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DEED OF TRUST

DATE: February 29, 2012

Reference # (if applucable} 141 1 14—08 Additional on page
Grantor(s}): -
1. FOLEY BROTHERS LLC

Grantee(s)
1. Skagit State Bank %
2. Land Title Company of Skaglt County Trustee

Legal Description: Lots 4-8, Burlmgton H|II Busmess Park Binding Site Plan
" . Additional on page 2

Assessor's Tax Parcel ID#: 8002-000- 004 0003 (P105939), 8002-000-005-0004 (P105940)
and 8002-000-006-0005 (P105341) ’

THIS DEED OF TRUST is dated February 29, 2012, among FOLEY BROTHERS, LLC, a Nevada
limited liability company, whose address is 14074 GIBRALTER RD, ANACORTES, WA
98221-8643 ("Grantor"); Skagit State Bank, whose mailing address is Main Office, 301 E.
Fairhaven Ave, P O Box 285, Burlington, WA 98233 {referred to:below sometimes as "lLender”

and sometimes as "Beneficiary”); and Land Title Company of Skaglt County, whose mailing
address is P O Box 445, Burlington, WA 98233 (refarrad to balow as "Trustee”).

THIS DEED OF TRUST IS SECOND AND SUBORDINATE TO THAT CERTAIN DEED OF TRUST
DATED FEBRUARY 29, 2012 AND EECORDED UNDER AUDITOR FILE NO 201203010 o7
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: CONVEYANCE AND GRANT. For valuable consideration, Grantor conveys to Trustee in trust with pawer of sale, right
“ of-antry and. possassion and for the benefit of Lender as Bensficiary, all of Grantor's right, title, and interest in and to
“the following -described real property, together with ali existing or subsequently erected or affixed buildings,
impfovernants and fixtures; all easements, rights of way, and appurtenances; all water, water rights and ditch rights

(including stock in utilities with ditch or irrigation rights); and all other rights, royalties, and profits relating to the real

property, |nclud|ng without limitation all minerals, oil, gas, geothermal and similar matters, (the "Real Property")

Iocated m Skagrt County, State of Washington:

Lot 4 5 and 6 “"BURLINGTON HILL BUSINESS PARK, BINDING SITE PLAN.” as per plat
recorded in" Volume 11 of Plats, pages 109 through 112, inclusive, records of Skagit
County. :

Situate in the: Clty 'of'BurImgton County of Skagit, State of Washington,

The Real Proparty or its’ addrass is commonly known as 1525, 1535, 1623 Walton Dr,
Burlington, WA 98233, The Real Property tax identification number is 8002-000-004-0003
{P105939), 8002-000-005- 0004 (P105940} and 8002-000-006-0005 (P105941),

CROSS-COLLATERALIZATION. Jn ad tlon to the Note, this Deed of Trust secures all obligations, debts and liabilities,
plus interest thereon, of efther’ Grlntor -of: Borrower to Lender, or any one or more of them, as well as all ¢claims by
Lender against Borrower and Grantor or any one or more of them, whether now existing or hereafter arising, whether
related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, direct or
indirect, determinad or undeterrhined, absolute or contingent, liquidated or unliquidated, whether Borrower or Grantor
may be liable individually or "'jo_iotly'-..__with others, whether obligated as guarantor, surety, accommodation party ar
otherwise, and whether recovefy-upon guch amounts may be or hereafter may become barred by any statute of
limitations, and whether the obllgatlon “to repay such amounts may be or hereafter may become otherwise
unenforceable. ;

Grantor hereby assigns as secunty to Lender, aII of. Grantor s right, title, and interest in and to all leases, Rents, and
profits of the Property. This assignment.is recorded in accordance with RCW 65.08.070; the lien created by this
assignment is intended to be specific, perfected: and choate upon the recording of this Deed of Trust. Lender grants to
Grantor a2 license 1o collect the Rents and ‘profits, which license may be revoked at Lender’s option and shall be
gutomatically revoked upon acceleration of all or part of ‘the Indebtedness. In addition, Grantor grants to Lender a
Uniform Commercial Code security interest ini.the Pefsonal Property and Rents.

THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS AND
PERSONAL PROPERTY, IS GIVEN TO SECURE (A}, PAYMENT OF THE INDEBTEDNESS AND (B) PERFORMANCE OF
ANY AND ALL OBLIGATIONS UNDER THIS DEED. OF TRUST. THIS DEED DF TRUST IS GIVEN AND ACCEPTED ON
THE FOLLOWING TERMS:

GRANTOR'S REPRESENTATIOMS AND WARRANTIES Grantor® warrants that: {a} this Deed of Trust is executed at
Barrower's request and not at the request of Lender; (b} Grantor” hés the full power, right, and authority to enter into
this Daed of Trust and to hypothecate the Property; (c) thie provisians:of this Deed of Trust do not conflict with, or
result in a default under any agreement or other instrument binding upon Grantor and do not result in a violation of any
law, regulation, court decree or arder applicable to Grantor; :(d) Grantar has established adequate means of obtaining
from Barrower on a continuing basis information abaut Borrower's financial condition; and e} Lender has made no
representation to Grantor about Borrower (including without lifitatio A the crgdutworthlness of Borrawer),

GRANTOR'S WAIVERS. Grantor waives aif rights or dafenses arising by reason of any "ona action™ or "anti-deficiency"
law, or any other law which may prevent Lender from bringing any action:against Grantor, including a claim for
deficiency ta the extent Lender is otherwise entitled to a claim for deficiency, before or atter Lender's commencement
or completion of any foreclosure action, either judicially or by exercise of a powar of sale.

