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. CONSTRUCTION DEED OF TRUST

DATE: June 1, 2012:"_.;.

Reference # {if appllcable} Additional on page
Grantor{s): '
1. NORTHWEST. FAHM FOOD CODPERATIVE

Grantee(s) S
1. PEOPLES BANK ,
2. Land Title Co. of Skagit County, Trustee

Legal Description: A PTN OF Gc")V';‘-LfoT‘a-;' 5-34-4 E W.M.
Additional on page 10

Assessor's Tax Parcel ID#: 340405:0-005- 0006 340405-0-005-0337; 340405-0-005-0501
AL LR ¢ 2240 ALAY

THIS DEED OF TRUST is dated June- 1, 2012; among NORTHWEST FARM FOOD
COOPERATIVE, A WASHINGTON CORPORATION, whase address is 1370 S ANACORTES ST,
BURLINGTON, WA 98233-3038 ("Grantor”); .PEOPLES. BANK, whose mailing address is
MOUNT VERNON OFFICE, 1801 RIVERSIDE DBI\{E: IVIOUNET VERNON, WA 98273 (referred to
below sometimes as "Lender” and sometimes as . "Beneficiary”); and Land Title Co. of Skagit
County, whose mailing address is 111 E. George Hopper Rd Burlmgton WA 98233 (referred
to below as "Trustee").
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DEED OF TRUST
e _l,d_an:-iNo: 5022818-204 {Continued) Page 3

all cpsts and expenses in connection with the work. Lender will disburse loan proceeds under such terms and
- 'coriditions as Lender may deem reasonably necessary to insure that the interest created by this Deed of Trust shall
_have-prigrity over all possible liens, including those of material suppliers and workmen. Lender may require, among
other.. thingé that disbursement requests be supported by receipted bills, expense affidavits, waivers of liens,
EOHSTI’UCtIOﬂ progress raports, and such other documentation as Lender may reasonably request,

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 appropriate, upon the sale or transfer,
without-Lender's prior. 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
legal, beneficial of equitable; whether voluntary or inveluntary; 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 holding title to the Real Property, or by any
other method of conveyarnce of.an interest in the Real Property. If any Grantor is a corporation, partnership or limited
liability company, transter -also.includes any change in ownership of more than twenty-five percent (25%) of the voting
stack, partnership intergsts:or fmited liability company interests, as the case may be, of such Grantor. However, this
option shall not be 'exe'rcised'by I;'éncler if such exercise is prohibited by federal law 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 pay when due {and in all events prior to delinquency] all taxes, special taxes, assessments,
charges {including water and seWwar), finas and impasitions levied against or on account of the Property, and shall
pay when due all claims for work done on or for services rendered or material furnished to the Praperty. Grantor
shall maintain the Property fiee of alllliens 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 and except as otherwise provided in this Deed of
Trust. :

Right to Contest. Grantor rnév withhalds-p'ayment of any tax, assessment, or ¢laim in connection with a good faith
dispute over the obligation to pay,-so long as Lender's interest in the Property is not jeopardized. It a lien arises or
is filed as a result of nonpaymeit, Grantor.shallwithin fifteen {15} days after the lien arises or, if a lien is filed,
within fifteen (15} days after Grantor.has notige .6f the filing, secure the discharge of the lien, or if requested by
Lender, deposit with Lender cash ¢r a sufflment corporate surety bond or other security satisfactory to Lender in an
amount sufficient to discharge the lisn plus any costs and attorneys' fees, or other charges that could accrue as a
result of a foreclosure or sale under the.lien. In ariy_contest, Grantor shall defend itself and Lender and shall
satisfy any adverse judgment before enforcement against the Property. Grantor shall name Lender as an additicnal
obligee under any surety bond furnished in the gontest proceedings.

Evidence of Payment. Grantor shall upon =dr;}mandﬂ‘urnish to Lender satisfactory evidence of payment of the taxes
or assessments and shall authaorize the apprepriate governmental official to deliver to Lender at any time a written
statement of the taxes and assessments against"the Property.

