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. DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
' SECURITY AGREEMENT AND FIXTURE FILING

“THIS DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES, AND
SECURITY AGREEMENT (“Deed of Trust™) is made and effective as of October 10, 2013,
by Grantor, COASTAL FARM REAL ESTATE, INC., an Oregon corporation (“Grantor™)
with an address of 1_355__G01dﬁsh Farm Road SE, Albany, Oregon 97322, and whose Oregon
File Number is'359183-82.. The Trustee is U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION, whose mailing address is 1420 Fifth Avenue, 8 Floor, PD-WA-TSRE,
Seattle, Washington 98101, The Beneficiary is U.S. BANK NATIONAL ASSOCIATION, a
national banking association (“Beneficiary™), whose mailing address is 111 S.W. Fifth
Avenue, Suite 400, Portland, Oregon 97204.

For purposes of Article 9 of the Uniform Commercial Code (RCW 62A.9A), this
Deed of Trust constiiutes a Security Agreement with Grantor being the Debtor and
Beneficiary being the Secured Party This Deed of Trust also constitutes a Financing
Statement filed as a fixture filing pursuant to ‘Article 9 of the Uniform Commercial Code,
RCW 62A.9A-502(c). C

In consideration of the loan (“Loan™) from Beneficiary to Coastal Farm & Home
Supply LLC, an Oregon limited liability company (*Borrower”) evidenced by the Note
described below, and the benefits that will accrue__,to'Granj:or thereunder, Grantor hereby
irrevocably GRANTS, TRANSFERS, CONVEYS and ASSIGNS to Trustee, IN TRUST,
WITH POWER OF SALE, all of Grantor’s present and future.estate, right, title, claim and
interest, either in law or in equity, in and to the following property (“Property™):

(a)  The real property described on Exhibit A’ all rights to the alleys, streets and
roads adjoining or abutting the real property, all easemerits, access, air and development
rights, minerals and oil, gas and other hydrocarbon substances -water, water rights and water
stock, and all other rights, hereditaments, privileges and appurtenances now or hereafter
belonging or in any way appertaining to such real property (“Land”)

(b) All buildings, improvements and tenements now or hereafter located on the
Land (“Improvements™), including, without limitation, all fixtures, articles and accessions of
property attached to, or used or adapted for use in the ownership, development; operation or
maintenance of the Land and Improvements (whether such items are leased, owned.or
subject to any title-retaining or security instrument); all heating, cooling, alr-condltlonmg,
ventilating, refrigerating, plumbing, generating, power, lighting, laundry, maintenance, ™
incinerating, lifting, cleaning, fire prevention and extinguishing, security and access control
cooking, gas, electric and communication fixtures, equipment and apparatus; al! engines,’
motors, conduits, pipes, pumps, tanks, ducts, compressors, boilers, water heaters and -
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7 furnaces; all ranges, stoves, disposals, refrigerators and other appliances; all escalators and

"el'evators:,'-b_aths, sinks, all cabinets, partitions, mantels, built-in mirrors, window shades,
bli’nds'" screens, awnings, storm doors, windows and sash; all carpeting, underpadding, floor
covering, paneling, and draperies; all furnishings of public spaces, halls and lobbies; and all
shrubbery and plants. All such items shall be deemed part of the Land and not severable
wholly or in part-without material injury to the freehold.

(c) All of ‘_[_he present and future rents, revenues, issues, accounts, general
intangibles, investment property, instruments, money, cash equivalents, profits and income of
the Land and Improvements, all rights to receive rental assistance payments and rent
subsidies with respect to the occupancy or use of all or any part of the Land and
Improvements, and all present and future leases and other agreements for the occupancy or
use of all or any part of the Land and Improvements, including, without limitation, all cash or
security deposits, advance rentals and deposits or payments of similar nature, and all
guarantees of tenants’ or-occupants’ performance under such leases and agreements.

(d)  All of Grantor's assets, including, without limitation, tangible and intangible
personal property now or hereafter used or acquired in connection with or in any way arising
out of or related to the ownership, development, operation or maintenance of the Land and
Improvements, including, without limitation, all furniture, furnishings, equipment, supplics,
inventory and other goods, wherever located, whether in the possession of Grantor,
warchousemen, bailee or any other person; all site plans, plats, architectural plans,
specifications, work drawings, surveys engineering Teports, test borings, market surveys, and
other similar work products; all permits, licenseés, franchises and trade names; all contract
rights (including, without limitation, all architectural, construction, engineering, consulting
and management contracts, all insurance policies; and all performance payment, completion
and other surety bonds); and all claims, causes of action; warranties, accounts receivable,
escrow accounts, insurance policies, deposits (including tax, insurance and other reserves),
instruments, documents, general intangibles and business récords.

(e)  All present and future monetary deposits given fo any }ﬁublic or private utility
with respect to utility services furnished to the Land or the Improvements.”

$9) All proceeds (including claims and demands therefor) of the conversion,
voluntary or involuntary, of any of the foregoing into cash or hquldated elalms mcludmg,
without limitation, all insurance proceeds and condemnation awards. :

(g}  All proceeds of the foregoing.
TO SECURE THE FOLLOWING (“Secured Obligations™):

(1)  Payment of the sum of TWENTY EIGHT MILLION and NO/100 -
($28,000,000.00), with interest thereon and the sum of FIVE MILLION and NO/100
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: _($‘5;.000,000.00), with interest thereon, each according to the terms and provisions of a
__promissory note (each individually and collectively referred to as, the “Note™) of even date,
- made by Borrower and payable to Beneficiary.

S “(2)  Payment of all other sums which are or may become owing from
Grantor and Borrower under the Loan Documents (as hereinafter defined).

(3) ' P-.erfonnanee of all other obligations of Grantor and Borrower under
the Loan Doc_ur_n_ents. o

) Payment and performance of all obligations of Grantor under this
Deed of Trust, together with all advances, payments or other expenditures made by
Beneficiary or Trustee as or for the payment or performance of any such obligations of
Grantor.

(%) Paym'en't" and performance of all obligations, if any, and the contracts
under which they arise, which any rlder attached to and recorded with this Deed of Trust
recites are secured hereby., '

(6)  Payment and performance of all future advances and other obligations
that the then record owner of the Property may agree to pay and/or perform (whether as
principal, surety or guarantor) for the benefit of Beneficiary, when any such advance or other
obligation is evidenced by a writing which recites_thqt_:_it__is secured by this Deed of Trust.

(7y  All modifications, extensions and renewals of any of the Secured
Obligations (including without limitation, (a) modifications, extensions or renewals at a
different rate of interest, or (b) deferrals or accelerations.of the, requlred principal payment
dates or interest payment dates or both, in whole or in part), however evidenced, whether or
not any such modification, extension or renewal is ev1deneed by a new or additional
promissory note or notes.

(8)  Allindebtedness, obligations, covenants and agreements of Borrower
under any agreement between Borrower and Beneficiary, whether or not in writing, relating
to (i) any transaction that is a rate swap, basis swap, forward rate transaction, commodity
swap, commodity option, equity or equity index swap or option, bond, note or bill option,
interest rate option, cap, collar or floor transaction, swap option, or any other, similar
transaction (including any option to enter into any of the foregoing) or any combination of
the foregoing, and unless the context otherwise clearly requires, any master agreement
relating to or governing any or all of the foregoing, but excluding any Excluded Swap
Obligations (as defined in Exhibit C attached hereto), (ii) funds transfers, whether by _
Fedwire, Automated Clearing House or other means, and (iii) granting provisional credlt for'-"'
deposits or paying checks, drafts or other instruments. -- o
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Notw1thstand1ng anything contrary in the foregoing, the maximum aggregate amount
of the Secured Obligations secured hereby shall not exceed the maximum amount possible
without tendering the lien and security interest granted herein subject to avoidance under
apphcable law relating to fraudulent conveyance or fraudulent transfer (including the
Uniform Fraudulent Conveyance Act, the Uniform Fraudulent Transfer Act and Section 548
of the Bankruptcy Code) (collectively, “Frandulent Transfer Laws™), and any analysis of
Fraudulent Trarsfer.Laws shall take into account Grantor’s rights of contribution from the
Loan Parties arid subrogation with respect to the Loan Parties.

The term “obligations™ is used herein in its most comprehensive sense and includes
any and all advances, debts, obligations and liabilities heretofore, now or hereafter made,
incurred or created, wh_ether voluntary or involuntary and however arising, whether due or
not due, absolute or contingent, liquidated or unliquidated, determined or undetermined, joint
or several, including without limitation, all principal, interest, charges, including prepayment
charges and late charges, and loan fees at any time accruing or assessed on any Secured
Obligation. Notwithstanding anyth_mg contrary in the foregoing, the obligations set forth in
Section 7.8 of the Credit Agreement (defined below) shall not constitute a “Secured
Obligation” and shall not be secured by this Deed of Trust.

As used herein, the term “Loan Documents” means the Note, this Deed of Trust, the
Credit Agreement (the “Credit Agreement™) between Beneﬁc:]ary and Borrower of even date
herewith, and all related documents and instruments, except the Unsecured Real Estate
Environmental Indemnity of even date and executed by Borrower and certain other parties in
favor of Beneficiary (the “Indemnity Agreement?), and any and all modifications,
extensions, renewals and replacements thereof. The Secured Obligations may be indexed,
amended, modified, adjusted, renewed or renegotiated.’ Grantor’s obligations under the
Indemnity Agreement are not secured by this Deed of Trust Except as provided in the
preceding sentence, all terms of the Secured Obligations are incorporated herein by this
reference. All persons who may have or acquire an interest in the Property are hereby
deemed to have notice of the terms of the Secured Obligations and that this Deed of Trust
secures future advances, and to have notice, if provided therein, that: (a) the Note, the Credit
Agreement or any other Secured Obligation may permit borrowing, repayment and
reborrowing and (b) the rate of interest on one or more of the Secured Obligations may vary
from time to time. Funds may be advanced by Beneficiary, repaid by Borrower-and
subsequently readvanced by Beneficiary. Absent default under the terms of the Secured
Obligations, all advances thereunder by Beneficiary are obligatory and are secured by this
Deed of Trust. All such obligatory advances shall have the same priority as the funds
initially advanced under any such Secured Obligation.