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Deed of Trust; Borrower and Grantar shall pay
to Lender all Indebtedness secured by this Deed of Trust as it becomes due, ‘and Borrower and Grantor shall strictly
perfarm all their respective obligations under the Note, this Deed of Trust, and the Related Documents

POSSESSION AND MAINTENANCE OF THE PROPERTY. Baorrower and Grantor agrae that Borrower s and Grantor's
possession and use of the Property shall be governed by the following prowsmns

Possession and Use. Until the occurrence of an Event of Default, Grantor may (1') .famain in possession and
control of the Property; (2] use, operate ar manage the Property; and {3)" collsct.the Rents from the Property
(this privilege is a license from Lender to Grantor automatically revoked upon default}, The followmg provisions
relate to the use of the Property or to other limitations on the Property. The Real Property |s not used principally
for agricultural purposes, Lo E

Duty to Maintain. Grantor shall maintain the Property in tenantable condition and promptly perform all rapairs,
replacements, and maintenance necessary to preserve its value.

Muisance, Waste. Grantor shall not cause, canduct of permit any nuisance nor corrlrnlt perrnn. or suffer any
stripping of or waste on or to the Property or any portion of the Property. Without limiting the generality of the
toregoing, Grantor will nat remove, or grant to any other party the right to remove, any timber, minetais” (lncludlng
oil and gas), coal, clay, scoria, soil, gravel or rock products without Lender's prior written consent.” :

Removal of improvements. Grantor shall not demolish or remove any Improvements from _the E;.ea'iu: F:ro_pertv
without Lender's prior written consent. As a condition to the removal of any Improvements, Lender may require
Graritor to make arrangements satisfactory to Lender 1o replace such improvemants with Improvements of at. Ieast
equal valus. P _ ;

Lender's Right to Enter. Lender and Lender’'s agents and representatives may enter upon the Re'al Propert‘y at aii'._
reasonable times to attend to Lender's interests and to inspect the Real Property for purposes of Grantor s,-:
compliance with the terms and conditions of this Deed of Trust. ;

Compliance with Governmental Requirements. Grantor shall promptly comply, and shall promptly cause
compliance by all agents, tenants or other persons or entities of every nature whatsoever who rent; lease or
otherwisa use or cccupy the Property in any manner, with all laws, ordinances, and regulations, now or hergaftér .-
in effect, of all governmental authorities applicable to the use or occupancy of the Property, including without
limitation, the Americans With Disabilities Act. Grantor may contest in good faith any such law, ordinance; “or
regulation and withhold compllance during any proceeding, including appropriate appeals, so long as Grantor has
notified Lender in writing prior to doing so and so long as, in Lender's sole opinion, Lender's interests in the‘:
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: Propertv are not jeopardized. Lender may require Grantor to post adequate security or a surety bond, reasonably
satisfactory to Lender, to protect Lender's interest.

uDuty 10. Protsct Grantor agrees neither to abandon or leave unattended the Property. Grantor shall do all other
acts: in addition to those acts set forth sbove in this section, which from the charecter and use of the Property are
"reasonab!y necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, {A)} declare immediately due and payable all
sums, secured by this. Deed of Trust or (B} increase the interest rate provided for in the Note or other document
ewdencmg ‘the: indebtedness and impose such other conditions as Lender deems approprlﬂter upon the sale or transfer,
without L&nder’, prror written consent, of all or any part of the Real Property, or any interest in the Real Property. A
"sale or transfer’ means the conveyance of Real Property or any right, title or interest in the Real Property; whether
legat, benehc' For equrtable whather voluntary or involuntary; whether by outright sale, deed, installment sale contract,
land contract; contract for deed, leasehold interest with a term greater than three (3) years, lease-option contract, or by
sale, assignment, or transfer of any beneficial interest in or to any land trust holdlng title to the Real Property, or by any
other methed of conveyande:of.an interest in the Real Property. 1f any Grantor is a corporation, partnership or limited
liability company, transter also includes any change in ownership of more than twenty-five percent (26%) of the voting
stock, partnership:intetests-or limited liability company interests, as the case may be, of such Grantor. However, this
option shall not be exerc:sed by Lender if such exercise is prohibited by federal taw or by Washington law.

TAXES AND LIENS. The followmg provisions relating to the taxes and liens on the Property are part of this Deed of
Trust:

Payment. Grantor shall pa\‘r when due {and in all events prior to delinquency} all taxes, special taxes, assessments,
charges (including water and-‘sewer}, fines and impositions levied against or on account of the Praperty, and shall
pay when due all claims -for work dane on or for services rendered or material furnished to the Property. Grantor
shall maintain the Property free of all liens having priority over or equal to the interest of Lender under this Deed of
Trust, except for the lien of taxes and-assessments not due, except for the Existing Indebtedness referred to
below, and except as otharwnse prowded in this Deed of Trust.

Right to Contest. Grantor may wrthhold payment of any tax, assassment, or ¢laim in connection with @ good faith
dispute over the obligation to pav, so long as Lender’s interest in the Property is net jeopardized. [f a lien arises or
is filed as a result of nonpayment, Grantor shall, within fitteen (15) days after the lien arises or, it a lien is filed,
within fifteen (15} days after Grantdr has-rioticé of the filing, secure the discharge of the lien, or it requested by
Lender, deposit with Lender cash dr asufficiént corporate surety bond or other security satisfactory to Lender in an
amount sufficient to discharge the lien plus ary costs and attorneys' fees, or other charges that could acerug as a
result of a foreclosure or sale under the lien. In-any contest, Grantor shali defend itself and Lender and shall
satisfy any adverse judgment bafore enforcement agsinst the Property. Grantor shall name Lender as an additicnal
obligee under any surety bond furnished in‘the-confest proceedings.

Evidence of Payment. Grantor shall upon d:érn'alnd furnish to Lender satisfactory evidence of payment of the taxes
or assessments and shall authorize the appropriate governmental official to deliver to Lender at any time a written
statament of the taxes and assessments agamst the Property.

Notice of Construction. Grantor shall notify Lender at least ﬂfteen (15) days before any work is commenced, any
sarvices are furnished, or any materials are supplied to the’ Property, it any mechani¢'s lien, materialmen’s lien, or
other lien could be asserted on account of the work, services, or ‘materials. Grantor will upon request of Lender
furnish to Lender advance assurances satrsfactorv to Lender that Grantor can and will pay the cost of such
improvements.

