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SSIGNMENT OF LEASES AND RENTS
REEMENT, AND FIXTURE FILING

Grantor: JDC BURLINE

O Additional on page _
Grantee: Beneficiary: BMOH
Trustee: CHICA
[0 Additional on page

b

Legal Description (abbreviated):

¥ Additional on: Exhibit A
Assessor's Tax Parcel ID #s: P24137/ 3404

P105231 /340408-0-0.
P105230 / 340408-0-

Reference Nos. of Documents Released or Assigned:

CONSTITUTES A SECURITY AGREEMENT AND FIXTURE
BORROWER BEING THE DEBTOR AND LENDER BEING
PARTY.

Notice to Borrower: The Loan secured by this Instrument contains provisie
vatiable interest rate.

THIS DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SE(
AGREEMENT, AND FIXTURE FILING (this “Security Instrument™) is made as of thi :
day of November, 2014 by JDC BURLINGTON, L.L.C., a Missouri limited liability company,
having its principal place of business at 4520 Madison Ave., Suite 100, Kansas City, MO 6411




tor (“Borrower”), to CHICAGO TITLE COMPANY OF WASHINGTON, having an
s at+425 Commercial Street, Mount Vermnon, WA 98273, as trustee (“Trustee™), for the

sum of TWENTY

HUNDRED SE
as may be advanced pur
hereof between Borrow

Promissory Note, togethé*

“Note”) and due on Novemb
2.3.3 of the Loan Agreement
payment of principal of the Naute.
Documents (as defined below), w
acceleration, or otherwise;

5, 2016, subject to a one (1) year extensmn under Section
atlirity Date™), or such earlier date on which the final
ies due and payable as provided under the Loan

“auch stated Maturity Date, by declaration of

the performance of all of its other
an Documents; and

oan Agreement, and payment,
and under the other Loan

indemnities, representatlons and warrantles of the parties th%;rem, an
reference herein as though set forth in full and shall be consider

Leases and Rents dated as of the date hercof made by Borrower Lﬁﬂdﬁ!‘
amended, restated, replaced, supplemented or otherwise modified “fror
“Assignment of Leases”) and all other documents evidencing or securin
in connection with the making of the Loan, as the same may be amend
supplemented or otherwise modified from time to time, are hereinafter referre
the “Loan Documents”™).

covenants, agreements, representations and warranties set forth in this Security Instrum

T A B
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Article 1 - GRANTS OF SECURITY

tion 1.1  PROPERTY MORTGAGED. Borrower does hereby irrevocably — grant,
Aqt:-, pledge, assign, warrant, transfer, confirm, and convey a security interest, IN

S SUCCessors and assigns all the following property, nghts interests and estates
r acquired by Borrower (collectively, the “Property™):

(b)

. All additional lands, estates and development rights hereafter
connection with the Land and the development of the Land and

{c) Improvemen
extensions, modifications, reps

located on the Land (collectively, ik

uildings, structures, fixtures, additions, enlargements,
lacements and improvements now or hereafter erected or

Qrovements %

(d) Easements. All easemer hts-of-way or use, rights, strips and gores of land,
streets, ways, alleys, passages, sewer ‘rights; water water courses, water rights and powers, air
rights and development rights, and all sstates, rights, ftitles, interests, privileges, liberties,
servitudes, tenements, hereditaments and ‘appurtenaneés of any nature whatsoever, in any way
now or hereafter belonging, relating or pertainin and and the Improvements and the
reversion and reversions, remainder and remain land lying in the bed of any sireet,
road or avenue, opened or proposed, in front of er-ad: Land, to the center line thereof
and all the estates, rights, titles, interests, dower” dower, curtesy and rights of
curtesy, property, possession, claim and demand w oth at law and in equity, of
Borrower of, in and to the Land and the Improvements and parcel thereof, with
the appurtenances thereto;

rower and any
ther with all

processing and other office equipment now owned or hereafier acquire
and all additions, substitutions and replacements of any of the foregoi

(collectively, the “Equipment”). Notwithstanding the foregoing, Equipmeii
any property belonging to tenants under leases except to the extent that Borrowe
right or interest therein;

(1) Fixtures. All Equipment now owned, or the ownership of which
acquired, by Borrower which is so related to the Land and the Improvements forming paft ¢
Property that it is deemed fixtures or real property under the law of the particular state in
the Equipment is located, including, without limitation, all building or construction matérial

101 4111 iOOS?
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tehded for construction, reconstruction, alteration or repair of or installation on the Property,

ems now or hereafter attached to, installed in or used in connection with (temporarily
57) any of the Improvements or the Land, including, but not limited to, engines,
“operation of pumps, pipes, plumbing, cleaning, call and sprinkler systems, fire

atuses and equipment, heating, ventilating, plumbing, laundry, incinerating,

tanks, water supply,

structures, together wit!
substitutions for any of th
Notwithstanding the for
entitled to remove pursuan
interest therein;

"“1ture furnishings, objects of art, machinery, goods,
1ted to, dlsposals dishwashers, refrigerators and
contract rights, accounts, accounts

e or states where any of the
or-in lien to the lien of this

Personal Property shall not include any property belonging t
extent that Borrower shall have any right or interest therein;

(h) Leases. All leases, subleases, licenses, franchises,
possessory interests, tenancies to which Borrower is a party or in whiel
and any other agreements affecting the use, possession or occupancy of t y or any part
thereof, whether now or hereafter existing or entered into to which Boir i
which Borrower has an interest (including, without limitation, an

arrangement, insolvency, dissolution, receivership or similar proceedings, or any assjgnaiens
the benefit of creditors, in respect of any tenant or occupant of any portion of the Prapert:
all amendments, modifications, supplements, extensions or renewals thereof, wheth

hereafter existing (collectively, the “Leases™).
20141118 L g
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Rents. All rents, including without limitation percentage rent and additional rent
enant tax and operating expense reimbursements), moneys payable as damages or in
revenues, parkmg revenues, deposns (mcludmg, without lumtatlon securlty, utility