GRANTOR HEREBY REPRESENTS, WARRANTS, COVENANTS AND
AGREES AS FOLLOWS:

DEED OF TRUST (Revolver - ML Vernon) PA GE i :

12187- 7016/ EGAL27998598.1 {EXECUTION OOPY] p
201IJ1 0;00069
Skagit County Auditor $329.00

10/10/2013 Page g of 41 2:16PM



L " 'TITLE AND USE
1.1 Warranty of Title

Grantor warrants, represents, covenants and agrees as follows: (a) Grantor holds
marketable fee sumple title to the Property with the full right and power to grant, convey and
assign the Property; (b) the Property is free from liens, encumbrances, exceptions and other
charges of anykind whatsoever, except for the exceptions to title set forth on Exhibit B
attached hereto (the. “Perrmtted Exceptions™); (c¢) no other lien or encumbrance, whether
superior or infefior to this Deed of Trust, shall be created or suffered to be created by Grantor
without the prior written consent of Beneficiary; (d) no default on the part of GGrantor or any
other person exists under.any of the Permitted Exceptions and all of the Permitted Exceptions
are in full force and effect and in good standing, without modification; (e) complete and
current copies of the Permitted Exceptions have been furnished to Beneficiary, and none of
them have been or will be modified by Grantor without Beneficiary’s prior written consent;
(f) Grantor shall fully comply with all the terms of the Permitted Exceptions and shall deliver
to Beneficiary a copy of all notices delivered in connection with the Permitted Exceptions;
(g) Beneficiary has the right to contact the other parties to the Permitted Exceptions to
confirm the status thereof, and Grantor shall, from time to time, at the request of Beneficiary,
request of such parties a certificate confirming such information regarding the Permitted
Exceptions as Beneficiary may request;'and (h) Grantor shall forever warrant and defend the
Property unto Beneficiary against all claims and demands of any other person whatsoever,
subject only to nondelinquent taxes and assessments and the Permitted Exceptions.

12  NonAgricultural Use; Commercial Loan

Grantor represents and warrants to Beneﬁc'iary-tilﬂat“(a} the Property is not used
principally for agricultural purposes and (b) the Loan secured by this Deed of Trust was not
made primarily for personal, family or household purposes.-~ -

2. GRANTOR’S COYENANTS
2.1 INTENTIONALLY OMITTED
2.2 Payment of Taxes, Utilities, Liens and Charges
(a)  Taxes and Assessments
Except as the same may otherwise be paid under Section 3, Grantor s_'ha.ll_-pa')“( .-When_
due directly to the payee thereof all taxes and assessments (including, without limitation, . "
nongovernmental levies or assessments such as maintenance charges, owner assoeiation dues

or charges, or fees, levies or charges resulting from covenants, conditions or restﬁ'ctiQnS)- E
levied, assessed or charged against or with respect to the Property or this Deed of Trust. -
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- ._Up(ﬁ'ﬁ'request, Grantor shall promptly furnish to Beneficiary all notices of amounts due under
- this subparagraph and all receipts evidencing such payments.

©(b) Utilities

Grantor shall pay whea due all utility charges and assessments for services furnished
to the Propeﬂy ’

__(c)'_' : Labor and Materijals

Grantor shall pay when due the claims of all persons supplying labor or materials to
Or in connection wl_th_the__Propcrty

(d)  Liens and Charges

Grantor shall promptly. discharge any lien, encumbrance or other charge, whether
superior or inferior to this Deed of Trust, which may be claimed against the Property;
provided that Grantor shall have the right to contest the amount or validity in whole or in part
of any lien, encumbrance or other charge against the Property by appropriate proceedings
conducted in good faith and with due-diligence, in which event Grantor, upon prior written
notice to Beneficiary, may postpone or defer payment of such lien, encumbrance or other
charge so long as (i) such proceedings shall operate to prevent the collection of the lien,
encumbrance or other charge; (ii} neither the Property nor any part thereof will, by reason of
such postponement or deferment, be in danger of being forfeited or lost; and (iii) Grantor,
before the date such lien, encumbrance or other charge becomes delinquent, gives such
reasonable security as may be requested by Beneficiary to ensure payment thereof and
prevent any forfeiture or loss of the Property or any part thereof.

(e) Taxes, Assessments and Othéi‘ Chargés’imposed on Beneficiary

If, at any time after the date of this Deed of Trust any law is enacted or changed
(including any interpretation thereof) which subjects Beneficiary to any increase in any tax
(except federal income taxes), assessment or other charge, in any form measured by or based
on any portion of the indebtedness secured by this Deed of Trust, Grantor shall pay such
increased amount to Beneficiary on demand; provided that if any such payment would be
unlawful, Beneficiary may declare all accrued interest and the entire prmmpal balance of the
Note immediately due and payable.

2.3  Insurance
(a) Coverages Required

Grantor shall keep the following insurance coverages in effect with respect to the ” T
Property: .
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e (1)  Insurance against loss by fire, earthquake and the hazards now or

. hcreafter embraced by the standard “special cause of loss” form of insurance, in an amount

" equal at all times to the full insurable value of the Improvements. All such insurance
coverage shall contain a “replacement cost endorsement” without reduction for depreciation,
and shall also contain loss of rents and/or business interruption insurance coverage, a
fluctuating value endorsement with a waiver of the co-insurance clause (or an agreed amount
endorsement with an. inflation guard endorsement), and shall contain such other
endorsements as Beneﬁmary may reasonably request. All such endorsements shall be in
form and substance satlsfactory to Beneficiary.

2) Comrner(:lal general liability insurance against claims for bodily
injury, death or propert_y damage occurring on, in or about the Property in amounts and on
terms acceptable to Beneficiary.

3 Floo'c'lﬂ'in_sul_'énce in an amount satisfactory to Beneficiary and on terms
satisfactory to Beneficiary if the Land is-located in a designated flood hazard area.

(4)  Rental and/or business interruption insurance for a period of not less
than twelve months in amounts and-otherwise on terms satisfactory to Beneficiary.

(&) Insurance against- ‘such similar or other bazards, casualties, liabilities
and contingencies, in such forms and amounts, as Beneﬁcmry may from time to time
reasonably require. :

(b)  Policies

Each insurance policy shall be with a company-and in a form acceptable to
Beneficiary. Each hazard insurance policy shall include a Form 438BFU or equivalent
mortgagee endorsement in favor of Beneficiary. Each liability i insurance policy shall name
Beneficiary as an additional insured. All required policiés will prowde for at least ten days’
written notice to Beneficiary prior to the effective date of any cancellation or material
amendment, which term shall include any reduction in the scope or limits.of coverage.
Grantor shall furnish to Beneficiary the original of each required insurance policy, or a
certified copy thereof together with a certificate of insurance sctting forth the coverage, the
limits of liability, the carrier, the policy number and the expiration date, As s‘écuri,ty for the
Secured Obligations, Grantor hereby assigns to Beneficiary all required insurance policies,
together with all proceeds thereof, rights thereto and all unearned premiums returnable upon
cancellation. :

(c) Payment; Renewals

Grantor shall promptly furnish to Beneficiary all renewal notices relating to in_su'fzih;:___e o
policies. Except as the same may otherwise be paid under Section 3, Grantor shall pay all” ..~
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prer__t_i-itims on insurance policies directly to the carrier. At least 30 days prior to the

~ expiration date of each such policy, Grantor shail furnish to Beneficiary a renewal policy in a

* form acceptable to Beneficiary, together with evidence that the renewal premium has been
pdld '

(d) . Application of Insurance Proceeds

In the event of 'any material loss, Grantor shall give prompt written notice thereof to
the insurance carrier and Beneficiary. Grantor hereby authorizes Beneficiary as Grantor’s
attorney-in-fact to make proof of loss, to adjust and compromise any claim, to commence,
appear in and prosecute, in Beneficiary’s or Grantor’s name, any action relating to any claim,
and to collect and rec.eii_fe insurance proceeds; provided, however, that Beneficiary shall have
no obligation to do so.  Beneficiary shall apply any insurance proceeds received by it
hereunder first to the payment of the costs and expenses incurred in the collection of the
proceeds and then, in its-absolute discretion and without regard to the adequacy of its
security, to: L

(1)  The payment of the Secured Obligations, whether then due and
payable or not. Any such application of proceeds to principal on the Note shall be without
the imposition of any prepayment fee othierwise payable under the Note, but shall not extend
or postpone the due dates of the 1nstallment payments under the Note, or change the amounts
thereof; or

(2)  The reimbursement of Grantor, under Beneficiary’s prescribed
disbursement control procedures, for the cost of restoration or repair of the Property.
Beneficiary may, at its option, condition the relmburscment on Beneficiary’s approval of the
plans and specifications of the reconstruction, contractor’s cost estimates, architect’s
certificates, waivers of liens, swomn statements of mechanics and materialmen, and such other
evidence of costs, percentage completion of construction, appllcatlon of payments and
satisfaction of liens as Beneficiary may reasonably require. '

Nothing herein contained shall be deemed to excuse G_fantgr from restoring, repairing
or maintaining the Property as provided in Section 2.4, regardless of whether or not there are
insurance proceeds available or whether any such proceeds are sufficient in amount.