PROPERTY DAMAGE INSURANCE. The following prowslons relatlng to insunng the Property are a part of this Deed of
Trust.

Maintenance of Insurance. Grantor shall procure and maintain’ pohc:les of “fire insurance with standard extended
coverage endorgsaments on a fair value basis for the full insurable value covering all Improvements on the Real
Property in an amount sufficient to avoid application of any cornsurance ‘clause, and with a standard mortgagee
clause in favor of Lender. Grantor shall also procure and maintgin.comprehensive generat liability insurance in such
coverage amourts as Lender may request with Trustee and Lender-being named es additional insureds in such
liability insurance policies. Additionally, Grantor shall maintain sich, other<insurance, including but not limited to
hazard, business interruption, and boiler insurance, as Lender may reasonably require. Policies shall be written in
torm, amounts, coverages and basis reasonably acceptable to Lender and issued by a company or companies
reasonably acceptable to Lender. Grantor, upon request of Lender, will deliver t0 Lender from time to time the
policies or certificates of insurance in form satisfactory to Lender, including stipulations that coverages will not be
cancelled or diminished without at least thirty (30) days prior written notice to: Lender.” Each insurance policy also
shall include an endoersement providing that coverage in favor of Lender will-not-be ifipaired in any way by any act,
omission or default of Grantor or any other person, The Real Property is or will be logated in an area designated by
the Director of the Federal Emergency Management Agency as a special fiood hazard area: Grantor agrees to
pbtain and maintain Federal Flood Insurance, if available, for the full unpaid principal baldnge of the loan and any
prior liens on the property securing the loan, up to the maximum policy limits set’under the National Flood
Insurance Program, or as otherwise required by Lender, and to maintain such insu‘rgnée for the“tarm of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage 10 the Property Lender may
make proof of less if Grantor fails to do se within fifteen (15) days of the casualty.” Whether or_not Lender's
security is impaired, Lender may, at Lender's election, receive and retain the proceeds: of anv_msurancg and apply
the proceeds to the reduction of the Indebtedness, payment of any lien affecting the Property, or-the-restoration
and repair of the Property. if Lender elects to apply the proceeds to restoration and repdir, Grantor shall repair or
replace the damaged or destroyed Improvements in a manner satisfactory to Lendef. .Lender shall, upon
satisfactory proof of such expenditure, pay or reimburse Grantor from the proceeds for the roasonable cost of
repair or restoration if Grantor is not in default under this Deed of Trust. Any proceeds wh|ch have not been
disbursed within 180 days after their receipt and which Lender has not committed to the repair or.festoration: of
the Property shall be used first to pay any amount ewing to Lender under this Deed of Trust, then'to pay accrued
interest, and the remainder, if any, shall be applied to the principal balance of the Indebtedness>. i Lender holds.
any proceeds after payment in full of the Indebtedness, such proceeds shall be paid without lnterest to Grantor as:‘"
Grantor's interests may appear. L ER

Compliance with Existing Indebtedness. During the period in which any Existing Indebtedness descrlbed below i5
in effect, compliance with the insurance provisions contained in the instrument evidencing such Exlstmg-

indebtedness shall constitute compliance with the insurance provisions under this Deed of Trust, to the extent

compliance with the terms of this Deed of Trust would constitute a duplication of insurance requirement. Jf-any’
proceeds from the insurance become payable on loss, the provisions in this Deed of Trust for division of proceeds
shall apply only to that portion of the proceeds not payable to the holder of the Existing Indebtedness.

Grantor's Report on Insurance. Upon request of Lendar, however not more than once a year, Grantor shall furnish. ’
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* b Lender a report on each existing policy of insurance showing: {1] the name of the insurer; {2} the risks
insured; {3) the amount of the policy; {4} the property insured, the then currant replacement vajue of such
“propérty, and the manner of determining that value; and (5} the expiration date of the pelicy. Grantor shall, upon
request of Lender, have an independent appraiser satisfactory to Lender datermine the cash value replacement cost
‘of-the Property.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender’s interest in
the Property or if Grantor fails to comply with any provision of this Deed of Trust or any Related Oocuments, including
but not limited to Granter's failure to comply with any obligation to maintain Existing Indebtedness in good standing as
required-below, or to-discharge or pay when due any amounts Grantor Is required to discharge or pay under this Deed
of Trust or any‘Related. Dpcuments, Lender on Grantor's behalf may (but shali not be obligated to) take any action that
Lender deems sdppropriate, including but not limited to discharging or paying all taxes, liens, security interests,
encumbrances” and_other claims, at any time levied or placed on the Property and paying all costs for insuring,
maintaining and preksiving the Property. All such expenditures incurred or paid by Lender for such purposes will then
baar interest at the rate’charged undar the Note from the date incurred ar paid by Lender to the date of rgpayment by
Grantor. All such expenses will become a part of the Indebtedness and, at Lender's option, will {A) be payable an
demand; (B) be added. te thé balance of the Note and be 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 treated as a'balloon payment which will be due and payable at the Note's maturity. The Deed of
Trust also will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to
which Lender may be entitled upon Defauit.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Property are a part of this Deed
of Trust: B -

Title. Grantor warrants that: (a) Grantor holds good and marketable title of recard to the Property in fee simple,
free and clear of all liens and encumbrances other than those set forth in the Real Property description or in the
Existing Indebtedness section-below of:df @ny title insurance palicy, title report, or final title opinion issued in favor
of, and accepted by, Lender-in.connection with this Deed of Trust, and (b} Grantor has the full right, power, and
authority to execute and deliver this Dead of Trust to Lender.