() Condma ion Awards. All awards or payments, including interest thereon,
d.hereafter be made with respect to the Property, whether from the

domain (mcludmg but not limited to any transfer made 1 in lleu of

(k) Insurance -rﬁc%d .
policies covering the Proper .

proceeds of any insurance, jud
Property;

{n) Agreements. To the extent assignabl
instruments, franchises, permits, licenses, applicatior
drawings, and other documents, now or hereafter entered into
respecting or pertaining to the use, occupation, constructio
Land and any part thereof and any of the Improvements or
conducted on the Land and any part thereof and all right, title an
and thereunder, including, without limitation, the right, upon the

ents, contracts, certificates,
ments, plans, specifications,
ights therein and thereto,
sment or operation of the
w business or activity
est of Borrower therein
ig of any default

(o) Trademarks. All trade names, trademarks, service mag S,.GOpyTights,
goodwill, books and records, websites and domain names, and all other gener i
or hereafter owned by Borrower and relating to or used in connection with’
Property;

() Accounts. All reserves, escrows and deposit accounts maintain

deposits or wire transfers made to such accounts, and all cash, checks, drafts, certiif}_ ites,
securities, investment property, financial assets, instruments and other property held therein*from

UL
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time, and all proceeds, products, distributions, dividends and/or substitutions thereon and

Rate Management Agreements. All rights, claims, interests, proceeds or other

urrency or interest rate options, puts and warrants, and any agreement
tive transactions (e.g., equity or equity index swaps, options, caps,

thereunder, all whether-fi
or supplemented from ti

() Proceeds. All
limitation, proceeds of insurar
claims or otherwise; and

(s} Other Rights. Any an
subsections {a} through (r) above.

eds and products of any of the foregoing, including, without
d.eondemnation awards, whether cash, liquidation or other

“fights of Borrower in and to the items set forth in

AND without limiting any of the “other pro 14}
extent penmtted by apphcable law, Borrower exp "e,gs

ons of this Security Instrument, to the
“grants to Lender, as Secured Party, a
hay be subject to the provisions of the
ransactions; it being understood and

the use thereof and, whether affixed or annexed to
purposes of this Security Instrument be deemed conclusively ic
Security Instrument.

Section 1.2 ASSIGNMENT OF RENTS. Borrower hereby-absolutely and unconditionally
assigns to Lender all of Borrower’s right, title and interest in and to ll-€t and future Leases
and Rents, including all prepaid rents and security deposits; it being,
this assignment constitutes a present, absolute assignment and not an“assig
security only. Nevertheless, subject to the terms of the Assignment o
Agreement, Lender grants to Borrower a revocable license to collect, reé
disburse, distribute and enjoy the Rents (excluding however any Lease tennfn
option or similar payments made by tenants under Leases of space at the

tenanted with a Qualified Lease or Qualified Leases in accordance with the Loan Documents’
all Tenant Costs incurred by Borrower in connection with such re-tenanting with a Quali

AT
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or Qualified Leases have been paid in full, to pay Tenant Costs with respect to other space
Preperty or interest on the Loan as and due and payable under the Loan Agreement; and

vith the Loan Agreement) so long as no Event of Default exists. Borrower shall
r a portion thereof sufficient to discharge all sums currently due on the Debt, in
of Lender, for use in the payment of such sums. If any conflict or
etween the assignment of the Rents and the Leases in this Security
lute assignment of the Rents and the Leases in the Assignment of Leases
Assignment of Leases and Rents shall control. This assignment of
ended as security for the payment and performance of the obligations

and Rents, the tets
Rents of the Prope

ediately perfect the security interest of such rents, 1ssues, income
1} met, require any further action by Lender to be perfected as to any
i assignee of any interest in the Property. The lien created by
be deemed specific, perfected, and choate.

Section 1.3 SECUR REEMENT. This Security Instrument is both a real property

€ meaning of the Umform Commerc1al Code. The

Property includes both real and-pers
tangible or intangible in nature, of B

, o Lender, as security for the Obligations
(hereinafter defined), a security interest ¢ Fixtures, the Equipment, the Personal Property and
the full extent that the Fixtures, the Equipment, the

Commercial Code being called the
ntinuing, Lender, in addition to any
may exercise immediately and

“Collateral”). If an Event of Default shall oec
other rights and remedies whlch it may have, ]

generality of the foregoing, the
ake such other measures as

Borrower. The proceeds of any disposition of the Collateral, or any part thereof;
otherwise required by applicable law, be applied by Lender to the payment of the:]
priority and proportions as Lender in its discretion shall deem proper. The principal ¢
business of Borrower (Debtor) is as set forth on page one hereof and the address ¢f/L
(Secured Party) is as set forth on page one hereof. To the extent permitted by law, Borrower
Lender agree that with respect to all items of Personal Property which are or will become fixtin
on the Land, this Security Instrument, upon recording or registration in the real estate records

MR
WA

Skagit County Auditor $319.00
11/18/2014 Fage 7 of  3111:38AM

20010041:0022'83156705°V-3



.4 FIXTURE FILING. Certain of the Property is or will become “fixtures” (as
ed in the Uniform Commercial Code) on the Land, described or referred to in
trument, and this Security Instrument, upon being filed for record in the real
ity or county wherein such fixtures are situated, shall operate also as a
2d as a fixture filing in accordance with the applicable provisions of said
¢ upon such of the Property that is or may become fixtures. For
filing, “Debtor” is Borrower and the “Secured Party” is Lender.

additional security for the.
Instrument.