(e) Application of Insurance Proceeds to Resto"l"‘a.t:ibni | :
Notwithstanding the provisions of Section 2.3(d), Grantor, rather .'.c:h'é.n"Ben'eﬁei'ary,
shall have the right to direct the application of insurance proceeds to payment of the: Secured

Obligations or to repair or restoration of the Property upon satisfaction of the fellowmg
conditions: - '
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o (h) There is then no Event of Default nor any event or condition which
o would b¢ an Event of Default if not cured within the time allowed under the Loan
' Documents :

e (2) If the proceeds are to be applied to repair or restoration then in
addltlon to the miatters required under Section 2.3(d)(2) above, Beneficiary shall have
approved-cach of the. following with respect to the repair or restoration: (i) the construction
contract, and if requircd by Beneficiary, payment and performance bonds with dual obligee
rider; (ii) evidence that'the insurance proceeds are adequate to restore the Property to its
condition 1mmedlate]y prior to the casualty, and if insufficient, the deficiency shall be
deposited with Benef.ic"iary for disbursement prior to disbursement of insurance proceeds;
(iii) evidence that Grantor has-funds or insurance proceeds are sufficient to pay operating
expenses, taxes, debt service and other carrying costs of the Property through the period of
repair or restoration; (iv} evidence that upon such repair or restoration the Property will be in
compliance with all applicable laws, ordinances and regulations; (v) evidence that such
repair or restoration of the Property will be completed at least 30 days before the current
maturity date under the Note;-afid (vi) évidence that upon the completion of any such repair
or restoration the Property will produce sufficient income and be of sufficient value to be
adequate security for the Secured Obllgatrons

3) Each disbursement shall be made in accordance with and subject to the
provisions of the Credit Agreement. :

(4)  Grantor shall execute and defiver to Beneficiary such additional
security documents and instruments as Beneficiary deems necessary to continue and to
perfect Beneficiary’s security interest in the Pmperty

6] Transfer of Title

If the Property is sold pursuant to Section 4 or if Beneficiary otherwise acquires title
to the Property, Beneficiary shall have all of the right, title and interest of Grantor in and to
any insurance policies and unearned premiums thereon and in and to the proceeds resulting
from any damage to the Property prior to such sale or acquisition.

2.4  Preservation and Maintenance of Property; Right of Entry -
{a) Preservation and Maintenance

Grantor represents and warrants that the Improvements are free from damage caused
by fire or other casualty. Grantor shall (i) not commit or suffer any waste or permitany “.’
impairment or deterioration of the Property, (ii) not abandon the Property, (iii) restore or- "~
repair promptly and in a good and workmanlike manner all or any part of the Property to the
equivalent of its original condition, or such other condition as Beneficiary may approve in -~
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¢ writing, in the event of any damage, injury or loss thereto, whether or not insurance proceeds
~ are available to cover in whole or in part the costs of such restoration or repair, (iv) keep the
" Property, in¢luding the improvements fixtures, equipment, machinery and appliances
thereon, in good condition and repair and shall replace fixtures, equipment, machinery and
apphances of the Property when necessary to keep such items in good condition and repair,
and (v) generally operate and maintain the Property in a commercially reasonable manner.

(b) Aiteratmns

None of the Imprdvements shall be structurally altered, removed or demolished, in
whole or in part, without Beneficiary’s prior written consent. Beneficiary shall not
unreasonably withhold or delay-its consent to minor structural alterations if Grantor furnishes
plans and assurances that the work will be completed in good workmanlike quality and
Beneficiary determines in its reasonable business judgment that the value of the Property will
not be materially and adversely affected. Grantor shall not remove any fixture or chattel
covered by this Deed of Trust and adapted to the use and enjoyment of the Property at any
time without Beneficiary’s prior writteri consent unless actually replaced by an article of
equal suitability which is owned by Grantor free and clear of any lien or security interest.

(¢)  Right of Eniry o

Beneficiary is hereby authorlzed to enter the Property, including the interior of any
structures, at reasonable times and after reasonable notice, for the purpose of inspecting the
Property to determine Grantor’s compliance Wlth this Section.

2.5 Parking

If any part of the automobile parking areas included within the Property is taken by
condemnation, and before the parking areas are diminished for any other reason, Grantor
shall take all actions as are necessary to provide parking famlmes in kind, size and location
to comply with all governmental zoning and other regulations and all leases. Before making
any contract for substitute parking facilities, Grantor shall furnish to Beneficiary satisfactory
assurance of completion thereof free of liens and in conformity thh all govemment Zoning
and other regulations. -

2.6  Use of Property

Grantor represents and warrants to Beneficiary that the Land, the Improvements and
their intended use by Grantor comply with all applicable restrictive covenants, zoning and.
subdivision laws, ordinances, regulations and legal requirements, building codes; flood . " -
disaster laws, applicable health and environmental laws and regulations and all other laws R
ordinances, regulations, orders and legal requirements issued by any state, federal or-. :
municipal authority having or claiming jurisdiction over the Property. Grantor shall c.omp]y..-_.."
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¢ with all laws, ordinances, regulations and requirements of any governmental body, and all
" other covenants, conditions and restrictions applicable to the Property and its intended use,
" and pay all fees and charges in connection therewith. Unless required by applicable law or
unless Beneficiary has otherwise agreed in writing, Grantor shall not allow changes in the
use for which all.or any part of the Property was intended at the time this Deed of Trust was
executed, Grantor shalil not initiate or acquiesce in a change in the zoning classification of
the Propetty Wlthout Beneﬁmary s prior written consent.

2.7 --Con‘dem natmn
(a) Pmceedlngs

Grantor shall promptly notlfy Beneficiary of any action or proceeding relating to any
condemnation or other taking (including, without limitation, any change in the grade of the
Property), whether direct or indirect, of the Property or part thereof or interest therein, and
Grantor shall appear in and prosecute any such action or proceeding unless otherwise
directed by Beneficiary in writing." Girantor authorizes Beneficiary, at Beneficiary’s option,
as attorney-in-fact for Grantor, to'commeénce, appear in and prosecute, in Beneficiary’s or
Grantor’s name, any action or proceedmg relatmg to any such condemnation or other taking,
and to settle or compromise any claim in'connection with such condemnation or other taking.
All awards, payments, damages, dlrect__ consequentlal and otherwise, claims and proceeds
thereof, in connection with any such condemnation or other taking, or for conveyances in
lieu of condemnation, are hereby assigned to Beneficiary, and all proceeds of any such
awards, payments, damages or claims shall be paid to Beneficiary.

(b)  Application of Condemnation Proceeds

Beneficiary shall apply any such proceeds in the manner ;émd upon the terms and
conditions set forth in Section 2.3(d} relating to the application of insurance proceeds.

2.8  Protection of Beneficiary’s Security

Grantor shall give notice to Beneficiary of and shall appear:in and defend any action
or proceeding that may affect the Property, the interests of Beneficiary or Trustee therein, or
the rights or remedies of Beneficiary or Trustee under the Loan Documents. If any such
action or proceeding is commenced and there is an uncured Event of Default or Grantor fails
to perform any of the Secured Obligations, Beneficiary or Trustee may, at their opuon, make
any appearances, disburse any sums, pay or settle any claims that have resulted in‘ or may
result in a lien of any portion of the property, make any entries upon the Property and take.
any actions as may be necessary or desirable to (i) protect or enforce the security of this ™
Deed of Trust, (ii} remedy Grantor’s failure to perform the Secured Obligations (without .
waiving such default by Grantor), or (iii) otherwise protect Beneficiary’s or Trustée’s.
interests. Grantor shall pay all losses, damages, fees, costs and expenses incurred by
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.’!B..e'n__f_:ﬁ'ciary and Trustee in taking such actions; including, without limitation, Attorneys’
- Fees. .

2.9_.. 3 Relmbursement of Beneficiary’s and Trustee’s Expenses

All amounts disbursed by Beneficiary and Trustee pursuant to Section 2.8 or any
other provision of this Deed of Trust or the other Loan Documents, with interest thereon at
the default rate provided in the Credit Agreement (“Default Rate) from the date of
disbursement until repaid, shall constitute a Secured Obligation. All such amounts shall be
immediately due and payable and bear interest from the date of disbursement at the lesser of
the Default Rate or the maximum rate permitted by law.

2.10 BOOk:S:..alid'Ré.(.:bl.'dS on Property

Grantor shall keep and mamtam at Grantor’s address stated above, or such other place
as Beneficiary may approve inwriting, books of account and records adequate to reflect
correctly the results of operation of the Property and copies of all written contracts, leases
and other documents affecting'the.Pg_operty. Such books, records, contracts, leases and other
documents shall be subject to examiination, inspection and copying at any reasonable time by
Beneficiary. Grantor shall furnish to Beneficiary, within 20 days after Beneficiary’s request
therefor, the following documents, each-certified to Beneficiary by Grantor as being true,
correct and complete: (a) copies of all leases and other agreements for occupancy or use of
all or any portion of the Property, (b) a rerit roll for the Property, showing the name of each
tenant, and for each tenant, the suite occupied, the number of square feet rented, the lease
expiration date, the rent payable, the date through which rent has been paid, the amount of
any security deposit, and the number and term of ahy rehewal-options, (c) copies of the most
recent real and personal property tax statements for the Property; and (d) copies of the most
recent statements for the insurance coverage maintained pursuant to this Deed of Trust.

3. RESERVES
3.1 Deposits

If required by Bencficiary, Grantor shall, at the time of making €ach monthly
installment payment under the Loan, deposit with Beneficiary a sum, as estimated by
Beneficiary, equal to (i) the taxes and special assessments next due on the Propeérty, and
(ii) the premiums that will next become due on insurance policies as may be required under
this Deed of Trust, less all sums already deposited therefor, divided by the number of months
to elapse before two months prior to the date when such taxes, special assessments and .-
premiums will become delinquent. Beneficiary may require Grantor to deposit with -~ _
Beneficiary, in advance, such other sums for other taxes, assessments, premiums; charges )
and impositions in connection with Grantor or the Propetty as Beneficiary reasonably deems.
necessary to protect Beneficiary’s interests (“Other Impositions™). Such sums for Other .-~ .~ ~
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' .’!I__mp_(_:rsi'tions shall be deposited in a lump sum or in periodic installments, at Beneficiary’s

~ option. If required by Beneficiary, Grantor shail promptly deliver to Beneficiary all bills and
" notices with respect to any taxes, assessments, premiums and Other Impositions. Unless
Grantor anﬂ Beneficiary otherwise agree in writing, Beneficiary shall not be required to pay
Grantor any intercst, earnings or profits on any sums deposited with Beneficiary. All sums
deposnted w1th Beneficiary under this Section 3.1 are hereby pledged as security for the
Secured Obhgat_lons_ ..