Dafense of Title. Subject to the gji;ceptiqn i the paragraph above, Grantor warrants and will forever defend the
title to the Property against the lawful-claims:of.all persons. In the event any action or proceeding is commencad
that questions Grantor's title or the interést of Trustee or Lender under this Deed of Trust, Grantor shall defend the
action at Grantor's expense. Grantor may, be the nominal party in such proceeding, but Lender shali be entitled to
participate in the proceeding and to be'reprasentedin the proceeding by counsel of Lender's own choice, and
Grantor will deliver, ar cause to be delivared, to Le'ndai- such instruments as Lender may raquest from time to time
to permit such participation. :

Compliance With Laws. Grantor warraﬁis_-that:‘the Property and Grantor's use of the Property complies with all
axisting applicable laws, ordinances, and regulations of governmental authorities.

Survival of Represantations and Warranties. “All. representations, warranties, and agreements made by Grantor in
this Deed of Trust shall survive the execution and delivery of this Deed of Trust, shall be continuing in nature, and
shall remain in full forca and effect until such time ss Borrower's lndebtedness shall be paid in full,

EXISTING INDEBTEDNESS. The following provisions concerniﬁ'qx.Ei(&i.su’tih'g indebtedness are a part of this Deed of Trust:

Existing Lien. The lien of this Deed of Trust securing the Indebtedness may be secondary and inferior to an
axisting lien. Grantor expressly covenants and agrees:(o.pay, dr sée to the payment af, the Existing Indebtedness
and to prevent any default on such indebtedness, any dafault.under the instruments evidencing such indebtedness,
or any default under any security documents for such indebtednésg. ™~

No Modification. Grantor shall not enter into any agreement with the holder of any mortgage, deed of trust, or
other security agreement which has priority over this Deed of Trust by: which that agreement is modified,
amended, extendad, or renewed without the prior written consent of Lender. Grantor shali neither request nor
accept any future advances under any such security agreement'without the prior written consent of Lender.

CONDEMNATION. The following provisions relating to condemnation"Dr:P .éé_diﬁ‘g_s_..ar:é"'a,part of this Deed of Trust:

Proceedings. !f any proceeding in condemnation is filed, Grantor shall promptly ‘notify Lender in writing, and
Grantor shall promptly take such steps as may be nacessary to defend:the action and obtain the award. Grantor
may be the nominal party in such proceeding, but Lender shall be entitled to participate in the proceeding and to be
represented in tha proceeding by counsel of its own choice all at Grantar's expense, and Grantar will deliver or
cause to be delivered to Lender such instruments and documentation as'may-be requested by Lender from time to
time to permit such participation. et f

Application of Net Proceads. If all or any part of the Property is condemned by eminent domain proceedings or by
any proceeding or purchase in lieu of condemnation, Lender may at its election vaquire that.gll br any portion of the
net procesds of the award be applied to the Indebtedness or the repair or restoration af the Property. The net
proceeds of the award shall mean the award after payment of all reasonable costs; expenses, and attorneys' feas
ingurred by Trustee or Lender in connection with the condemnation. ", S

IMPOSITION OF TAXES. FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The fo,.lld',
to governmental taxes, fees and charges are a part of this Deed of Trust: E

g provisions relating
Current Taxes, Fees and Charges. Upon request by Lender, Grantor shall execute such docdrmients:in addition to
this Deed of Trust and take whatever other action is requested by Lender to perfect and Continug-Lerider’s lien on
the Real Property. Grantor shall reimburse Lender for all taxes, as described below, together with all expenses
incurred in recording, perfecting or cortinuing this Deed of Trust, including without limitation all -taxes,* fees,
documentary stamps, and other charges for recording or registering this Deed of Trust. -

Taxes. The fallowing shall constitute taxes to which this section applies: (1) a specific tax upon this type of
Deed of Trust or upon all or any part of the Indebtedness secured by this Deed of Trust; {2} “a specific. tax on
Borrower which Borrower is authorized ar reguired to deduct from payments on the Indebtedness:securad by this”
type of Deed of Trust; (3) a tax on this type of Deed of Trust chargeable ageinst the Lender or the holder of the:
Note; and {4) a specific tax on all or any portion of tha Indebtedness or on payments of principal-and.interest
made by Borrower. R ;

Subsequent Taxes. If any tax to which this section applies is enacted subsequent to the date of this Deed’of” .
Trust, this event shall have the same effect as an Event of Default, and Lender may exercise any or all .ofits,~
available remedies for an Event of Default as provided below unless Grantor either (1) pays the tax before: it
becomes delinquent, or (2) cantests the tax as provided above in the Taxes and Liens section and deposits with
Lender cash or a sufficient corporate surety bond or other security satisfactory to Lender.
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S'ECpR'i'[Y”AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Deed of Trust as a
__Se_'s'urity' agreement are a part of this Deed of Trust:

'Seeurrty Agreernant This instrument shall constitute a Security Agreement to the extent any of the Property
gonstitutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform Commercial Code
;8% amended fram time to time.

= Security Interest. Upon request by Lender, Grantor shall take whatever action is requestsd by Lender to perfect
‘arid continué Lender's security interest in the Rents and Personal Property. In addition to recording this Deed of
Trust'in _the real property records, Lender may, at any time and without further authorization from Grantor, file
exetuted counterparts, copies or reproductions of this Deed of Trust as a financing statement. Grantor shall
reimburse Lender for-all expenses incurred in perfecting or continuing this security interest. Upon default, Grantor
shall not refmove, sever or detach the Personal Property from the Property. Upon default, Grantor shall assemble
any Personal Property not affixed to the Property in a manner and at a place reasonably convenient to Grantor and
Lender and make it avau[ab!e to Lender within three (3] days after receipt of written demand fram Lender to the
extent permitted by apphcable law.

Addresses. The, mallmg .addressas of Grantor (debtor) and Lender {secured party) from which information
concerning the, secunty interest granted by this Deed of Trust may be obtained (each as required by the Uniform
Commarcial Code) are‘as stated on the first page of this Deed of Trust.