Natice of Construgtion. Grantor shall notify Lender at least fifteen {15} days befora any work is commenced, any
sarvices are furnished, or any materials are supplied to the Property, if any mechanic’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 satisfactory to Lender that Grantor can and will pay the cost of such
improvements.

PROPERTY DAMAGE INSURANCE. The following provisions: relatlng to msurmg the Property are a part of this Deed of
Trust.

Maintenance of Insurance. Grantor shall procure and maintain pbliciéé 'ctf f-ire insurance with standard extended
coverage endarsements on a replacement basis for the full insu_f'at;l'e value:covering all Improvements on the Real
Property in an amount sufficient to avoid application of any cdinsurance clagse, and with a standard mortgagee
clause in favor of Lender. Grantor shall also procure and maintain comprehensive general liability insurance in such
coverage amounts as Lender may request with Trustee and Lender being shamed as additional insureds in such
fiability insurance policies. Additionally, Grantor shall maintain stGch other i msurance, including but net limited to
hazard, business interruption, and boiler insurance, as Lender may reasonahly requirg, Policies shall be written in
form, amounts, coverages and basis reasonably acceptable to Lender and: |ssued:‘b\_/ a company or companies
reasonably acceptable to Lender. Grantor, upon request of Lender, will deliver to ‘Lénder 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) davs prior written notige'to Lender. .Each insurance policy also
shall include an endorsement providing that coverage in favor of Lender will-not ke |mpa|red in any way by any act,
omission or default of Grantor or any other person. The Real Property is or will be located in an area designated by
the Director of the Federal Emergency Management Agency as a special flood :hagard area.:. Grantor agrees to
obtain and maintain Federal Flood Insurance, if available, for the full unpaid principal balanse ¢f 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 insurance for the termof the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property. Lender may
make proof of loss if Grantor fails to do so 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 ot anyingurance and apply
the proceeds to the reduction of the Indebtedness, payment of any lien affecting the Property;. ¢f the restoration
and repair of the Property. If Lender elects to apply the proceeds to restoration and repair; Grantot-shall repair or
replace the damaged or destroyed Improvements in a manner satisfactory to Lender. ~Lender shalf,- . upon
satisfactory proof of such expenditure, pay or reimburse Grantor from the proceeds for the teasonabla cost of
repair or restoration if Grantor is not in default under this Deed of Trust. Any proceeds which have not been
disbursed within 180 days after their receipt and which Lender has not committed to the repair or restoranon of
the Property shall be used first to pay any amount owing to Lender under this Deed of Trust, then tg pay. accrued

interest, and the remainder, if any, shall be applied to the principal balance of the Indebtedness. “If“‘Lender holds.+

any proceeds after payment in full of the Indebtadness, such proceeds shall be paid without interest:to: Grantor as
Grantor's interests may appear. :

Grantor's Report on Insurance. Upon request of Lender, however nat more than once a year, Grantor sha'u'u furnls
to Lender a report on each existing policy of insurance showing: {1) the name of the insurer; (2} “the risks’ E
insured; (3) the amount of the policy; {4} the property insured, the then current replacement value of spch.”

property, and the manner ¢f determining that value; and (5) the expiration date of the palicy. Grantor shall, upon .~ '

request of Lender, have an independent appraiser satisfactory to Lender determine the cash value replacement: cost"
of the Property.

LENDER'S EXPENDITURES. If any action or praceeding is comr~~~ad that would materially affect Lender's interest in .~
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DEED OF TRUST
" Loan No: 5022818-204 {Continued) Page 5

" FURTHER. ASSURANCES: ATTORNEY-IN-FACT. The following provisions relating to further assurances and
attornev-m fact are a part of this Dead of Trust:

Further Assurances At any time, and from time to time, upon request of Lender, Grantor will make, execute and
deliver, or'will cause to be made, executed 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 deem appropriate, any and all such mortgages, deeds of trust, security deeds, security
agreements fmancmg statements, continuation statements, instruments of further assurance, certificates, and
other documents as may, in the sole opinion of Lender, be necessary or desirable in aorder to effectuate, complete,
perfect, .continue;, or preserve (1}  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 as first and prior liens on the
Property,“whether ngw. owned or hereafter acquired by Grantor. Unless prohibited by law or Lender agrees to the
contrary im writing, Grantor shall reimburse Lender for all costs and expenses incurred in conpection with the
matters referred- to m thls paragraph

Attorney-in-Fact. |f’ Grantor fatls to do any of 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 atternev—m -fact for the purpose of making, executing, delivering, filing, recording, and doing all
other things as-may be necessary or desirable, in Lender's sole opinien, to accomplish the matters referred to in
the preceding paragraph.

FULL PERFORMANCE. If Granto"r pays all the Indebtedness when due, and 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 déliver'to Grantor suitable statements of termination of any financing statement on
file evidencing Lender's security interest in the Rents and the Personal Property. 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 persons
legally entitled thereto", and the’recitals in’ tha raconveyance of any matters or facts shall be conclusive proof of the
truthfulness of any such matters or facts

EVENTS OF DEFAULT. Each of the followmg, at Lender's option, shall constitute an Event of Default under this Deed
of Trust:

Paymaent Default. Grantor fails tc._rnake_ any ‘pa__yment when due under the Indebtedness,

Other Defaults. Grantor fails to ccrnxplv_ with or to 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,
cbligation, covenant or condition cantained in @ny othet. agreement between Lender and Grantor.

Compliance Default. Failure to comply _:_M_th any’ r)_ther term, obligation, covenant or condition containgd in this
Deed of Trust, the Note or in any of the Releted:’chuments.

Default on Other Payments. Failure of Grantbr W'ithin the time required by this Deed of Trust to make any payment
for taxes or insurance, or any other payment | necessarv to prevent filing of or to effect discharge of any lien.

False Statements. Any warranty, representanon or statement made or furnished to Lender by Grantor or on
Grantor's behalf under this Deed of Trust or the*Rélated Documents is false or misleading in any material respect,
either now or at the time made or furnished or becomes false or mlsleedlng at any time thereafter.

Defective Collateralization. This Deed of Trust or any of the Related Documents ceasas to be in full force and
effect (including failure of any collateral document to create a vahd and perfected security interest or lien} at any
time and for any reason. E

insolvency. The dissolution or termination of Grantor's emstence ‘as.a going business, the insolvency of Grantor,
the appointment of a receiver for any part of Grantor's préperty, afy, asmgnment for the benefit of creditors, any
type of creditor workout, or the commencement of any proceedlng under any bankruptcy ar insolvency laws by or
against Grantor.

Creditor or Forfeiture Proceedings. Commancement of foreclcmure ar fcrfe|ture proceedings, whether by judicial
proceeding, self-help, repossession or any other method, by any creditor.of Grantor or by any governmantal agency
against any property securing the Indebtedness. This includes-a garmehment of any of Grantor's accounts,
including deposit accounts, with Lender. However, this Event of Default shalk-nat ‘apply If there is a good faith
dispute by Grantor as to tha validity or reasonableness of the claim which is-the basis: of the creditor or forfeiture
proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceedlng and deposits with
Lender monies or a surety bond for the creditor or forfeiture proceeding, m ‘an amount determmed by Lender, in its
sele discretion, as being an adequate reserve or bond for the dispute.

Breach of Other Agreement. Any breach by Grantor under the terms of any other agreemem between Grantor and
Lender that is not remedied within any grace period provided therein, including WIthout limitation any agreement
concerning any indebtedness or other obligation of Grantor to Lender, whether BXlstng now gr Tater.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any guarantor, endorser, surety,
or accommodation party of any of the Indebtedness or any guarantor, endorser, ‘surety, or accammodation party
dies or becomes incompetent, or revokes or disputes the validity of, or liability. under, anv Guaranty aof the
Indebtedness. o

Adverse Change. A material adverse change occurs in Grantor's financial cond;tmn,_or Lend T belneves the
prospect of payment or performance of the Indebtedness is impaired.