32 - App'iieét_ion of Deposits

All such deposited sums shall be held by Beneficiary and applied in such order as
Beneficiary ¢lects to pay. such taxes, assessments, premiums and Other Impositions or, upon
any Event of Default, may be applied in whole or in part, to the Secured Obligations. The
arrangement provided for in this. Section 3 is solely for the added protection of Beneficiary
and entails no responsibility on Beneficiary’s part beyond the allowing of due credit, without
interest, for the sums actually received by it. Upon any assignment of this Deed of Trust by
Beneficiary, any funds on hand shall be turned over to the assignee and any responsibility of
Beneficiary with respect thereto shall terminate. Each transfer of the Property in accordance
with Section 4 shall automatically transfer to the transferee all rights of Grantor with respect
to any funds deposited hereunder. Upon payment in full of the Secured Obligations,
Beneficiary shall promptly refund to Grantor the remaining balance of any deposits then held
by Beneficiary. -

3.3  Adjustments to Deposits

If the total deposits held by Beneficiary excéed the amount deemed necessary by
Beneficiary to provide for the payment of such taxes, assessments, premiums and Other
Impositions, such excess shall, provided there is no Event of Default or any event which
would constitute an Event of Default if not cured within the time allowed, be credited by
Beneficiary on the next due installment or installments of such deposns If at any time the
total deposits held by Beneficiary are less than the amount deemed necessary by Beneficiary
to provide for the payment of such taxes, assessments, premiums.and Other Impositions,
Grantor shall promptly deposit the deficiency with Beneficiary after recelpt of written
demand from Beneficiary. :

34 Conditional Waiver

Notwithstanding the foregoing, Beneficiary shall not require the payment of reserves
as provided in this Section until a delinquency occurs in the payment of such taxes,” -~
assessments, premium and Other Impositions, or until the occurrence of an Event of Default
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g 'RESTRICTIONS ON TRANSFER OR ENCUMBRANCE

Nelther the Property nor any part thereof or interest therein shall be encumbered, sold
(by contract or otherwise), conveyed, leased (except as provided in this Section 4 or
otherwise approved by Beneficiary), or otherwise transferred by Grantor; nor shall there be
any change in(i).the ownership or control of any of Grantor’s stock if Grantor is a
corporation, (ii) the ownership or control of any membership interest in Grantor if Grantor is
a limited iability company, (iii) the ownership or control of any general partnership interest
in Grantor if Grantor is a partnership, (iv) the ownership or control of any beneficial interests
in Grantor if Grantor is not otherwise a natural person or persons, or (v) the ownership or
control of any stock __mcmber_s_hlp, any general partnership interest or any other beneficial
interest in any corporatior, partnership or other entity that has an ownership interest in
Grantor. Any such action without Beneficiary’s prior written consent shall be deemed to
increase the risk of Beneﬁmary and shall constitute an Event of Default if not corrected
within five days after Beneficiary’s delivery of written demand to Grantor. Beneficiary may,
in its sole discretion, consent to any such.action subject to such terms and conditions as
Beneficiary may require, including, without limitation, the payment of a transfer review fee,
an assumption fee of one percent ( l%) of the prin(:lpaI balance of the Note and an increase in
the interest rate of the Note. ' :

5. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT
5.1  Grant to Beneficiary .'

This Deed of Trust constitutes a securlty agrecment pursuant to the Uniform
Commercial Code with respect to: : :

(a)  Any of the Property which, under appl'iczible lav;r is not real property or
effectively made part of the real property by the provisions of this Deed of Trust, and any
sumns deposited with Beneficiary by Grantor pursuant to the terms of Sectmn 3.1 herein; and

{b)  Any and all other property now or hereafter descnbed on any Uniform
Commercial Code Financing Statement naming Grantor as Debtor and Beneficiary as
Secured Party and affecting property in any way connected with the use and erjjoyment of the
Property (any and all such other property constituting “Property” for purposes of thls Deed of
Trust};

and Grantor hereby grants Beneficiary a security interest in all property descnbed in-

clauses (a) and (b) above as security for the Secured Obligations. Grantor hereby authonzes
Beneficiary to file or cause to be filed such financing statements as reasonably-. deemed
necessary to perfect, preserve, continue, extend in time or maintain the security interests-

herein contained. Such financing statements may contain a description of collateral broader :
than as set forth in this Deed of Trust. Grantor and Beneficiary agree, however, that’ nelther
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. the foregoing grant of a security interest nor the filing of any such financing statement shall
. beconstrued as limiting the parties’ stated intention that everything used in connection with
“ the pré'du'ction of income from the Property, or adapted for use therein, or which is described
or reﬂected in thlS Deed of Trust, is and at all times shall be regarded as part of the Land.

o 52 Beneﬁcmry s Rights and Remedies

Wlth respect to the Property subject to the foregoing security interest, Beneficiary
shall have all of the rights and remedies (i) of a secured party under the Uniform Commercial
Code, (ii) provided herein, including, without limitation, the right to cause such Property to
be sold by Trustee under the power of sale granted by this Deed of Trust, and (jii) provided
by law. In exercising its remedies, Beneficiary may proceed against the items of real
property and any items of personal property separately or together and in any order
whatsoever, without in any way affecting the availability of Beneficiary’s remedies. Upon
demand by Beneficiary following an Event of Default hereunder, Grantor shall assemble any
items of personal property and make them available to Beneficiary at the Land. Beneficiary
shall give Grantor at least five days™ prior-written notice of the time and place of any public
sale or other disposition of such Property or of the time of or after which any private sale or
any other intended disposition is to be‘made. Any person permitted by law to purchasc at
any such sale may do so. Such Property mdy be sold at any one or more public or private
sales as permitted by applicable law. -

6.  ASSIGNMENT OF RENTS AND LEASES.
6.1  Assignment of Rents and Leases v |

As security for the Secured Obligations, Grantor assugns and transfers to Beneficiary
and grants Beneficiary a security interest in and to all:right, title and interest of Grantor in
and to: (a) any and all present and future leases, subleases, and licenses and other
agreements for the occupancy or use of all or any part of the Property, and any and all
extensions, renewals and replacements thereof (“Leases™); (b) all cash or security deposits,
advance rentals and deposits of a similar nature under the Leases; (¢) any and all guarantees
of tenants’ or occupants’ performances under any and all Leases; and (d) all rents, issues,
profits, accounts and revenues (“Rents”) now due or which may become due or-to which
Grantor may now or shall hereafter become entitled or may demand or claim (including
Rents coming due during any redemption period) arising or issuing from or out.of any and
all Leases, including, without limitation, minimum, additional, percentage and deficwncy
rents and liquidated damages.

6.2 Collection of Rents

Prior to any Event of Default hereunder, Grantor shall have a license to, aiidi"shél'!,:"' _
collect and receive all Rents of the Property as trustee for the benefit of Beneficiary and - .
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’ Grantor, apply the Rents so collected first to the payment of taxes, assessments and other
. charges 'on the Property prior to delinquency, second to the cost of insurance, maintenance

* and repairs required by the terms of this Deed of Trust, third to the costs of discharging any
obligation or liability of Grantor under the Leases, and fourth to the Secured Obligations,
with the balance, if any, to the account of Grantor provided there is no Event of Default.
Upon dehvery of written notice by Beneficiary to Grantor of an Event of Default hereunder
and stating that Beneficiary exercises its rights to the Rents, and without the necessity of
Beneficiary entering upon and taking and maintaining full control of the Property in person,
by agent or bya coilrt—éppointed receiver, Beneficiary shall immediately be entitled to
possession of all Rents from the Property as the same become due and payable, including,
without limitation, Rents then due and unpaid, and all such Rents shall immediately upon
delivery of such notice be held by Grantor as trustee for the benefit of Beneficiary only.
Upon delivery of such written notice by Beneficiary, Grantor hereby agrees to direct each
tenant or occupant of the Property to pay all Rents to Beneficiary on Beneficiary’s written
demand therefor, without any liability on the part of said tenant or occupant to inquire further
as to the existence of an Event of Default by Grantor. Grantor hereby authorizes Beneficiary
as Grantor’s attorney-in-fact to'ake stich direction to tenants and occupants upon Grantor’s
failure to do so as required herein. - Payments made to Beneficiary by tenants or occupants
shall, as to such tenants and occupants, be in.discharge of the payors’ obligations to Grantor.
Beneficiary may exercise, in Beneﬁmary s or Grantor’s name, all rights and remedies
available to Grantor with respect to collection of Rents. Nothing herein contained shall be
construed as obligating Beneficiary to perform any of Grantor s obligations under any of the
Leases. :

6.3  Grantor’s Representations and Warrantles

Grantor hereby represents and warrants to Beneﬁc1ary that Grantor has not executed
and will not execute any other assignment of said Leases or Rents, that Grantor has not
performed and will not perform any acts and has not executed-and will not execute any
instrument which would prevent Beneficiary from exercising its rights under this Section 6,
and that at the time of execution of this Deed of Trust there has been o anticipation or
prepayment of any of the Rents of the Property for more than two (2) months prior to the due
dates thereof. Grantor further represents and warrants to Beneficiary that all existing Leases
are in good standing and there is no default thereunder, whether by Grantor-or lessee, and
that, to Grantor’s knowledge, there is no event or condition which, withnotice or the passage
of time or both, would be a default thereunder. Grantor shall execute and deliver to
Beneficiary such further assignments of Rents and Leases of the Property-as Beneﬁmary may
from time to time request.