FURTHER ASSURANCES; ATTDHNEY IN-FACT. The following provisions relating to further assurances and
attorney-in-fact are a part of thls Deed of Trust:

Further Assurances.’ At an\/ time, and from time to time, upon requast of Lander, Grantor will make, exacute and
deliver, or will cause to ba mvade, exgcuted or delivered, to Lender or to Lender's designee, and when requested by
Lender, cause to be filed, recorded,: refiled, or rerecorded, as the case may be, at such times and in such offices
and places as Lender may deam appsropriate, any and all such mortgages, deeds of trust, security deeds, security
agreements, financing statements, coptinpation statements, instruments of further assurance, certificates, and
other documents as may, in-the.sole: ‘opirion of Lender, be necessary or desirable in order to effectuate, complete,
perfect, continue, or preserve (1) Borrower's and Grantor's obligations under the Note, this Deed of Trust, and
the Related Documents, and (2§ _the liens and security interests created by this Deed of Trust on the Froperty,
whether now owned or hereafter. acqmred by Grantor. Unless prohibited by law or Lender agrees to the contrary in
writing, Grantor shali reimburse Lender Tor all casts and expenses incurred in connection with the matters referred
to in this paragraph. :

Arttorney-in-Fact. If Grantor fails to do anv Qf the things referred to in the preceding paragraph, Lender may do so
for and in the name of Grantor and at Grantor s expense. For such purposes, Grantor hereby irrevocably appoints
Lender as Grantor's attorney-in-fact for the purpose of making, executing, delivering, filing, recording, and doing all
other things 8s may be necessary or desuable, in Lender's sole opinion, to accomplish the matters referred to in
the preceding paragraph.

FULL PERFORMANCE. If Borrower and Grantor pav aII the Indsbtedness when due, and Grantor otherwise performs all
the obligations imposed upon Grantor under this Deed:of Trust, Lender shall execute and deliver to Trustee a request for
full reconveyance and shall execute and deliver to Grantor suitable statements of termination of any financing statement
on file evidencing Lender's security interest in the Rents and the‘Personal Praperty. Any reconveyance fee shall be paid
by Grantor, if permitted by applicable law. The grantee in“any reconveyance may be described as the "person or
persans legally entitled therete”, and the recitals in the reconveyance of any matters or facts shall be conclusive proof
of the truthfulness of any such matters or facts.

EVENTS OF DEFAULT. Each of the following, at Lender's Optmn shail constltute an Event of Default under this Deed
of Trust: :

Payment Default. Borrower fails to make any payment when dL_le' L_lnder th.e Indebtedness.

Other Defaults. Borrower or Grantor fails to comply with or fto__:‘ perform ‘any other term, obligation, covenant or
condition contained in this Deed of Trust or in any of the Related Documents or to comply with or to perform any
term, obligation, covenant or condition contained in any other agreement" between Lender and Berrower or Grantor.

Compliance Default. Failure to comply with any other term, obhgatlon, covenant or condition ¢ontained in this
Deed of Trust, the Noie or in any of the Related Documents. .

Default on Other Payments. Failure of Grantor within 1he time required by thls Deed of Trust to make any payment
for taxes or insurance, or any other payment necessary ta prevent filing.of.or to effe_qt d:_scharge of any lien.

False Statements. Any warranty, representation or statemant made or fu[ﬁished to'l,en'd_er by Borrower or Grantor
or on Borrower's or Grantor's behalf under this Deed of Trust or the Related Bocuments is false or misleading in
any material respect, either now or at the time made or furnished or becomes false ar mlsleadlng at any time
thersafter. :

Defective Collateralization. This Deed of Trust or any of the Related Document’s ceases t'o be in full force and
effect (including failure of any collateral document to create a valid and perfected secunty interast or lien} at any
time and for any reason. P

Death or Insolvency. The dissolution or termination of Borrower's or Grantor's existence’ ag’ a gonng business, the
insolvency of Borrower or Grantar, the appeintment of a receiver for any part of Borrawer s.or:Granor's property,
any assignment far the benefit of creditors, any type of creditor workout, or the commencement of any proceedlng
under any bankruptcy or insolvency laws by or against Borrower or Grantor. 2

Craditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedmgs. whether by Judicial
proceeding, self-help, repossession or any other method, by any creditor of Borrower of Granter or. by any
gavernmental agency against any property secufing the Indebtedness. This includes a garhishmant of any of
Botrower's ar Grantor's accounts, including deposit accounts, with Lender. However, this Event of ‘Default shall
not apply if there is a good faith dispute by Borrower or Grantor as to the validity or reasonablengss of the claim
which is the basis of the creditor or forfeiture proceeding and if Borrower or 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.’
proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate reserve or bond for the
dispute. .

Breach of Other Agreement. Any breach by Borrower or Grantor under the terms of any other agreement betwee )
Borrower or Grantor and Lander that is not remedied within any grace period provided therein, including withodt
limitation any agreement concerning any indebtedness or other obligation of Borrower or Grantot to Lender
whether existing now or later. :

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any df the
Indebtedness or any Guarantor dies or becomes incompetent, or revokes or disputes the vatlidity of, or 1iab':lity-

R
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3 .dnder any Guaranty of the indebtedness.

Adverse Change. A material adverse change accurs in Borrower's or Grantor's financial condition, or Lender
] beheves the prospect of payment or parformance of the Indebtednass is impaired.

lnsecumy Lender in good faith believes itself insecure.

. Existing Indebtedness The payment of any instaliment of prineipal or any interest on the Existing Indebtedness is
:not made’ within the time required by the promissory note evidencing such indebtadness, or a default ocours under
the mstrument geguring such indebtedness and is not cured during any applicable grace period in such instrument,
or ‘any. siit or other actlon is commenced to foreclose any existing lien on the Property.