Insecurity. Lender in good faith believes itself insecure,

_ Right to Cure. If any default, other than a default in payment is curable and if Grantor has not been gwen a notlce
of a breach of the same provision of this Deaed of Trust within the preceding twelve {12} months, it may be cured if
Grantor, after Lender sends written notice to Grantor demanding cure of such default: (1) cures the default wuthm
fifteen (15} days; or (2} if the cure requires more than fifteen {15) days, immediately initiates steps.which Lender
deems in Lender's sole discretion to be sufficient to cure the default and thereafter continues arw! completes a!l

reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Deed of Trust, at any time thereefter,
Trustee or Lender may exercise any one or more of the following rights and remedies: R :

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other remedy. and' .

an election to make expanditures or to take action to perform an obligation of Grantor under this Deed of Triust;”
after Grantor’s failure to perform, shall not affect Lender’s right to declare a default and exercise its remedies. o

Accelarate Indebtedness. Lender shall have the right at its option to declare the entire Indebtedness imrnedie'te’i'e
due and payable, including any prepayment penalty which Grantor would be required to pay.

AN

Skagit County Auditor
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DEED OF TRUST
* Loan No: 5022818-204 {Continued) Page 7

this' Deed-of Trust. Any party may change its address for notices under this Deed of Trust by giving formal written
nutlce 1 the other parties, specifying that the purpose of the notice is to change the party's address. For notice
/purpeses; ‘Grantor agrees to keep Lender informed at all times of Grantor's current address. Subject to applicable law,
-apd except-for. natice required or allowed by law to be given in another manner, if there is more than one Grantor, any
notlce gwen by’ Lender to any Grantor is deemed to be natice given to all Grantors.

CONSTRUCTION LOAN PROVISION. NOTWITHSTANDING THE STATEMENT HEREIN THAT THIS DEED QF TRUST
SECURES ANY-QF THE RELATED DOCUMENTS REFERRED TO IN THE CONSTRUCTION LOAN AGREEMENT, OR ANY
OTHER “PROVISION:-"HEREIN, THIS DEED OF TRUST DOES NOT SECURE THE HAZARDOUS SUBSTANGES
CERTIFICATE AND- INDEMINITY EXECTUED BY GRANTOR.

MISCELLANEOUS PHOVISIONS The following miscellanegus provisions are a pert of this Deed of Trust:
PP

Amendments Th|s Deed of Trust, together with any Related Dor:,l.qnents e#mﬁé‘fftmes the entire understanding and
agreement of the-partiés ‘as to the matters set forth in this Deed of"Trust No' tion of or amendment to this
Deed of Trust shall be etfective unless given in writing and gbned bx 1he pa'rty %ﬁrﬁes sought to be charged or
bound by the alteratmn or- amendment

Annual Reports. Af the Property is used for purposes other fhan Qrdntor's resudane" Grantor shall furnish to
Lender, upon reguest,-a_ certifiéd statement of net operating incoma rggeived from !he Eroperty during Grantor's
pravious fiscal year in such-form and detail as Lender shall require, "Net operatmg inc@me" shall mean all cash
receipts from the Propertyless all cash expenditures made in connection with the pperat@h of the Property.

Caption Headings. Captlun headlnge in this Deed of Truet are for convenlench‘ purposes only and are not to be
used to interpret or define the prowsnons of this Deed of Trust:. . 7

Merger. There shall be no merger of the interest or estate created by this Deed‘ef"l'rust with any other interest or
estate in the Property at anv time he[d by or for the benefit of Lender in ary ‘Capacity, without the written consent
of Lender. :

Governing Law. This Deed" ot Trirst___WE!}- Be govarnad by federal law applicable to Lender and, to the extent not
proempted 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.