Section 1.6 VA
indebtedness or advances made cont
future principal advances (with all ¢
pursuant to the terms of the Loan D

This Security Instrument secures not only existing
wisly with the execution hereof, if any, but also

s (as the same may be amended or supplemented
 are mcorporated herein by reference, whether such
xtent as if such future advances were

of this Security Instrument and even
rance.1s made, and any liens attaching
bordinate to all indebtedness,
made), secured hereby. This
pal. amount specified herein,
tictit of taxes, assessments,
nterest on such disbursements.

though no indebtedness is outstanding at the tmie 1
to the Property after the date hercof shall be under, s
including, without limitation, future advances (regardless

interest, service charges and any disbursements made for th
maintenance, care, protection or insurance on the Property, wit

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and des
thereof, together with the rents, issues, profits and proceeds thereof
behalf of Lender and Trustee for their successors and assigns, forever;

and all parts
for and on

IN TRUST, WITH POWER OF SALE and right of entry and p
payment to Lender of the Debt at the time and in the manner provided for its
Loan Agreement, the Note and in this Security Instrument; ;

ecurce

PROVIDED, HOWEVER, these presents are upon the express conditi
Borrower shall pay to Lender the Debt at the time and in the manner provided in the Nots
Loan Agreement and this Security Instrument, shall perform the Other Obligations as set forth.
this Security Instrument and shall abide by and comply with each and every covenant an

‘ 2014115&0
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on set forth herein and in the Note, the Loan Agreement and the other Loan Documents,
at. Borrower’s expense, shall release the liens and security interests created by this

rticle 2 - DEBT AND OBLIGATIONS SECURED

T. This Security Instrument and the grants, assignments and transfers

made in Article 1 arg- for the purpose of securing the Debt.

Section 2. THER OBLIGATIONS.  This Security Instrument and the grants,
assignments and transferS sfiade in Article 1 are also given for the purpose of securing the
following (the “Other-(

(a) the perfo of ail sther obligations of Borrower contained herein;

(b)  the performance:
and any other Loan Document;

h obligation of Borrower contained in the Loan Agreement

(c)  the performance of ea
Lender, whether absolute, contingent or
or hereafter) created ansmg, ev1d

erwise and howsoever and whensoever (whether now
_ d or acquired (including renewals, extensions

(i) any and all Rate Management Agreements,
reversals, terminations or assignments of any Ra

y and all cancellations, buy-backs,
ent Agreement; and

(d)  the performance of each obligatidis
extension, amendment, modification, consolidation,
for, all or any part of the Note, the Loan Agreement or

contained in any renewal,
r substitution or replacement
Document.

Section2.3  DEBT AND OTHER OBLIGATIONS. Borr
of the Debt and the performance of the Other Obligations shail be reférred_to collectively herein
as the “Qbligations.” Notwithstanding anything to the conts: ned herein, under no
circumstances shall “Obligations” as defined herein include any obligation of-Borrower arising
under the Environmental Indemnity executed by Borrower contempp
its terms is not secured hereby.

s o'i; gations for the payment

Article 3 - BORROWER COVENANTS
Borrower covenants and agrees that:

Section 3.1  PAYMENT OF DEBT. Borrower will pay the Debt at the t1
manner provided in the Loan Agreement, the Note and this Security Instrument.

Section 3.2  INCORPORATION BY REFERENCE. All recitals set forth above and a
covenants, conditions and agreements contained in (a) the Loan Agreement, (b) the Note

HGEMAARMARAA
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ny of the other Loan Documents, are hereby made a part of this Security Instrument to
gxtent and with the same force as if fully set forth herein.

13.3  PERFORMANCE OF OTHER AGREEMENTS. Borrower shall observe and
d every term, covenant and provision to be observed or performed by Borrower

an Agreement, any other Loan Document and all of the material covenants and
i o be performed and observed by it under each Material Agreement to

cle 4 - OBLIGATIONS AND RELIANCES

3 The relationship between
d Lender, on the other, is solely that of debtor and creditor, and

condition of any of théﬂ Lez) ¥ ent, the Note, this Security Instrument and the other Loan
Documents shall be constrye ‘deem the relationship between Borrower, on the one hand,
and Lender, on the other, to be an that of debtor and creditor.

Section4.2  NO RELIA
(if Borrower is a trust) beneficial
operation of properties similar to th
such expertise and business plan in cont
Borrower is not relying on Lender’s expt
Property.

DER. The general partners, members, principals and
s of Borrower are experienced in the ownership and

on with the ownersh1p and operation of the Property.
e, business acumen or advice in connection with the

Section4.3  NO LENDER OBLIGATIONS.

(a)  Notwithstanding the provisions of su

ré 1) and (n) or Section 1.2,
Lender is not undertaking the performance of (i) any S )

permits, trademarks, licenses, applications, entitlemenﬂfs;_-pl'
other documents.

rved, performed or
Agreement, the
n., an icer’s certificate,
balance sheet, statement of profit and loss or other financial staternen

insurance policy, Lender shall not be deemed to have warranted, consen
sufficiency, the legality or effectiveness of same, and such acceptance o
not constitute any warranty or affirmation with respect thereto by Lender.

Section 4.4  RELIANCE. Borrower recognizes and acknowledges that &
Loan Agreement, the Note, this Security Instrument and the other Loan Docum

and notwithstanding any investigation of the Property by Lender; that such reliance ex1st~%:d i
the part of Lender prior to the date hereof, that the warranties and representations are a métérial
inducement to Lender in making the Loan; and that Lender would not be willing to make the’

LT

Skagit County Auditor $318.00
11/18/2014 Page 10 of  3111:38AM



Lo&n and Lender would not accept this Security Instrument in the absence of the warranties and
tations as set forth in Article IIl of the Loan Agreement.

Article 5 - FURTHER ASSURANCES

5.1  RECORDING OF SECURITY INSTRUMENT, ETC. Borrower forthwith upon the
elivery of this Security Instrument and thereafter, from time to time, will cause

filing, registration or r
acknowledgment andier

_ or mortgage supplemental hereto, any securlty instrument
with respect to the Prope \ instrument of further assurance, and any mod1ﬁcat1on or
amendment of the foregoin
duties, imposts, assessments a
delivery of this Security Instrurnen
security instrument with respect to
modification or amendment of the
do.