RIGHTS AND HEMEDIES ‘ON DEFAULT. If an Event of Dafault occurs under this Deed of Trust, at any tima thereafter,
Trustee ar Lender may exercrse any one or more of the following rights and remedies:

Elaction of Hemodles. “Elaction by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and
an election to make expendltures or to take action to perform an obligation of Grantor under this Daed of Trust,
after Grantor's f.arlure to perform shall not affect Lender's right to declare a default and exercise its remedies.

Accelerate lndebtedness Lender shall hava the right at its option to declare tha entire Indebtedness immediately
due and payable, including any ‘prepayment penalty which Borrower wouid be required ta pay,

Foreclosure. With respect to all or any part of the Real Praperty, the Trustee shall have the right to exercise its
power of sale and to+ foreclose by notice and sale, and Lender shall have the right to foreclose by judicial
foreclosure, in either-cass in. accordance with and to the full extent provided by applicable law.

UCC Remediss. Wlth resp_eet to all ‘or any part of the Personal Praperty, Lender shall have alf the rights and
remedies of & secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice ta Borrower or Grantor to take possession of and
manage the Praperty and'coliect the Rents, including amounts past due and unpaid, and apply the net proceeds,
over and above Lender's costs‘sgainst-the Indebtedness. In furtherance of this right, Lender may raquire any
tenant or other user of the Property to make payments of rent or use fees directly to Lender. If the Rents are
collected by Lender, then Grantor irrevocably designates Lender as Grantor's attorney-in-fact to endorse
instruments received in payment thergot |n .the name of Grantor and to negotiate the sama and collect the
proceeds. Payments by tenants:or other’ ‘msefs to Lender in response to Lender's demand shall satisfy the
obligations for which the payments are made, whether or not any proper grounds for the demand existed. Lender
may exercise its rights under this subparagraph gither- |n person, by agent, or through a receiver.

Appoint Receiver. Lender shall have the rrght 1o have a receiver appointed to take possession of all or any part of
the Property, with the power to protect and préserve the Property, to operate the Property preceding or panding
foreclosure or sale, and to collect the Rents framy the Property and apply the proceeds, aver and above the cost of
tha receivership, against the Indebtedness: The receiver may serve without bond if permitted by law. Lender's
right to the appointment of a receiver shall* exist whether or not the apparent value of the Property exceeds the
Indebtedness by a substantial amount. Emp{ovment by Lender shall not disqualify a person fram serving &s a
receiver. : :

Tenancy at Sufferance. [f Grantor remains in possessiony of the Property after the Property is sold as provided
above or Lender otherwise becomes entitled to possession. ‘of the'Property upon default of Barrower or Grantor,
Grantor shall become a tenant at sufferance of Lender .dr the purChaser of the Property and shall, at Lender’s
option, aither (1) pay a reasonable rental for the use of the Property, or {2) vacate the Property immadiately
upon the demand of Lender. . A

Other Remedies. Trustee or Lender shall have any other rrght of remedy prowded in this Deed of Trust or the Note
or availabla at law or in equity,

Notice of Sale. Lender shall give Grantor reasonable notice of the tlme and: p]ace of any public sale of the Fersonal
Property or of the time after which any private sale or other intendad disposition of the Personal Property is to be
made. Raasonable notice shall maan notice given at least ten [10) days-before the time of the sale or disposition.
Any sale of the Personal Property may he made in conjunction WIth any sale ot 1he Real Property.

Sale of the Property. To the extent permitted by applicable law, Barrower and Grantor hereby waives any and all
rights to have the Property marshalled. In exercising its rights and remedias; the Trugtee or Lender shall be free to
sall all or any part of the Property together or separataly, in ane sale or by separate sales Lender shall be entitled
to bid at any public sale on all or any portion of the Property. ;

Attorneys' Fees: Expenses. If Lender institutes any suit or action to enforce any of the tarms of this Deed of
Trust, Lender shall be entitled to recover such sum as the court may adjudge. reasoneble as attorneys' fees at trial
and upon any appeal. Whether or not any court agtion is involved, and to the; axtent not prohibited by law, all
reasonable expensas Lender incurs that in Lender's opinion are necessary at Aany’ time for‘the protection of its
interest or the enforcement of its rights shall become a part of the indebtedness payable on demand and shali bear
interest at the Note rate from the date of the expenditure until repaid. Expenses'coyvered by this.paragraph include,
without limitation, however subjact to any limits under applicable law, Lender's enorneye fees and Lender's legal
expenses, whether or not there is a lawsuit, including attorneys' fees and expenses for pankfuptocy proceedings
(including efforts to modify or vacate any automatic stay or injunction), appeals, and any, anticipated post-]udgment
collection services, the cost of searching records, obtaining title reports {including foretlosure reports); surveyors’
reparts, and appraisal fees, title insurance, and fees for the Trustee, to the extent permrtted by applicable law.
Grantor also will pay any court costs, in addition to all other sums provided by law. : R

Rights of Trustes. Trustee shall have all of the rights and duties of Lender as set forth in thrs sectron

POWERS AND QBLIGATIONS OF TRUSTEE, The following provisions relating to the powers and obhgatlons of Trustee
(pursuant to Lender's instructions) are part of this Deed of Trust: :

Powers of Trustee. In addition to all powers of Trustee arising as a matter of law, Trustee shall have the power to

take the following actions with respect to the Property upon the written request of Lender and Grantor: {g} join -in:
preparing and filing a map or plat of the Real Property, including the dedication of streets or other rights to- the:'
public; {b) join in granting any easement or creating any restriction on the Rea! Property; and (g) jain, in any:"
subordination or other agreement affecting this Deed of Trust or the interest of Lender under this Deed of Trust S

Obligations to Motify. Trustee shall not be obligated to notify any ather party of a pending sale under anv other.: )
trust deed or lien, or af any sction or proceeding in which Grantor, Lender, or Trustee shall be a party, unless
required by applicable law, or unless the action or proceeding is brought by Trustee. e

Trustee. Trustee shall meet all qualifications required for Trustee under applicable law. In addition to thehrigﬁts
and remedies set forth above, with respect to all or any part of the Property, the Trustee shall have the right to .
toreclose by notice and sale, and Lender shall have the right to foraclose by judicial foreglosure, in either case in "
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L Ja&i:or&ance with and to the full extent provided by applicable law.