6.4  Leases of the Property

Grantor shall comply with and observe Grantor’s obligations as landlord under _al'I“_ o
Leases and will do all that is necessary to preserve all Leases in force and free from any-right -
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. of counterclaim, defense or setoff. At Beneficiary’s request, Grantor shall furnish
: Beneﬁmary with executed copies of all Leases now existing or hereafter made and all Leases

" hereafter entered into shall use a form previously approved by Beneficiary. All
nonresidential Leases and tenants shall be subject to Beneficiary’s prior written approval,
and shall spcmﬁcally provide that the tenant attorns to any person succeeding to the interest
of Grantor-upon any foreclosure of this Deed of Trust or conveyance in lieu thereof. Such
attornment shall be-in such form as Beneficiary may approve and shall provide that Tenant
shall not have the right of set off or defense to payment of rents for any event or act that
occurred prlor to. such successor obtaining title to Grantor’s interest except to the extent such
event or act is contmumg at-the time such successor obtains such title. Tenant shall also
agree to execute such-further evidences of attornment as Beneficiary may from time to time
request. Without Beneficiary’s written consent, Grantor shall not (a) collect or accept
payment of any Rents fneére than one month prior to the due dates thereof; (b) modify,
surrender or terminate any non-residential Lease; (¢) waive, discharge, release or modify the
obligations of any tenant or other occupant of the Property under any non-residential Lease;
or (d) request or consent to the subordination of any non-residential Lease to any lien
subordinate to this Deed of Trust. Any attempted action in violation of this Section 6.4 shall
be null and void. Without in any way limiting the requirement of Beneficiary’s consent
hereunder, any sums received by Grantor.ini consideration of any termination (or the release
or discharge of any lessee), modification or amendment of any I.ease shall be applied to
reduce the outstanding Secured Obllgatlons and any such sums received by Grantor shall be
held in trust by Grantor for such purpose. . -

6.5  Beneficiary in Possession; Appcintmen‘t.'_of Receiver

Upon any Event of Default, Beneficiary may, in person, by agent or by a court-
appointed receiver, regardless of the adequacy of Beneficiary’s security, enter upon and take
and maintain full control of the Property in order to perform all acts necessary and
appropriate for the operation and maintenance thereof in the same manner and to the same
extent as Grantor could do the same, including, without limitation, the execution,
enforcement, cancellation and modification of Leases, the coli¢ction of all Rents of the
Property, the removal and eviction of tenants and other occupants the making of alterations
and repairs to the Property, and the execution and termination of contracts providing for
management or maintenance of the Property, all on such terms as are deemed best by
Beneficiary to protect the security of this Deed of Trust. From and after'any Event of
Default, if any owner of the Property shall occupy the Property or part thereof such owner
shall pay to Beneficiary in advance on the first day of each month a reasonable rental for the
space so occupied, and upon failure so to do Beneficiary shall be entitled to:remove stich
owner from the Property by any appropriate action or proceedings. Following an Event of -
Default, Beneficiary shall be entitled (regardless of the adequacy of Beneficiary’s s’écufity)'
to the appointment of a receiver, Grantor hereby consenting to the appointment of* such
receiver. :
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Sald receiver may serve without bond and may be Beneficiary or an employee of
_ Beneﬁmary The receiver shall have, in addition to all the rights and powers customartly
given to and exercised by such receivers, all the rights and powers granted to Beneficiary in
this Section 6. Beneficiary or the receiver shall be entitled to receive a reasonable fee for so
managing the Property.

6.6 "‘App.lication of Rents

All Rents collected subsequent to delivery of written notice by Beneficiary to Grantor
of an Event of Default shall be applied first to the costs, if any, of taking control of and
managing the Property.and collecting the Rents, including, without limitation, Attorneys’
Fees, receiver’s fees, premiums on receiver’s bonds, costs of maintenance and repairs to the
Property, premiums on-insurance policies, taxes, assessments and other charges on the
Property, and the costs of discharging any obligation or liability of Grantor under the Leases,
and then to other Secured Obligations. Beneficiary or the receiver shall be liable to account
only for those Rents actually received. Beneficiary shall not be liable to Grantor, anyone
claiming under or through Grantor 6r.anyone having an interest in the Property by reason of
anything done or left undone by Beneficiary under this Section.

6.7 Deficiencies

To the extent, if any, that the costs:of taking control of and managing the Property,
collecting the Rents, and discharging obligations and liabilities of Grantor under the Leases,
exceed the Rents of the Property, the excess sums. eXpended for such purposes, plus interest,
shall constitute a Secured Obligation. Such excess sums shall be payable upon demand by
Beneficiary and shall bear interest from the date of dlsbursement at the lesser of the Default
Rate or the maximum rate permitted by law. : :

6.8  Beneficiary Not Mortgagee in Possessi_:bﬂ =

Nothing herein shall constitute Beneficiary a “mortgagee in pO‘SSession” prior to its
actual entry upon and taking possession of the Property. Eniry: upon a.nd takmg possession
by a receiver shall not constitute possession by Beneficiary. S

6.9 Enforcement

Beneficiary may enforce this assignment without first resortmg to or exhaustmg any
security or collateral for the Secured Obligations. : -
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7.+ CREDIT AGREEMENT
RAS . Advances

Grantor agrees 1o comply with the covenants and conditions of the Credit Agreement.
lhe Credlt Agreement provides for the disbursement of loan funds with respect to the
matters.described therein. The Credit Agreement is hereby incorporated herein and made a
part of this Deed of Trust. All advances made by Beneficiary pursuant to the Credit
Agreement shall constitute a Secured Obligation, and such advances shall be deemed to be
obligatory. Any sums advanced by Beneficiary for the purpose of financing tenant
improvements for the bénefit of Grantor shall be treated as advances pursuant to the Credit
Agreement and shall“(;(instithté a Secured Obligation. All such sums shall bear interest from
the date of dlsbursement at the h1ghest rate applicable to the Loan as stated in the Credit
Agreement. R

72, Assignment 6f'é!aims_____

From time to time as Bﬁéneﬁ'éiafy deems necessary to protect Beneficiary’s interest,
Grantor shall, upon request of Beneficiary, execute and deliver to Beneficiary in such form
as Beneficiary shall direct, assignments.of any and all rights or claims which refate to the
construction of the Improvements, and which Grantor may have against any party supplying
or who has supplied labor, materials or servmes in connectlon with the construction of the
Improvements. :

7.3.  Default Under the Credit Agféelﬁent £

Upon an Event of Default, Beneficiary may, at its optlon with or without entry upon
the Property, exercise any of the rights or remedies provided in the Credit Agreement,
exercise any of the rights or remedies provided in this’ Deed af Trust or do both.

8. EVENTS OF DEFAULT
8.1 Events of Default
Any one or more of the following is an “Event of Default™:

{a)  Borrower fails to make payment on the Note or any Sf..:.cu'rec.i-Dbli'gafion when
due. R

(b)  Grantor fails to make any payment under the Note, this Deed of Trust or any
of the other Loan Documents to which it is a party when due. RE :

(c) There is a default under any of the Permitted Exceptions, if not cured, Wlthm o
any cure period given in the Permitted Exceptions. i
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£ “{d) There is an Event of Default as defined in the Credit Agreement or any of the
: other Loan Documents.

(e); . There is an Event of Default under the Indemnity Agreement.

€). . Gfantor fails to perform any other covenant, agreement or obligation under
this Deed of ‘Trust or any of the other Loan Documents to which it is a party, if not cured
within the time 'éllowed

8.2 Inappllcablllty of Cure Periods

All cure penods prov1dcd in this Deed of Trust or the other Loan Documents shall be
inapplicable if, in Beneficiary’s reasonable judgment, the default is not capable of being
cured within the time allowed, or.a delay in Beneficiary’s enforcement of its rights and
remedies is likely to resultin a material impairment of its security.

8.3  Form of Notice . -~

At Beneficiary’s option;'any :W_ri'ften notice of default given to Grantor under
Section 8.1 may be given in the form-of a statutory notice of default under the Washington
Deed of Trust Act or any other form as Beneficiary may elect.

9. REMEDIES
9.1  Acceleration Upon Default; Ad':c_.iit"i.onél Remedies

Upon any Event of Default, Beneficiary may, a:t"it_s'.bp'_tion and without notice to or
demand upon Grantor, exercise any one or more of the following actions:

(a) Declare all the Secured Obligations immédiatéiy"due and payable.

(b) Bring a court action to enforce the provisions: of this Deed of Trust or any of
the other Loan Documents. :

(c) To apply to a court of competent jurisdiction for and: 'ébtéin appointment of a
receiver of the Property as a matter of strict right and without regard to: (i) the adequacy of
the security for the repayment of the Secured Obligations; (ii) the existence of a.declaration
that the Secured Obligations are immediately due and payable; or (iii} the ﬁlmg of a notlcc of
default; and Grantor consents to such appointment. L

(d)  Foreclose this Deed of Trust as a mortgage.

(e) Cause any or zll of the Property to be sold under the power of sale granted by
this Deed of Trust in any manner permitted by applicable law. .
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(f) Obtain a deficiency judgment if the net sales proceeds of any sale of the
: Property under the power of sale granted by this Deed of Trust are insufficient to pay in full
“all'of the Secured Obligations.

e (g) - Elect to exercise its rights with respect to the Leases and the Rents.