Section 5.2 FURTHER ACTS, ETC.*Borrowt
expense to Lender, do, execute, acknowledge and-
conveyances, deeds of trust, mortgages, assig
assurances as Lender shall, from time to tim
conveying, assigning, transferring, and confirming u
mortgaged, deeded, granted, bargained, sold, conveye
and transferred or intended now or hereafter so to
hereafter become bound to convey or assign to Lender, or .
facilitating the performance of the terms of this Security Inst
recording this Security Instrument, or for complying with all

, at the cost of Berrower, and without
all and every such further acts, deeds,

for filing, registering or
iréments. Borrower, on

re of Borrower to
Tuding, without
limitation, initial financing statements and amendments thereto and |
with or without the signature of Borrower as authorized by applicable
effectively the security interest of Lender in the Property. Borrower also ratif
for Lender to have filed any like initial financing statements, amendrn )
continuation statements, if filed prior to the date of this Security Instrument. Bo;
Lender an irrevocable power of attomey coupled with an interest for the purpo
and perfecting any and all rights and remedies available to Lender at law and in equi
without limitation such rights and remedies available to Lender pursuant to this Sectio:
the extent not prohibited by applicable law, Borrower hereby ratifies all acts Lender has la
done in the past or shall lawfully do or cause to be done in the future by virtue of such pov

attorney.
I
411180057
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Section 5.3 CHANGES IN Tax, DEBT, CREDIT AND DOCUMENTARY STAMP LAWS.

2y If any law is enacted or adopted or amended after the date of this Secunty

grit Which deducts the Debt from the value of the Property for the purpose of taxation or

~ tax, either directly or indirectly, on the Debt or Lender’s interest in the

er will pay the tax, with interest and penalties thereon, if any; provided,

wverit shall the foregoing be deemed to include any income taxes, franchise taxes
ed on Lender.

usury then Lendér sh

‘the option by written notice of not less than one hundred twenty
(120) days to declare th i

mediately due and payable.

account of the Debt for a
any part thereof, and no ded
the Property, or any part th
Instrument or the Debt. If such €[;
have the option, by written notice o
Debt immediately due and payable.

¢ Taxes or Other Charges assessed against the Property, or
It otherwise be made or claimed from the assessed value of
fi 1l estate tax purposes by reason of this Security
t or deduction shall be required by law, Lender shall
ess than one hundred twenty (120) days, to declare the

(d) If at any time the United ‘States of Amenca, any State thereof or any subdivision
of any such State shall require revenue orether st ! o be affixed to the Note, this Secunty
Instrument, or any of the other Loan Documents of imipess any other tax or charge on the same,
Borrower will pay for the same, with interest arig

Section 5.4  SEVERING OF DEED QF TRU urity Instrument and the Note
shall, at any time until the same shall be fully paid and the sole election of Lender, be
severed spht or divided into two or more notes and ere security instruments in such

hich shall cover all or a
 that end, Borrower, upon
eause to be executed,

designees substitute notes and security instruments in such princ
more than the then unpaid principal amount of the Note, and con
clauses similar to those contained herein and in the Note, and stech”
instruments as may be required by Lender. Notwithstanding the foregs
Borrower be required to execute or deliver any such notes or security instr

ocuments and
e-gvent shall

Section 5.5  REPLACEMENT DOCUMENTS. Upon receipt of an affidavit’
a Lender as to the loss, theft, destruction or mutilation of the Note or any other Loati.Docustie
which is not of public record, and, in the case of any such mutilation, upon s
cancellation of such Note or other Loan Document, Borrower will issue, in lieu thier
replacement Note or other Loan Document, dated the date of such lost, stolen, destroyed

MEmARRANRARIA
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&d Note or other Loan Document in the same principal amount thereof and otherwise of

Article 6 - DUE ON SALE/ENCUMBRANCE

LENDER RELIANCE.  Borrower acknowledges that Beneficiary has
n the experience of Grantor and its general partners, members, principals
st) beneficial owners in owning and operating properties such as the
make the Loan, and will continue to rely on Grantor’s ownership ot the

a valid interest ifi maif
default in the repaym

unless specifically permittézi
consent thereto in writing.

e consent required hereunder as set forth in Article
shall not be required to demonstrate any actual
ilt hereunder in order to declare the Debt
Beneficiary’s consent. This provision
itted pursuant to the Loan Agreement,
neficiary has consented to any

immediately due and payable upon a Tra.nsfer
shall apply to every Transfer, other than any Tr.
regardless of whether voluntary or not, or wheth:
previous Transfer.

Article 7 - DEFAULTS AND RIGHTS AND UPON DEFAULT

Section 7.1  EVENTS OF DEFAULT. Each of the fol
event of default hereunder (each, an “Event of Default™):

ing events shall constitute an

(a) Failure of Borrower to (i) perform for a period of ten{10) da;
Beneficiary any monetary covenant contained in this Deed of Trust drithe AS;
or (ii) perform for a period of thirty (30) days after notice from Len
covenant contained in this Deed of Trust or the Assignment of Leases; pr
such failure is susceptible of cure, but cannot reasonably be cured with

-after notice from
ment of Leases,

Event of Default, the specific provision shall control; and

201411 j SONJ 7
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An “Event of Default” occurs under the Loan Agreement or any other Loan

2  REMEDIES. Upon the occurrence and during the continuance of any Event
wer agrees that Lender may take Such action, without notlce or demand, as it

ited to, the following actions, each of which may be pursued concurrently
time and in such order as Lender may determine, in its sole discretion,

Instrument for the portion of the Det
security interest of this Security Ins
and without loss of priority;

any part thereof and all estate, claim,
hts of redemption thereof, pursuant to
ftirety or in parcels, at such time and

place, upon such terms and after such notice thercif g.required or permitted by law;

(e) institute an action, suit or proceeding in
covenant, condition or agreement contained herein, in
other Loan Documents;

Property, without notice to Borrower or anyone claiming under Borrow
the adequacy of the security for the Debt and without regard for the solve
guarantor, indemnitor with respect to the Loan or of any Person liable fe
Debt, and Borrower hereby irrevocably consents to the appointment of™
liquidator or conservator of the Property upon the occurrence of an Event of Def