: Succassor Trustes. Lender, at Lender's option, may from time to time appoint a successor Trustee to any Trustee
'appomted under this Deed of Trust by an instrument exscuted and acknowledged by Lender and recorded in the
officé of the:recorder of Skagit County, State of Washington. The instrument shall contain, in addition to all other
;matters required by state law, the names of the original Lender, Trustee, and Grantor. the book and page or the
:Auditor's File Number where this Deed of Trust is recorded, and the name and address of the successor trustee,
‘and the ifstrument shall be executed and acknowledged by Lender or its successors in Interest. The successor
trustes;’ w;thout conveyance ot the Property, shall succeed to all the title, power, and duties conferred upon the
Trusiee if this Deed of Trust and by applicable law. This procedure for substitution of Trustee shall govern 1o he
exclusmn of alf other provisions for substitution.

NOTICES. Subject o applicable law, and except for notice required or allowed by law to be given in another manner,
any notice required.to be given under this Deed of Trust, including without limitation any notice of default and any
notice of sale shall ‘be given:in writing, and shall be effective when actualty delivered, when actually received by
telefacsimile {unless atherwnse ‘required by law}, when deposited with a nationally recognized overnight courier, or, if
mailed, when deposited.in: the" ‘United States mail, as first class, certified or registered mail postage prepaid, directed to
the addressas shoyvn near the beglnmng of this Deed of Trust. All copies of notices of foreclosure from the holder of
any lien which haspriority. over this Deed of Trust shall be sent to Lender's address, as shown near the beginning of
this Deed of Trust. Any party.fnay change its address for notices under this Deed of Trust by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party's address, For notice

purposes, Grantar agrees td keép Lender informed at all times of Grantor's current address. Subject to applicable law,
and except for notice required or*allowed by law to be given in another manner, if there is more than one Grantor, any
notice given by Lender to &ny Grantor is ‘deemed o be notice given to all Grantors.

MISCELLANEQUS PHOVISIONS The followmg miscellanecus provisions are a part of this Deed of Trust:

Amendments. This Deed nf Trust, together with eny Related Documents, constitutes the entire understanding and

agreement of the parties as to the matters’set forth in this Deed of Trust. No alteration of or amendment to this
Deed of Trust shall be effective umess given in writing and signed by the party or parties sought to be charged of
bound by the alteration or amendmant

Annual Reports. |f the Property is uged” for purposes other than Grantor's residence, Grantor shall furnish to
Lender, upen raquest, a certified statement ‘of et operating income received from the Property during Grantor’s
previous fiscal year in such form and-gdetail’as’ Lender shall require. "Net operating income” shall mean all cash
receipts from the Property less all cash expendltures made in connection with the operation of the Praperty.

Caption Headings. Caption headings in thls Deed” of Trust are for convenience purposes only and are not to be
used to interpret or define the pm\nsuons_of ‘this: D@_ed of Trust.

Merger. There shall be no merger of the'intérest or estate created by this Deed of Trust with any other interest or
estate in the Property at any time held by ar for the benefit of Lender in any capacity, without the written consent
of Lender.

Governing Law. This Dead of Trust will be gov'brnad by federal taw applicable to Lender and, to the extent not
preempted by federal law, the laws of the State of Washington -without regard to its conflicts of law provisions.
This Deed of Trust has been accepted by Lender in the State of Washington.

Joint and Several Lisbility. All obligations of Borrower ahd Granter under this Deed of Trust shall be joint and
several, and all references to Granter shall mean each-and evary Grantor, and all references to Borrower shall mean
each and every Borrower. This means that each Grantor signing‘ below is responsible for all obligations in this
Deed of Trust. Where any one or more of the parties:js a corporatmn, partnership, limited liability company or
similar entity, it is not necessary for Lender to inquire into-thi powers. of-any of the officers, directors, partners,
members, or other agents acting or purporting to act on the entity’s “behalf, ‘and any obligations made or created in
reliance upan the professed exercise of such powers shall be guara’nteed under this Deed of Trust.

No Waiver by Lender. Lender shall not be deemed to have waived any rlghts under this Deed of Trust unless such
waiver is given in writing and signed by Lender. No delay or OITIISSIOH oh the part of Lender in exercising any right
shall operate as a waiver of such right or any other right. A waiver by Lender’6f.a provision of this Deed of Trust
shall not prejudice or constitute a waiver of Lender's right othérwise to demand strict compliance with that
provision or any other provision of this Deed of Trust, No prior waiver-by Lender. nor any course of dealing
between Lender and Grantor, shall constitute a waiver of any of Lender's‘rights or of any of Grantor's obhgatlons
as to any future transactions., Whenever the consent of Lender is requured under ‘this Deed of Trust, the granting
of such consent by Lender in any instance shall not constitute continuing ‘consent to subsequent instances where
such consent is required and in all cases such consent may be granted or vglthheld in:the sole discretion of Lender.

Severability. If a court of competent jurisdiction finds any provision of this Deed of-Trust to be illegal, invalid, or
unenforceable as to any circumstance, that finding shall not make the offendirg provision illegal, invalid, or
unenforceable as to any other circumstance. If feasible, the affending provision:shall be’ considered modified so
that it becomes legal, valid and enforceable. If the offending provision canngt be so modified, it shall be
considered deleted from this Deed of Trust. Unless otherwise required by Jaw, the |Ilegallty, invalidity, or
unenforceability of any provision of this Deed of Trust shall not affect the legality, vahdlty or enforceabnhty of any
other provision of this Deed of Trust.

