-'_.E )

BEING THE TRUE POINT OF BEGINNING OF LOT 3A; THENCE ALONG THE BOUNDARIES OF.' "
SAID LOT 3A THE FOLLOWING COURSES: '
22
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' SOUTH 90°00'Q0" EAST 562.72 FEET TO THE WEST LINE OF MARKET STREET, THENCE

©._ALONG.THE WEST LINE OF MARKET STREET SOUTH 00°24'07° EAST 353.93 FEET; THENCE

" LEAVING SAID WEST LINE OF MARKET STREET NORTH 90°00'00" WEST 504.00 FEET TO THE
EASTERLY RIGHT-OF-WAY OF INTERSTATE HIGHWAY 5, THENCE ALONG SAID EASTERLY
RIGHT-OF-WAY NORTH 08°48'40" WEST 356.17 FEET TO THE POINT OF BEGINNING,

EXCEPT THAT.PORTION OF LOT 3A, GITY OF MOUNT VERNON BINDING SITE PLAN NO. MV 1-
94 BSP, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SQUTHEAST CORNER OF SAID LOT 3A; THENCE WEST 504.00 FEET
ALONG THE SOUTH LINE.THEREOF TO THE WESTERLY LINE OF SAID LOT 3A; THENCE
NORTH 09°48'40” WEST -36.04 FEET ALONG SAID WESTERLY LINE; THENCE SOUTH 89°50'52"
EAST 207.04 FEET, THENCE.SOUTH 00°09'08" WEST 5.00 FEET, THENCE SOUTH 89°5('52"
EAST 214.76 FEET; THENCE-NORTH 00°09'08" EAST 40.35 FEET; THENCE NORTH 89°56'35"
EAST 87.76 FEET TO THE EAST.LINE OF SAID LOT 3A; THENCE SOUTH 00°24'07" EAST 69.83
FEET ALONG SAID EAST'LINE TOQ. THE POINT OF BEGINNING.
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