(h) the license granted to Borrower under Section 1.2 hereof shall auf
revoked and Lender may enter into or upon the Property, either personally or by-#
nominees or attorneys and dispossess Borrower and its agents and servants therefroni
liability for trespass, damages or otherwise and exclude Borrower and its agents or s
wholly therefrom, and take possession of the Property and all books, records and acovints
relating thereto and Borrower agrees to surrender possession of the Property and of such book:

T
80057
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and accounts to Lender upon demand, and thercupon Lender may (i) use, operate,
zontrol, insure, maintain, repair, restore and otherwise deal with all and every part of the

Borrower with respect to the Property, whether in the name of Borrower or otherwise, including,
without-limatd he right to make, cancel, enforce or modify Leases, obtain and evict tenants,
and demand “gollect and receive all Rents of the Property and every part thereof, (v)
require Bors onthly in advance to Lender, or any receiver appointed to collect the
Rents, the fair and ¢asotiable rental value for the use and occupation of such part of the Property
as may be occupie er; {vi) require Borrower to vacate and surrender possession of the
Property to Lender or h receiver and, in default thereof, Borrower may be evicted by
summary proceedings of therwm@, and (vii) apply the receipts from the Property to the payment
of the Debt, in such o priority and proportions as Lender shall deem appropriate in its sole
discretion after deducting therefrom all expenses (including reasonable attorneys’ fees) incurred
1 id of ons and all amounts necessary to pay the Taxes, Other
connection with the Property, as well as just and
I.ender, its counsel, agents and employees;

reasonable compensation for the's

(i) exercise any and all i medies granted to a secured party upon default
under the Uniform Commercial Code; ifig, without limiting the generality of the foregoing:
(i) the right to take possession of the Fixtiires, the Equipment and the Personal Property, or any
part thereof, and to take such other me ures as Lender may deem necessary for the care,
protection and preservation of the Fixtures, the Equipyient and the Personal Property, and (ii)
request Borrower at its expense to assemble tie-Fixtures, the Equipment and the Personal
Property and make it available to Lender at a convenient'place acceptable to Lender. Any notice
of sale, disposition or other intended action b rith respect to the Fixtures, the
Equipment and/or the Personal Property sent to Bo igcordance with the provisions
hereof at least five (5) days prior to such action, shall mmercially reasonable notice
to Borrower; i

wise by or on behalf of
1y Instrument or any
its sole discretion:

()] apply any sums then deposited or held in esc
Lender in accordance with the terms of the Loan Agreemen
other Loan Document to the payment of the following items in an

(1) Taxes and Other Charges;
(i1) Insurance Premiums,

(1ii) Interest on the unpaid principal balance of the Note;
(iv) Amortization of the unpaid principal balance of the Note;

(v)  All other sums payable pursuant to the Note, the Loan Agreeme
Security Instrument and the other Loan Documents, including without st
advances made by Lender pursuant to the terms of this Security Instrument;

HEARER
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) pursue such other remedies as Lender may have under the Loan Agreement and/or
blelaw; or

~apply the undisbursed balance of any Net Proceeds Deficiency deposit, together

Property, this-Se
portion of the Prop

foreclose by exercise of the power of sale contained herein,
Lender shall notify Tru hall if required deposit with Trustee the Note the original ora

certiﬁed copy of this §

ch notice from Lender, Trustee shall cause to be recorded
t'@e of default as may then be requlred by law and by

(1)
and delivered to Borrow
this Security Instrument
time as may then be requi
after notice of sale has been

warranty, express or implied. The recitals
conclusive proof of the truthfulness thereo
Borrower, Trustee or Lender, may purchase at
to warrant and defend the title of such purchaser.
Property at the foreclosure sale, Lender shall be €
Debt, including Trustee’s fees and costs in connecti
towards the purchase price.

including, without limitation,
d Borrower hereby covenants
ers. If Lender purchases the

(i)  Subject to applicable law, Trustee may postpone t
portion of the Property from time to time in accordance wi
which the Land is located.

(iii) To the fullest extent allowed by law, Borrower hereby -
any right which it may have to direct the order in which any of the Pr
in the event of any sale or sales pursuant to this Security Instrument.

(iv) Trustee shall deliver to the purchaser at such sale a deed
Property or portion thereof so sold, but without any covenant or warranty,
implied. The recitals in the deed of any matters or facts shall be conclusive prost o
truthfulness thereof. Lender shall have the right to become the purchaser at any sal¢
by any Trustee or substitute or successor Trustee, or by any receiver or public officer

|
i
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ny Lender purchasing at any such sale shall have the right to credit the secured
indebtedness owing to such Lender upon the amount of its bid entered at such sale to the
ent necessary to satisfy such bid. Said Trustee may appoint an attorney-in-fact to act
stead as Trustee to conduct sale as hereinbefore provided. Lender authorizes and
s the Trustee to sell the Property, in lots or parcels or as a whole, and to execute
ver to the purchaser or purchasers thereof good and sufficient deeds of
thereto of the estate of title then existing on the Property and bills of sale
. of general warranty. Borrower binds himself to warrant and forever
uch purchaser or purchasers when so made by the Trustee, and agrees
{ said sale, if any, which are payable to Borrower as provided herein.

defortd the
to accept pret

Upon the occurré
to the appropriate proy:
with respect to both
accordance with its righ
event the default provisio
be revocable by Lender as to
sale of the remainder of the Preperty
the sale of the Personal Propetty-isi:c

d during the continuance of an Event of Default, Lender, pursuant
he Uniform Commercial Code, shall have an option to proceed
property portion of the Property and the Personal Property in
owers and remedies with respect to such real property, in which
the Udiform Commercial Code shall not apply., Such option shall
y portion of the Personal Property at any time prior to the
iach event Lender shall designate Trustee to conduct
ation with the sale of the remainder of the Property.

which Lender has elected to treat as'r
property as provided above Lender or

le notice. The reasonable expenses
ike incurred by Lender shall include, but
and other expenses incurred by

of retaking, holding, preparing for sale, selhng 1
not be limited to, reasonable attorneys’ fees, costsar
Lender.