(h) ’ 'Exercise any or all of the other rights and remedies under this Deed of Trust
and the other Loan Documents

(i) Exermse any other right or remedy available under law or in equity.
9.2 Prepa}_rment-'Pre__mmm

If the Credit Agreement provides for payment of a prepayment premium, such
prepayment premium shall be payable by Grantor with respect to any voluntary or
involuntary payment of principal under the Note before the maturity date stated in the Credit
Agreement, except as otherwise specifically provided in the Loan Documents. Grantor
expressly agrees that any such’ prmmpal payment made after an Event of Default shall require
payment of the prepayment premlum notw1thstand1ng any acceleration of the Note by
Beneficiary. :

93 Exercise of Power of Sale

For any sale under the power of sale granted by this Deed of Trust, Beneficiary or
Trustee shall record and give all notices required by law and then, upon the expiration of
such time as is required by law, Trustee may seli the Property upon any terms and conditions
specified by Beneficiary and permitted by applicable law

Trustee may postpone any sale by public announcement at the time and place noticed
for the sale. If the Property includes several lots or parcels, Beneﬁmary in its discretion may
designate their order of sale or may elect to sell all of them as an'entirety. The Property, real,
personal and mixed, may be sold in one parcel. To the extent any of the Property sold by the
Trustee is personal property, then Trustee shall be acting as the agent of Beneficiary in
selling such Property. Any person permitted by law to do so may purchase at any sale.

Upon any sale, Trustee will execute and deliver to the purchaser or. purchasers a deed
or deeds conveying the Property sold, but without any covenant or warranty, express or
implied, and the recitals in the Trustee’s deed showing that the sale was coriducted-in. .
compliance with all the requirements of law shall be prima facie evidence of such. -~
compliance and conclusive evidence thereof in favor of bona fide purchasers and
encumbrancers for value.
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9.4 Application of Sale Proceeds

Except as may otherwise be required by law, the proceeds of any sale under this Deed
of Trust shall be applied in the following priority:

e (a)__ Payment of the costs and expenses of the sale; including, without limitation,
Trustee-’s_fees Attorneys” Fees and disbursements, title charges and transfer taxes, and
payment of all €xpenses, liabilities and advances of Trustee, together with interest on all
advances made by Trustee from date of disbursement at the lesser of the Default Rate or the
maximum rate perrnitted by law.

(b)  Paymeént of all sums expended by Beneficiary under the terms of this Deed of
Trust and not yet repaid, together with interest on such sums from date of disbursement at the
lesser of the Default Rate or the maximum rate permitted by law.

{c) Payment of all other Secured Obligations in any order that Beneficiary
chooses. S e

(d) The remainder, if any", '_t_o' the person or persons legally entitled to it.
9.5  Waiver of Order of 'Sal_e :‘in.d Marshalling

Beneficiary shall have the right to determine the order in which any or ail portions of
the Secured Obligations are satisfied from the proceeds realized upon the exercise of any
remedies provided herein. To the fullest extent permmed by law, Grantor, any party who
consents to this Deed of Trust and any party who now or hereafter acquires a security interest
in the Property and who has actual or constructive noticé hereof, hereby waives any and all
right to require marshalling of assets in connection with the exércise of any of the remedies
permitted by applicable law or provided herein, 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. .

9.6 Nonwaiver of Defaults

The entering upon and taking possession of the Property, the collection of Rents or
the proceeds of fire and other insurance policies or compensation or awards for any taking or
damage of the Property, and the application or release thereof as herein provided ~shall not
cure or waive any default or notice of default hereunder or invalidate any act dnne pursuant
to such notice. . :

9.7 Expenses During Redemption Period

If this Deed of Trust is foreclosed as a mortgage and the Property sold at a. T -
foreclosure sale, the purchaser may during any redemption period allowed, make such. repalrs
or alterations on the Property as may be reasonably necessary for the proper operation, care; - -
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¢ preservation, protection and insuring thereof. Any sums so paid together with interest
~ thereon from the time of such expenditure at the lesser of the Default Rate or the maximum
~rate, perm:tted by law, shall be added to and become a part of the amount required to be paid
for redemptmn from such sale.

'9_._8 Fo_re__c!osure Subject to Tenancies

Beneficiary shall have the right at its option to foreclose this Deed of Trust subject to
the rights of any tenant-or tenants of the Property.

9.9 Reméﬂies' C’umulative

To the extent perm1ttecl by law, every right and remedy provided in this Deed of Trust
is distinct and cumulative to all other rights or remedies under this Deed of Trust or afforded
by law or equity or any other agreement between Beneficiary and Grantor, and may be
exercised concurrently, independently or successively, in any order whatsoever. Beneficiary
may exercise any of its rights and remcdles at its option without regard to the adequacy of its
security. :

9.10 Beneficiary’s and Trustee’s E;(penses

Grantor shall pay all of Beneficiary’s and Trustee’s expenses incurred in any efforts
to enforce any terms of this Deed of Trust; whether or not any suit is filed, including, without
limitation, Attorneys’ Fees and disbursements, foreclosure costs, title charges, and expenses
incurred in any bankruptcy, reorganization, liquidation, receivership or similar proceeding.
All such sums, with interest thereon, shall be addltlonal indebtedness of Grantor secured by
this Deed of Trust. Such sums shall be immediately due and payable and shall bear interest
from the date of disbursement at the lesser of the Default Rate or the maximum rate
permitted by law. : <

10. GENERAL
10.1 No Oifset

Grantor’s obligation to timely pay and perform all obligations under the Credit
Agreement, this Deed of Trust, and the other Loan Documents shall be absolute and
unconditional and shall not be affected by any event or circumstance; mcludmg, without
limitation, any setoff, counterclaim, abatement, suspension, recoupment, deduction, defense
or any other right that Grantor or any guarantor may have or claim against Beneﬁc1ary o any
other person or entity. The foregoing shall not constitute a waiver of any claim or demand -
which Grantor or any guarantor may have in damages or otherwise against Beneﬁmary or
any other person or entity; provided that Grantor shall maintain a separate action théreon. *
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S 10.2 Application of Payments

Except as applicable law or this Deed of Trust may otherwise provide, all payments
recewed by Beneficiary under the Credit Agreement or this Deed of Trust may be applied by
Beneficiary to the Secured Obligations in such order as Beneficiary, at its option, may
detemune 2

103 Apprmsal Costs

In the:event‘ t_h_e F '_manczal Institutions Reform, Recovery, and Enforcement Act, as
amended, any regulatory agency, or any internal policy of Beneficiary requires Beneficiary
to obtain an appraisal of the Property, Grantor shall reimburse Beneficiary on demand for
payment of the costs of such appraisal.

10.4  Imposition of Taix c
For purposes of this Scctlon “Tax shall mean:

(a) a specific tax on deeds of trust or.on all or any part of the indebtedness secured by
a deed of trust; or (b) a specific tax on the gwner of the Property covered by a deed of trust
which the taxpayer is authorized or required to deduct from payments on the deed of trust; or
(c) a tax on property covered by a deed of trust chargeable against a beneficiary or trustee
under the deed of trust or the holder of the note secured by the deed of trust; or (d) a specific
tax (other than an income tax or a gross receipts tax) on all or any portion of the obligations
secured hereby or on payments of principal and-interest made by a grantor under a deed of
trust. If any Tax is enacted subsequent to the date of this Deed of Trust, enactment of the
Tax shall constitute an Event of Default, and Beneficiary may exercise any or all of the
remedies available to it upon the occurrence of any Event of Default, unless the following
conditions are met: (i) Grantor may lawfully pay the Tax without causing any resulting
economic disadvantage or increase of tax to Beneficiary or Trustee; and (ii) Grantor pays the
Tax (including any tax on the payment made) within 30 days after n0t1ce from Beneficiary
that the tax law has been enacted.

10.5 Reconveyance

Upon payment of all Secured Obligations, Beneficiary shall request Trustee to
reconvey the Property and shall surrender this Deed of Trust and all notes evxdencmg the
Secured Obligations to Trustee. Trustee shall reconvey the Property without warranty to the
person or persons legally entitled thereto. The grantee in any reconveyance may be
described as the “person or persons legally entitled thereto,” and the recitals therem of any
matters or facts shall be conclusive proof of the truthfulness thereof. Such person or persons
shall pay Trustee’s reasonable costs incurred in so reconveying the Property, mcludmg
Attomeys” Fees.
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e 10.6 Successor Trustee

“In accordance with applicable law, Beneficiary may from time to time appoint a
successor trustee to any Trustee appointed hereunder. Without conveyance of the Property,
the successor trustee shall succeed to all the title, power and duties conferred upon the
Trustee herem and by applicable law.

10.7 Beneﬁuary s Powers

Wlthout'affectmg' the liability of any person for payment or performance of the
Secured Obligations or-any of Beneficiary’s rights or remedies, Beneficiary, at its option,
may extend the time for payment of the Secured Obligations or any part thereof, reduce
payment thereon, release anyone liable thereon, accept a renewal note or notes therefor,
modify the terms and time of payment thereof, release the lien of this Deed of Trust on any
part of the Property, take or release other or additional security, release or reconvey or cause
to be released or rcconveyed all or any part of the Property, or consent and/or cause Trustee
to consent to the making of any map or plat of the Property, consent or cause Trustee to
consent to the granting of any easement or creating any restriction on the Property, or join or
cause Trustee to join in any subordmatlon or other agreement affecting this Deed of Trust or
the lien or charge hereof. : :

Grantor shall pay Beneficiary a reasonable service charge, together with such title
insurance premiums and Attorneys® Fees as may be 1ncurred at Beneficiary’s option, for any
such action if taken at Grantor’s request. :

10.8 Subdivision

Grantor hereby consents to a subdivision of the Property, if Beneficiary, in its sole
discretion, determines that a subdivision of the Property is necessary or desirable to preserve
the lien of this Deed of Trust, or to permit Beneficiary to: foreclose on only a portion of the

Property.
16.9 Subrogation

Beneficiary shall be subrogated for further security to the hen aIthough released of
record, of any and all encumbrances discharged, in whole or in part, by the proceeds of the
Note or any other indebtedness secured hereby. i

10.10 Limitation on Interest and Charges

The interest, fees and charges under the Loan Documents shall not exceed.the-.
maximum amounts permitted by any applicable law. If any such interest, fee or charge
exceeds the maximum, the interest, fee or charge shall be reduced by the excess andany .~ . .
excess amounts already collected from Borrower shall be refunded. Beneficiary may refund
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* such.excess either by treating the excess as a prepayment of principal under the Notes or by
making a direct payment to Borrower. If Beneficiary elects to treat the excess as a

" prepayment of principal, Borrower shall not be obligated to pay any prepayment premium

required ynder the Credit Agreement. The provisions of this Section shall control over any

inconsistent provision in the Loan Documents.