Choice of Venue. If there is a Ia’Wsuut 'G'rantcsr dgrees upon Lender’'s request to submit to the jurisdiction of the
courts of SKAGIT County, State of Washlngton :

No Waiver by Lender. Lender shall not be deemed to _have waived any rights under this Deed of Trust unless such
waiver is given in writing and signed by Lender No- delay or omission on the part of Lender in exercising any right
shall operate as a waiver of such right ot any other right. A waiver by Lender of a provision of this Deed of Trust
shalt not prejudice or constitute a waiveF of-Lender's right otherwise to demand strict compliance with that
provigion or any other provision of this Deed of Trust. WMo prior waiver by Lender, nor any course of dealing
between Lender and Grantor, shall constitute 8- waiver of any of Lender's rights or of any of Grantor's obligations
as to any future transactions. Whenever the ‘¢cdnsent of Lender is required under this Deed of Trust, the granting
of such consent by Lender in any instance shall ot constitute continuing consent to subsequent instances where
such consent is required and in all cases such consent may be-granted or withheld in the sole discretion of Lender.

Severability. |f 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-hot make the offending provision illegal, invalid, or
unenforceable as to any other circumstance. If feasible,the offending provision shall be considered modified so
that it becomes legal. valid and enforceable. If the dffending provision cannot be so maodified, it shall be
considered deleted from this Deed of Trust. Unless*.otherwise required by law, the illegality, invalidity, or
unenforceability of any provision of this Deed of Trust shall not affect the legallty, validity or enforceability of any
other provision of this Deed of Trust. £

Successors and Assigns. Subject to any limitations stated in thls Deed of Trust on transfer of Grantor's interest,
this Deed of Trust shall be binding upon and inure to the benefit of the partles their successars and assigns. |f
ownership of the Property becomes vested in a person other than Grantor, Lender, without notice to Grantor, may
deal with Grantor's successors with reference to this Deed of Trust and the: Indebtedness by way of farbgarance or
extension without releasing Grantor from the obligations of this Deed-of:Trust’ or I|ab|l|ty under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this: Deed of

Waive Jury. All parties to this Deed of Trust hereby waive the right to

any action, proceeding, or
counterclaim brought by any party against any other party. ({Initial Here :

Waiver of Homastead Exemption. Grantor hereby releases and waives all. nghte and’ beriefits of the homestead
exemption laws of the State of Washington as to all Indebtedness sacured by this Deed 6f Trust.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when“Used in this Deed of
Trust. Unless specifically stated to the contrary, all references to dollar amounts shall mean amiaurits in lawful money
of the United States of America. Words and terms used in the singular shall include ‘the. p'l'Ural and:. the plural shall
include the singular, as the context may require. Words and terms not otherwise defmed ln this Deed of Trust shall
thave the meanings attributed to such terms in the Unifarm Commercial Code: S

Beneficiary. The word "Beneficiary” means PEOPLES BANK, and its successors and aSSlQns

Borrower. The word "Borrower” means NORTHWEST FARM FOOD COOPERATIVE and mcludes aII CQ S|gners and
co-makers signing the Note and all their sugcessors and assigns.

Deed of Trust. The words "Deed of Trust" mean this Deed of Trust among Grantor, Lender, and Trustee, and
includes without limitation all assignment and security interest provisions relating to the Persenal PrOpertv and
Rents. 3

Default. The word "Default” means the Default set forth in this Deed of Trust in the section titled""'De'i‘auIt"""

Event of Default, The words "Event of Default” mean any of the events of default set forth in this Deed of Trust i
the events of default section of this Deed of Trust.

Grantor. The word "Grantor" means NORTHWEST FARM FOOD COOPERATIVE.

Guaranty. The word "Guaranty" means the guaranty from guarantor, endorser, surety, or accommodatlon party to"
Lender, including without limitation a guaranty of all or part of the Note. S

Improvements. The word "Improvements” means all existing and future improvements, buildings, structdres_,.f"
mobile homes affixed on the Real Property, facilities, additions, replacements and other censtruction on the Real
Property.

Indebtedness. The word "Indebtedness” means all principal, interest, and other amounts, costs and expenses ..

O
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