Lender may from time to time rescind any no

satisfy the obligations of this Secunty Instrument, or 0therw1se affeé
condition of any Loan Document or any of the rights, obligation
Lender hereunder or thereunder.

continuance of an Event of Default, remedies under applicable law whether o
generally granted or described in this Security Instrument. Nothing contained,
construed to 1mpa1r or to restrlct such powers, rights and remedies or to preclude r

which the Land is located. Trustee and Lender, and each of them, shall be entitled to é}i !

payment and performance of the Debt or the Obligations and to exercise all rights and pow
under this Security Instrument or under any other Loan Document or other agreement of-any
laws now or hereafter in force, notwithstanding the fact that some or all of the Debt and th

20! 41 ““t)OOSJ
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biigations may now or hereafter be otherwise secured, whether by Security Instrument,
-, pledge, lien, assigmnent or otherwise. Neither the acceptance of this Security

-*-p;on. :)E enforce any other rights or security now or hereafter held by Trustee or Lender.
der and each of them, shall be entitled to enforce thls Security Instrument and

may in their absolute discretion determine. No remedy herein conferred
stee or Lender is intended to be exclusive of any other remedy contained
or permitted, but each shall to the extent permitted by law be
every other remedy given hereunder or now or hereafter existing at

1ndependent]y, from ti
and either of them may pu nsis
right, option or election hes ~Legnder shall not be deemed to have waived any provision
hereof or to have released B any of the obligations secured hereby unless such
i i hed by Lender. The waiver by Lender of Borrower’s
enant or condition referred to or contained herein to
flonot be deemed to be a waiver of such term,
ure of Borrower to perform or observe the same
or any other such term, covenant or condition referred to or contained herein, and no custom or
practice which may develop between Barrower and Lender during the term hereof shall be
deemed a waiver of or in any way affect the rlght : der to insist upon the performance by
Borrower of the obligations secured hereby in
other Loan Document.

failure to perform or observe anyf"
be performed or observed by Borr
covenant or condition or of any sub

hall have all of the rights and
e right to apply Rents to
or threatened release of
Hazardous Substances, whether or not such actions are purs ‘order of any federal, state
or local governmental agency.

Section 7.3  APPLICATION OF PROCEEDS. The purchase
any disposition of the Property, and or any part thereof, or any oth

seds and avails of
ected by Lender
shall deem proper.

Section 7.4  RIGHT TO CURE DEFAULTS. During the existence of any E
or if Borrower fails to make any payment or to do any act as herein provided

Agreement, Lender may, but without any obligation to do so and without notice to or d
Borrower and without releasing Borrower from any obligation hereunder, make or do the
in such manner and to such extent as Lender may deem necessary to protect the security L \
Lender is authorized to enter upon the Property for such purposes, or appear in, defend, or bring:

L
WARARIRY
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fion or proceeding to protect its interest in the Property or to foreclose this Security
ent or collect the Debt, and the cost and expense thereof (including reasonable attorneys’

1, defendmg, or bringing any such action or proceeding shall bear interest at the
eriod after notice from Lender that such cost or expense was incurred to

yable, upon demand by Lender therefor. In addition to the foregoing
id-"costs, Lender shall be entitled to its attorneys’ fees and costs
m@cedmgs to collect or enforce any Judgment or order rclatmg to

award of attorneys’ fe

spect to the Property and to bring any action or
‘Borrower, which Lender, in its discretion, decides

Section 7.6 RECOVERY OF SUMS-REQUIRED TO BE PAID. Lender shall have the right
y sum or sums which constitute a part of the Debt
hether or not the balance of the Debt shall be due,

-t bring an action of foreclosure, or any

other action, for a default or defaulits by Borro ‘
commenced.

Section7.7  OTHER RIGHTS, ETC.

with any request of Borrower or any guarantor or indemnitor wit
action to foreclose this Security Instrument or otherwise enforce

gideration, of the
ortion thereof, or

Documents.

(b)

It is agreed that the risk of loss or damage to the Property is on

amount of risks insured. Possession by Lender shall not be deemed an election of judic
if any such possession is requested or obtained, with respect to any Property or collateral

Lender's posesson. WARAATA R

Skagit County Auditgr
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c) Lender may resort for the payment of the Debt to any other security held by
-such order and manner as Lender, in its discretion, may elect. Lender may take action
et the Debt, or any portion thereof, or to enforce any covenant hereof without prejudice
it of'L.ender thereafter to foreclose this Security Instrument. The rights of Lender under
drity Ihstrument shall be separate, distinct and cumulative and none shall be given effect
E f the others No act of Lender shall be construed as an election to proceed

Section
any portion of
remainder of the Prop

or such consideration as Lender may require without, as to the
any. way impairing or affecting the lien or priority of this Security

for such release, and may accept by assignment, pledge

lace thereof as Lender may require without being
i Ider. This Security Instrument shall continue as a
sortion of the Property.

accountable for so doing to art
lien and security interest in the r

‘S"lii)ject to the terms and conditions of the Loan
ial compliance with Legal Requirements upon the

Section 7.9  VIOLATION OF LAW,
Agreement, if the Property is not in

ments, Lender may impose additional
requirements upon Borrower in connection h ¢luding, without limitation, monetary
reserves or financial equivalents, in each case“if. '
causing the Property to comply in all materi

additional monetary reserves or financial equivalents
as Borrower has cured each material noncompliance

which such additional monetary reserves or financial eq

ith Legal Requitements. Such
arned to Borrower at such time

Requirements with respect to
e.held.

Section 7.10 RIGHT OF ENTRY. Upon reasonable rrower, Lender and its
agents shall have the right to peacefully enter and inspect t it:all reasonable times
subject to the rights of tenants under the Leases and Lender’s co y reasonable etforts to
minimize interference with the operations of tenants. :

Article 8 -INDEMNIFICATION

Section 8.1  GENERAL INDEMNIFICATION. The provisions of Sec
Agreement are hereby incorporated by reference into this Security Instrumen
and with the same force as if fully set forth herein.