Successors and Assigns. Subject to any limitations stated in this Deed of Trust on transfer of Grantor s interest,
this Deed of Trust shall be binding upon and inure to the benefit of the parties, their suctessors arid assigns. If
ownership of the Property becomes vested in a persan other than Grantor, Lender, without notrce to. Grantor, may
deal with Grantor's successors with reference to this Deed of Trust and the Indebtedness by’ way of torbearance or
extension without releasing Grantor fram the obligations of this Deed of Trust or liability under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this Deed of Trust,

Waiver of Homestead Exemption. Grantor herghy releases and waives all rights and beneﬁts of the homestead
exemption laws of the State of Washington as to all Indebtedness secured by this Deed of Trust.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in'this Deed, of
Trust. Uniess specifically stated to the contrary, &ll 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
inciude the singular, as the context may require. Words and terms not otherwise defined in this Deed ot Trust sha!_
have the meanings attributed to such terms in the Uniform Commercial Code: &

Beneficiary, The word "Beneficiary" means Skagit State Bank, and its successars and assigns.

Borrower. The word "Borrower" means TOM-N-JERRYS BOAT CENTER INC. and includes all co-signers and
ca-makers signing the Note and all their successors and assigns.
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i Deed of Trust. The wards "Deed of Trust" mean this Deed of Trust among Grantor, Lender, and Trustee, and

_mcludes w1thout limitation all assignment and security interest provisions relating to the Personal Property and
“Rents. ™.

.Daiault The word "Default” means the Default set farth in this Deed of Trust in the section titled "Default”.

Evant of Default The words "Event of Default” mean any of the events of default set forth in this Deed of Trustin
3::4the events of default section of this Deed of Trust.

'E,Justmg Indeh;ednpss. The words "Existing Indebtedness” mean the indebtedness described in the Existing Liens
provigion of this Deed of Trust.

Grantor.. Thehur& "Grantor" means FOLEY BROTHERS, LLC.

Guarantor. The word "Guarantor" means any guarantor, surety, or accommodation party of any or all of the
Indebtedness.

Guaranty. The word """Guaranty" reans the guaranty from Guarantor to Lender, including without limitation a
guaranty of all er part of the Note

Improvements “The- word 'lmprovements" means all existing and future improvements, buildings, structures,
mobile homes affixed on the Raat Praperty, facilities, additions, replacements and other construction on the Real
Praperty. A

Indebtedness. The word 'Indebtadness means all principal, interest, and other amounts, costs and expenses
payable under the Note or'Related Documents, together with all renewals of, extensions of, modifications of,
consolidations of and substitutions for:the Note or Related Documents and any amounts expended or advanced by
Lender to discharge Grantors ohhgatlons or expenses incurred by Trustee or Lender to enforce Grantor's
obligations under this Deed of Trust, together with interest on such amounts as provided in this Deed of Trust.
Specifically, without Ilrmtatlon, Indébtedness includes all amounts that may be indirectly secured by the
Cross-Collateralization prowsmn of thls Deed of Trust.

Lender. The word "Lender” means Skaglt State Bank, its successars and assigns.

Note. The word "Note" means .the promissory note dated February 29, 2012, in the original principal
amount of $314,913.24 from Borrower-to Lander, together with all renewals of, extansiens of, modifications
of, refinancings of, consolidations qf_ and substjtutions for the promissory note or agreement.

Personal Property. The words "Persoral:Property” .mean all equipment, fixtures, and other articlas of personal
property now or hereafter awned by Granfor, and riew or hereafter attached or affixed to the Real Property;
together with all accessions, parts, and addntlons ta, all replacements of, and all substitutions for, any of such
property; and together with all issues and profits-thareon and proceeds (including without limitation all insurance
proceeds and refunds of premiums) from any safe or other disposition of the Property.

Property. The word "Property” means colle‘éti\'}ely the Real Praperty and the Personal Property.

Real Property. The words "Real Property” mean the real propertv. interests and rights, as further described in this
Deed of Trust. :

Ralated Documents. The words "Related Documents’ me'én "all promissary notes, credit agreements, loan
agreements, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other
instruments, agreements and documents, whether iow or hereafter existing, executad in connection with the
Indebtedness; provided, that guaranties and envuronmental |ndemn|ty agreements are not "Related Documents” and
are not secured by this Deed of Trust. Lo

é\._renugsé',---__income, issues, royalties, profits, and

Rents. The word "Rents" means all present and futurs” rents.
other benefits derived from the Property.

Trustea. The word "Trustee" means Land Title Company of. Skaglt County, whose mailing address is P O Box
445, Buriington, WA 88233 and any substitute or successor tfustees.

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS GF THIS DEED OF TRUST., AND GRANTOR
AGREES TO ITS TERMS.

GRANTOR:

FOLEY BROTHERS.
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"~ LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

"s'}m’; o /pﬁ ,

counw OF ) kapﬂl o

On this ;,Zf&}\/y day of /éb/ A fﬁ[ , 20 | 2, before me, the undersigned

Notary Publlc, personally “appeared RONALD J FOLEY, Member of FOLfY BROTHERS, LLC and MARGARET T FOLEY,
Member of FOLEY BROTHERS. LLC, and personally known to me or proved to me on the basis of satisfactory evidence
to be members or designated agents of the limited liability company that executed the Deed of Trust and acknowledged
the Deed of Trust to be the free and voluntary act and deed of the Jimited liability company, by authority of statute, its
articles of nrgapization-or its operatlng agreement, for the uses and purposes thergin mentioned, and on oath stated

% £ ) CTEABE;V\T'&HQ at 5[{0}‘4\‘}’ (/-" i

etary Public in and for the State of A)?Q y commigsion expires l2-/ [ “/L[L

REQUEST FOWEYANCE

To:

The undersigned is the legal owner and' hr‘J_I_de__r-' o_f' all indebtedness secured by this Deed of Trust. You are hereby
requested, upon payment of all sums owing to you, to reéonvey without warranty, to the persons entitled thereto, the
right, title and interest now held by you under.the Deed of Trust.

Data: Ll Beneficiary:
= By:
fts:
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