*1'_'[.}:11 'A_d"d-iti_qnal Documents; Power of Attorney

Grantor, from time to time, shall execute, acknowledge and deliver to Beneficiary
upon request, and hereby irrevocably appoints Beneficiary its attorney-in-fact, exercisable
upon an Event of Default, to execute, acknowledge, deliver and if appropriate file and record,
such security agreements; assignments for security purposes, assignments absolute, financing
statements, affidavits, certificates and other documents, in form and substance satisfactory to
Beneficiary, as Beneficiary may. request in order to perfect, preserve, continue, extend in
time or maintain the assignments herein contained, the lien and security interest under this
Deed of Trust, and the priority thereof. Grantor shall pay to Beneficiary upon request
therefor all Attorneys® Fees and. other costs and expenses incurred in connection with the
preparation, execution, recording and filing of any such document.

10.12 Waiver of Statute of ":I__.in_l'_"ifat'i.ons

To the full extent Grantor may do'so, Grantor hereby waives the right to assert any
statute of limitations as a defense to the enforcement of the lien of this Deed of Trust or to
any action brought to enforce the Credit Agreement the Note or any other obligation secured
by this Deed of Trust.

10.13 Forbearance by Beneficiary Not a Walver -

Any forbearance by Beneficiary in exercising any rlght or remedy hereunder, or
otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of any
rlght or remedy, and no waiver by Beneficiary of any particular default shalt constitute a
waiver of any other default or of any similar default in the future. Wlthout limiting the
generality of the foregoing, the acceptance by Beneficiary of payment of any of the Secured
Obligations after the due date thereof shall not be a waiver of Beneficiary’s right to either
require prompt payment when due of all other sums so secured or to declare a-default for
failure to make prompt payment. The procurement of insurance or the payment of taxes or
other liens or charges by Beneficiary shall not be a waiver of Beneficiary’s right to accelerate
the maturity of the indebtedness secured by this Deed of Trust, nor shall Beneficiary’s.
receipt of any awards, proceeds or damages under Sections 2.3 and 2.7 operate to. cure of -
waive Grantor’s default in payment of the Secured Obligations. A
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e 10 14 Entire Agreement; Modifications and Waivers

ThlS Deed of Trust, together with the other L.oan Documents, constitutes the entire
understandmg and agreement of Grantor and Beneficiary with respect to the Loan. The Loan
Documents supercede all prior negotiations, discussions, and agreements with respect to the
Loan, may-not'be contradicted by evidence of any alleged oral agreement, and may not be
waived; changed, discharged or terminated except by an instrument in writing 51gned by the
party against whom enforccment of any waiver, change, discharge or termination is sought.

10.15 -Notl'c_:e-. ke

Any notice 10 Grantor under this Deed of Trust shall be to the address noted above or
such other address as may be deSIgnated by Grantor in writing and shall be deemed to have
been given on the date: dellvered m the case of personal delivery or, if mailed, three days
after the postmark thereof

10.16 Governing an;_ Severability; Captions

Except to the extent that the federal laws of the United States of America provide
Beneficiary with greater rights or remedies, this Deed of Trust shall be governed by the laws
of the state of Washington. If any provision or clause of this Deed of Trust conflicts with
applicable law, such conflicts shall not affect other provisions or clauses hereof which can be
given effect without the conflicting provision, and to this end the provisions hereof are
declared to be severable. The captions and headings of-the paragraphs and Sections of this
Deed of Trust are for convenience only and are not to be used to interpret or define the
provisions hereof. :

10.17 Definitions

As used herein: the term “Grantor” means Grantor herein named, together with any
subsequent owner of the Property or any part thereof or interesttherein; the term “Trustee”
means the Trustee herein named, together with any successor Frustee; and the term
“Beneficiary” means Beneficiary herein named, together with any Subsequent owner or
holder of the Note or any interest therein, including pledgees, assignées and participants.

10.18 Successors and Assigns; Agents

This Deed of Trust shall bind and inure to the benefit of the parties hereto and their
respective heirs, devisees, legatees, administrators, executors, successors and assigns, subject
to the provisions of Section 4. In exercising any rights hereunder or taking actions provided
for herein, Beneficiary and Trustee may act through their respective emponees agents or '
independent contractors as authorized by Beneficiary and Trustee. : -
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10 19 Number; Gender

Thls Deed of Trust shall be construed so that wherever applicable the use of the
smgu}ar number shall include the plural number, and vice versa, and the use of any gender
shall be apphcable to all genders.

1 0. 20 Tlme
Time 1_s.--qf th¢ els_s_c_nce in connection with all obligations of Grantor herein.
10.21 Request for Notice

Grantor her"eb"y rezlué's'fs ihat a copy of any notice of default and notice of sale
hereunder be mailed to 1t at its address set forth at the beginning of this Deed of Trust,

10.22 Ass:gnment of Luan Documents

Beneficiary may assign th_;: Loan__Documents in whole or in part. Beneficiary may
make available to any proposed assigfiee or participant all credit and financial data with
respect to Grantor and any guarantor as may, be in the possession of Beneficiary. Grantor
agrees to provide any additional mformatlon that any proposed assignee or participant may
reasonably request.

10.23 Estoppel Certificate

Grantor shall, within ten days after receipt of Beneficiary’s written request, furnish
Beneficiary or any other party designated by Beneficiary with a written statement, duly
acknowledged, setting forth the amount of the Secured Obligations and otherwise confirming
the status of the Secured Obligations, the Property and the Loan Documents.

10.24 Certain Obligations Unsecured

Notwithstanding anything to the contrary set forth herein or any of the Loan
Documents, this Deed of Trust shall not secure the following obligations (the “Unsecured
Obligations™): (a) any obligations evidenced by or arising under thé Indemnity Agreement,
(b) any obligations arising under or related to Section 7.8 of the Credit Ag'reefncnt and (c)
any other obligations in this Deed of Trust or in any of the other Loan Documients o the
extent that such other obligations relate specifically to the presence on the Property of".
Hazardous Materials and are the same or have the same effect as any of the obllgatlons
evidenced by or arising under the Indemmity Agreement. Any breach or default with respect
to the Unsecured Obligations shall constitute an Event of Default hereunder, notwithstanding.
the fact that such Unsecured Obligations are not secured by this Deed of Trust. Nothingin =
this Section shall, in itself, impair or limit Beneficiary's right to obtain a judgment in -
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N '_aec_t'_'):rd'ance with applicable law after foreclosure for any deficiency in recovery of all
- obligations that are secured by this Deed of Trust following foreclosure.

1025 Jury Waiver

~*GRANTOR HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY
CLAIM ARISING OUT OF THIS DEED OF TRUST OR ANY OTHER LOAN
DOCUMENT, WHETHER NOW OR HEREAFTER ARISING AND WHETHER
SOUNDING IN CONTRACT, TORT OR OTHERWISE, AND HEREBY CONSENTS
AND AGREES THAT ANY SUCH CLAIM MAY, AT BENEFICIARY’S ELECTION, BE
DECIDED BY TRIAL-WITHOUT A JURY AND THAT BENEFICIARY MAY FILE AN
ORIGINAL COUNTERPART OR COPY OF THIS SECTION WITH ANY COURT AS
WRITTEN EVIDFNCE OF 'IHE WAIVER AND AGREEMENT CONTAINED HEREIN.

10.26 Third Party Grantor

(a) Grantor represents and warrants to Beneficiary that: (i) this Deed of Trust is
executed at Borrower’s request; (i) this Deed of Trust complies with all agreements between
Grantor and Borrower regarding Grantor’s execution hereof; (iii) Beneficiary has made no
representation to Grantor as to the creditworthiness of Borrower; and (iv) Grantor has
established adequate means of obtaining from Borrower on a continuing basis financial and
other information pertaining to Borrower’s financial condition. Grantor agrees to keep
adequately informed from such means of any facts, ¢vents or circumstances which might in
any way affect Grantor’s risks hereunder. Grantor further agrees that Beneficiary shall have
no obligation to disclose to Grantor any information or-material about Borrower which is
acquired by Beneficiary in any manner. The liability of Grantor hereunder shall be reinstated
and revived, and the rights of Beneficiary shall continue if and to the extent that for any
reason any amount at any time paid on account of any Secured- Obligation is rescinded or
must otherwise be restored by Beneficiary, whether as'a result of any proceedings in
bankruptcy or reorganization or otherwise, all as though such amount had not been paid. The
determination as to whether any amount so paid must be rescinded or restored shall be made
by Beneficiary in its sole discretion; provided however, that if Beneficiary chooses to contest
any such matter at the request of Grantor, Grantor agrees to indémnify and hold Beneficiary
harmless from and against all costs and expenses, including Attorneys” Fees, expended or
incurred by Beneficiary in connection therewith, including without llmltatlon in any
litigation with respect thereto. :

b @ Grantor waives any right to require Beneficiary to: (A) proceed
against Borrower or any other person; (B) marshal assets or proceed against or exhaust any
security held from Borrower or any other person; (C) give notice of the terms, time and’ place ]
of any public or private sale or other disposition of personal property security heId ﬁ'om y
Borrower or any other person; (D) take any action or pursue any other remedy in '
Beneficiary’s power; or (E) make any presentment or demand for performance, or gwe any

DEED OF TRUST (Revolver - Mt. Vernon) PAGE.ZQ )
12187-7016/LEGAL27998598. 1 [EXECUTION COPY]

T

Skagit County Auditor

10/10/2013 Page 330f 41 2:16PM



/ notice of nonperformance, protest, notice of protest or notice of dishonor hereunder or in
‘cohnection with any obligations or evidences of indebtedness held by Beneficiary as security
 for or which constitute in whole or in part the Secured Obligations, or in connection with the
creatlon of new or additional obligations.