Section 8.2 DEED OF TRUST AND/OR INTANGIBLE TAX. Borrower shall

and/or recording of this Security Instrument, the Note or any of the other Loan Documents, |

TR AR
20141118005
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ifg any income, franchise or other similar taxes and afso excluding Excluded Taxes. The
of Borrower pursuant to this Section 8.2 is not limited to the original principal amount of

3  INTENTIONALLY OMITTED.

UTY TO DEFEND; ATTORNEYS® FEES AND OTHER FEES AND _ EXPENSES.

nified Party, in the name of the Indemnified Party) by attorneys and
by the Indemnified Parties. Notwithstanding the foregoing, if the
or proceeding include both Borrower and any Indemnified Party

and Borrower andsuc
legal defenses available
to those available to B

behalf of such Indemnified Par vided that no compromise or settlement shall be entered
t shall not be unreasonably withheld. Upon demand,
ute discretion of the Indemnified Parties, reimburse,
f reasonable fees and disbursements of attorneys,
engineers, environmental consultan tories and other professionals in connection

therewith.

Section 9.1  WAIVER OF COUNTERCLAIM.
Borrower hereby waives the right to assert a cow
counterclaim, in any action or proceeding brougi
way connected with this Security Instrument, the L
Loan Documents, or the Obligations.

Section 9.2  MARSHALLING AND QTHER MATT

ment, valuation, stay,
¢ and all rights of

under a,ny order or decree of foreclosure of this Security Instrument'ﬂ . be
on behalf of each and every person acquiring any interest in or title to the f’m
the date of this Security Instrument and on behalf of all persons to the
applicable law.

‘ubsequent to

Section 9.3  WAIVER OF NOTICE. To the extent permitted by applicabie
shall not be entitled to any notices of any nature whatsoever from Lender except®
matters for which this Security Instrument specifically and expressly provides fo
notice by Lender to Borrower and except with respect to matters for which Lender is r
applicable law to give notice, and Borrower hereby expressly waives the right to receive
notice from Lender with respect to any matter for which this Security Instrument do
specifically and expressly provide for the giving of notice by Lender to Borrower.

201411180057
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Section 9.4  WAIVER OF STATUTE OF LIMITATIONS. To the extent permitted by
le-law, Borrower hereby expressly waives and releases to the fullest extent permitted by
ding of any statute of limitations as a defense to payment of the Debt or
ts Other Obligations.

Article 10 -INTENTIONALLY DELETED

Article 11 -NOTICES

All noticeé
with Section 12.

written communications hereunder shall be delivered in accordance
Gan Agreement.

Article 12 - APPLICABLE LAW

ng into account all amounts deemed interest, the
by Lender shall never exceed the maximum lawful

principal indebtedness of Borrower to Lender;
Lender receives or is deemed to receive inter
excess shall be deemed to have been applied tow
outstanding indebtedness of Borrower to Lender

through any contingency or event,
s of the lawful maximum, any such

Section 12.3 PROVISIONS SUBJECT TO APPLICABLE L ;
remedies provided in this Security Instrument may be exe to the extent that the
exercise thereof does not violate any applicable provisions of Taw : itended to be limited
to the extent necessary so that they will not render this Sgcweity Ipstrument invalid,
unenforceable or not entitled to be recorded, registered or filed t isions of any
applicable law. If any term, covenant or condition of the Loan Agrecuie Note or this
Security Instrument is held to be invalid, illegal or unenforceable in
Agreement, the Note and this Security Instrument shall be construed witho

rights, powers and

Section 12.4 WAIVER OF TRIAL BY JURY. BORROWER AND LENDE
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY !
THEY MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING
IN CONNECTION WITH THIS SECURITY INSTRUMENT, THE NOTE, OR ANY
OTHER LOAN DOCUMENTS, THE LOAN OR ANY OTHER STATEMENTS OR Al
OF BORROWER OR LENDER BORROWER ACKNOWLEDGES THAT IT HAS ‘
REPRESENTED IN THE SIGNING OF THIS SECURITY INSTRUMENT AND INTHE
MAKING OF THIS WAIVER BY INDEPENDENT LEGAL COUNSEL SELECTED OF IT

UL
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‘REE WILL, AND THAT IT HAS DISCUSSED THIS WAIVER WITH SUCH LEGAL
L. BORROWER FURTHER ACKNOWLEDGES THAT (i) IT HAS READ AND

subsequent owner or own¢rs of th :
“Lender” shall mean “Leﬁ@er..and
mean “Lender” and any successo
mean *“the Note and any other
word “Proger_tx” shall include

ridebtedness secured by this Security Instrument,” the

of the Property and any interest therein, and the

ad “counsel fees” shall include any and all attorneys’,

i éments, including, but not limited to, fees and

ate levels incurred or paid by Lender in protecting
Rents and enforcing its rights hereunder.

disbursements at the pre-trial, trial and 4p:
its interest in the Property, the Leases and

Article 14 - MISCELLAN FROVISIONS

Section 14.1 NoO ORAL CHANGE. This
may not be modified, amended, waived, extended, char ed
by any act or failure to act on the part of Borrower
writing signed by the party against whom enforcement
extension, change, discharge or termination is sought.

trument, and any provisions hereof,
charged or terminated orally or
but only by an agreement in
tion, amendment, waiver,

forever.

Section 14.3 HEADINGS, ETC. The headings and captions of.v
Security Instrument are for convenience of reference only and are not to b
or limiting, in any way, the scope or intent of the provisions hereof.

tions of this
defining

Section 14.4 NUMBER AND GENDER. Whenever the context may requis€, ari
used herein shall include the corresponding masculine, feminine or neuter f
singular form of nouns and pronouns shall include the plural and vice versa.