(11) Grantor waives any defense to its obligations hereunder based upon or
arising by reason of: (A) any disability or other defense of Borrower or any other person;
(B) the cessation or hmltatlon from any cause whatsoever, other than payment in full, of any
Secured Obhgatlon {(C) any lack of authority of any officer, director, partner, agent or any
other person acting or-purporting to act on behalf of Borrower which is a corporation,
partnership or other type of entity, or any defect in the formation of Borrower; (D) the
application by Borrower of the proceeds of any Secured Obligation for purposes other than
the purposes represented by Borrower to, or intended or understood by, Beneficiary or
Grantor; (E) any act or-omission: by Beneficiary which directly or indirectly results in or aids
the discharge of Borrower or any portion of any Secured Obligation by operation of law or
otherwise, or which in any way impairs.er suspends any rights or remedies of Beneficiary
against Borrower; (F) any impairment of the value of any interest in any security for the
Secured Obligations or any portion theréof, including without limitation, the failure to obtain
or maintain perfection or recordation of any interest in any such security, the release of any
such security without substitution, and/or the failure to preserve the value of, or to comply
with applicable law in disposing of, any such security; (G) any modification of any Secured
Obligation, in any form whatsoever, inClu_ding without limitation the renewal, extension,
acceleration or other change in time for payment of, or.other change in the terms of, any
Secured Obligation or any portion thereof, including increase or decrease of the rate of
interest thereon; or (H) any requirement that Beneﬁmary give any notice of acceptance of
this Deed of Trust. Until all Secured Obligations shall haye been paid in full, Grantor shall
not have any right of subrogation, and Grantor waives any rlght to enforce any remedy which
Beneficiary now has or may hereafter have against Borrower or any other person, and waives
any benefit of, or any right to participate in, any security now or héreafter held by
Beneficiary. Grantor further waives all rights and defenses it may have: arising out of:
(1) any election of remedies by Beneficiary, even though that election'of remedies, such as a
non-judicial foreclosure with respect to any security for any portion of the Secured
Obligations, destroys Grantor’s rights of subrogation or Grantor’s rights to proceed against
Borrower for reimbursement; or (2) any loss of rights Grantor may suffer by reason of any
rights, powers or remedies of Borrower in connection with any antl-deﬁcwncy faws or any
other laws limiting, qualifying or discharging Borrower’s obligations, whether by operation
of RCW 61.24.100 as from time to time amended, or otherwise, including 4any rights Grantor
may have to a fair market value hearing to determine the size of a deficiency fol]owmg any
trustee’s foreclosure sale or other disposition of any security for any portion of the Secured
Obligations. SO
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A (ui)  If any of said waivers is determined to be contrary to any applicable
law or public policy, such waiver shall be effective to the extent permitied by applicable law
S or pubhc pohcy

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LEND MONEY,
EXTEND CREDIT, OR FORBEAR FROM ENFORCING REPAYMENT OF A DEBT
ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

[Remamder of page intentionally left blank;
signature page follows]
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/| lN WITNESS WHEREOF, Grantor has executed this Deed of Trust as of the date
;o ﬁrst above written.

GRANTOR:

COASTAL FARM REAL ESTATE, INC.,
an Oregon corporation

STATE OF OREGON ).

= 2 yss
counTY oF_ LAYV )

I certify that I know or have 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 éxecute the instrument, and acknowledged it as the
President of COASTAL FARM REAL ESTATE, INC., an Oregon corporation, to be the free
and voluntary act of such party for the uses and purposes mentioned in the instrument.

pate: | [) % 2013
Mmd)(l A Baalod

(Slgnature of N Notary)

St etmnee -
AN A ; ] oo
&) oimesssistee | Amanda A Peasice
i GM!SSIONEXHRE,;‘ o ggﬁﬂm (Print or stamp name 'of No'tary)
e '_\—\‘:\Q_\ o T oL ' . ’ L

NOTARY PUBLIC in and for the State of
, residing at 4] &

My appointment expires:
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EXHIBIT A
to Deed of Trust

LEGAL DESCRIPTION

The Land is located 1n Skaglt County, Washington and is legally described as follows:

Those pOTthllS of the Northeast Quarter of the Northeast Quarter and the Southeast
Quarter of the Northeast Quarter of Section 18, Township 34 North, Range 4 East of
the Wiltamette Meridian,-also being portions of Lots 3A, 3B, and 3C of that certain
Plat of City of Mount Verhon Binding Site Plan No. MV 1-4 BSP, recorded in
Volume 11 of Short Plats, pages 77 through 81, under Auditor’s File No.
9405310129, records of Skaglt County Washington, being more particularly
described as follows:

Commencing at the East Quarter 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
1o the East center 1/16th corner; The’n_ge‘éi_]oiig the North-South centerline of the
Northeast Quarter of Section 18, North- 00°2(°56” West 1,657.73 feet to the North
line of the South 330 feet of the Northeast Quarter of the Northeast Quarter of
Section 18, said point being the true point of beginnin'g and the Northwest corner of
Lot 3C of City of Mount Vernon Binding Site Plan No: MV 1-94 BSP; Thence along
the boundaries of Lot 3C the following courses:.

South 89°50°52” East 660.91 feet; _
Thence South 00°24°07” East 124.90 feet to the Westerly Iine.o’f Market Street;

Thence along the Westerly line of Market Street South 35°08’1 i West 87.55 feet to
a point of curvature; : .

Thence Southerly 101.79 feet along the arc of a 210.00 foot radlus curve concave to
Southeast, through a central angle of 27°46°18”; : e

Thence leaving said Westerly line North 90°00°00” West 573.09 feet to the Easterly
right-of-way of Inferstate highway 5, being also the Northwest corner of- Lot 3B of .
City of Mount Vernon Binding Site Plan No. MV 1-94 BSP; e

Thence along said Easterly said right-of-way North 00°20°56” West to the pomt of
beginning; L
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' 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 followmg courses:

South 90°00 00” East 573.09 feet to the West line of Market Street;

Thence'_along:the“ -W_c:st 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 "Hn__e 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 -Mo_pn‘t__ Vernon Binding Site Plan No. MV 1-94 BSP;

Thence along said Easterly rlght of-way North 09°48°40” West 53.25 feet to an
angle point;

Thence North 00°20°56™ West 279'___.1.";_ fce'_c: to .'.the point of beginning;

ALSO beginning at the Northwest cbrﬁer_ of Lot 3A described above, said point
being the true point of beginning of Lot 3A; '

Thence along the boundaries of said Lot 3A .théf,:-foiloﬁ{iﬁg courses:
South 90°00°00” East 562.72 feet to the West line of Market Street;
Thence along the West line of Market Street South 00‘?24’07”:.E;ést 353.93 feet;

Thence leaving said West line of Market Street North 90°OO 00” West 504 00 feet to
the Easterly right-of-way of Interstate Highway 5; ' :

Thence along said Easterly right-of-way North 09°48°40” West 359 17 teet to the
point of beginning;

EXCEPT that portion of Lot 3A, City of Mount Vernon Binding Slte P]an No MV
1-94 BSP, described as foliows: A .

Beginning at the Southeast comer of said Lot 3A;

3A;
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- Thence North 09°48°40” West 36.04 feet along said Westerly line;
s ;l*-hér.l'éé. édmh 89°50°52” East 207.04 feet;
Thence South 00°09 08” West 5.00 feet;
Thence South 89°50’52” East 214.76 feet;
Thence North 00°09 (8” East 40.35 feet;
Thence Nor&x 39"56"'35’."1335‘[ 87.76 feet to the East line of said Lot 3A;

Thence South 00°24’ 07” East 69 83 fect along said East line to the point of
beginning. - .

Situated in Skagit Couﬁt?;:Washiﬁgion
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EXHIBIT B
to Deed of Trust
PERMITTED EXCEPTIONS
“Permitted Exceptions” means
The spcc'i_fjic’ﬁéﬁi_is and exceptions set forth in the ALTA Lender’s Policy of Insurance
issued by Fidelity National Title Insurance Company under Commitment No. 611066810 in
favor of U.S. Bank National Association insuring the lien of the Deed of Trust encumbering

real property located at at-1919, 2021, 2117 Market Street, Mount Vernon, Skagit County,
Washington. B
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EXHIBIT C
to Deed of Trust

CERTAIN DEFINED TERMS

As used herem

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as
amended from time to tlme and any successor statute.

“Excluded Swap Obhgatlon_ means any Swap Obligation if, and only to the extent that, all or a
portion of the grant by Grantor of a security interest to secure, such Swap Obligation is or
becomes illega! under the Commodity Exchange Act or any rule, regulation or order of the
Commodity Futures Trading Commission (or the application or official interpretation of any
thereof), including by virtue of Grantor’s failure for any reason to constitute an “eligible contract
participant” as defined in the Commodity Exchange Act and the regulations thereunder at the
time the grant of such security interest becomes effective with respect to such Swap Obligation.
If a Swap Obligation arises under a master agreement goveming more than one swap, such
exclusion shall apply only to the portion of such Swap Obligation that is attributable to swaps for
which such guarantee or security interest 15 0r becomes illegal.

“Swap Counterparty” means, with respect to any swap with U.S. Bank National Association, any
person or entity that is or becomes a party to such swap.™.

“Swap Obligation” means any obligation to pay or perform under any agreement, contract or
transaction that constitutes a “swap” within the meaning of section 1a(47) of the Commodity
Exchange Act between U.S. Bank National Association and one or more Swap Counterparties

T
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