Section 14.5 SUBROGATION. To the extent proceeds of the Loan have be
extinguish, extend or renew any indebtedness against the Property, then Lender shail“h
subrogated to all of the rights, liens and interests existing against the Property and held by the

T
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of such indebtedness and such former rights, liens and interests, if any, are not waived,
inued in full force and effect in favor of Lender,

n.14.6 ENTIRE AGREEMENT. The Note, the Loan Agreement, this Security

jor written or oral understandings and agreements among Borrower and
ereto. Borrower hereby acknowledges that, except as incorporated in
Loan Agreement, this Security Instrument and the other Loan
-and were not, and no persons are or were authorized by Lender to

with respect to

Security Instrument ané
terms of this Securityfh
Agreement shall prevail.

oth Loan Documents. In the event of any conflict between the
nt-and the terms of the Loan Agreement, the terms of the Loan
on in this Security Instrument shall not be deemed to be

Instrument shall operate to place any
repair of the Property upon Lender,

control of the Property resulting in loss ot ﬁljury
stranger. Nothing herein contained shall be cons
possession,”

Section 14.8 TRUSTEE PROVISIONS.

may, without liability
% {ii) consent to the

agreement subordinating the lien or charge hereof. Trustee or Ler: der.amg
apply in any court of competent jurisdiction for aid and direction in th 1 of the trusts
hereunder and the enforcement of the rights and remedies available herg

of such trusts and the enforcement of such remedies. Trustee has no obliga
party of any pending sale or any action or proceeding unless held or commenced 2
by Trustee under this Security Instrument. Borrower shall pay to Trusk
compensation and reimbursement for services and expenses in the enforcement @
created hereunder, including reasonable attorneys’ fees. Borrower shall indemnify Ty
Lender against all losses, claims, demands and liabilities which either may incur, su
sustain in the execution of the trusts created hereunder or in the performance of any act requ

IR RC A
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itted hereunder or by law, except to the extent arising out of Trustee’s and Lender’s gross
g or willful misconduct.

Section 15
action hereund
would involve ste expense or liability or to institute or defend any suit in respect
hereof, unless properl ified to Trustee’s reasonable satisfaction. Trustee, by acceptance
of this Security Instrum. venants to perform and fulfill the trusts herein created, being
liable, however, only egligence or willful misconduct, and hereby waives any
statutory fee and agrees | "&sonable compensation, in lieu thereof for any services

cessor trustee. In the event of the death, removal,
;,,=,Trustee or in its sole discretion for any reason

this Security Instrument is recorded an
aforesaid, shall thereupon become vested
duties of Trustee hereunder unless
aragraph for substitution of Trustee
prowisions for substitution, by law or

required by Lender. The procedure provided for
shall be in addition to and not in exclusion of
otherwise.

Section 15.2 TRUSTEE’S FEES.
expenses incurred by Trustee and Trustee’s agents and
performance by Trustee of Trustee’s duties hereunder and all
be secured by this Security Instrument.

Section 15.3  CERTAIN RIGHTS. With the approval of Len

and attorneys-in-fact, either corporate or individual, not regularly in the employ o
Trustee shall not be answerable for any act, default, negligence, or misconduct |
accountant, engineer or other expert, agent or attomey-in-fact, if selected with reasonable

or for any error of judgment or act done by Trustee in good faith, or be otherwise responstble or
accountable under any circumstances whatsoever, except for Trustee’s gross negligence or b

P
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nd (d) any and all other lawful action as Lender may instruct Trustee to take to protect or
Iender’s rights hereunder. Trustec shall not be personally liable in case of entry by
.r' anyone entering by Vlrtue of the powers hereln granted to Trustee, upon the Property

pporting an action taken or proposed to be taken by Trustee hereunder believed
aith to be genuine. Trustee shall be entitled to reimbursement for actual
stee in the performance of Trustee’s duties hereunder and to reasonable
rustee’s services hereunder as shall be rendered.

applicable law) and Trus
Trustee hereunder.

fully and certainly vest in and ¢ h
powers, and duties, then, upon requx
deeds, conveyances and instruments sk
shall be caused to be recorded and/or fil

the Trustee or substitute trustee such estates rights,
ciTrustee or substitute trustee, any and all such
made, executed, acknowledged, and delivered and

Secfion 15.6 SUCCESSION INSTRUMENTS.

/ bstitute trustee appointed pursuant to
any of the provisions hereof shall, without any fu

eed, or conveyance, become vested
$ or his/her predecessor in the rights
hereunder with like effect as if originally named erein; but nevertheless, upon the
written request of Lender or of the substitute truste: asing to act shall execute and
deliver any instrument transferring to such substitute e, upgn/the trusts herein expressed, all
the estates, properties, rights, powers, and trusts of the Trv :

assign, transfer and deliver any of the property and moneys -sacli.Trustee to the substitute
trustee so appointed in the Trustee’s place.

Article 16 -STATE SPECIFIC PROV

State-Specific Provisions. (With respect to the Property (whicgl
State of Washington, notwithstanding anything contained herein to the tosr,

(a) Borrower represents and warrants to Lender that (a) the Pr
principally for agriculfural purposes, and (b) the Loan secured by this Secui
not made primarily for personal, family or household purposes.

(b) At Lender’s option, any written notice of default given to Borro
Security Instrument or the other Loan Documents may be given in the form of a sta
of default under the Washington Deed of Trust Act.

(©) If this Security Instrument is fereclosed as a mortgage, as permitted under't
Washington Deed of Trust Act, and the Property is sold at a foreclosure sale, the purchaser m

WA
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ny redemption period allowed, make such repairs or alterations on the Property as may
sopably necessary for the proper operation, care, preservation, protection and insuring
sums so paid together with interest thereon from the time of such expenditure at
shall be added to and become a part of the amount required to be paid for

der shall have the right at its option to foreclose this Security Instrument
subject to th any tenant or tenants of the Property.

(e) To
amended, or othe
determined as of the fore
other party liable for rep: ent.of the Secured Obligations, the term “fair market value” or “fair
value” shall include the: :

)

_ xrty shall be valued “as is” and “with all faults” and there
shall be no

of restoratlon or refurbishment of the Improvements, if

(it) An
determined hereunder,.

mortgage™ as that term is used
mmercial Code.

(g) For purposes of RCW 61.24.140, this Sec
consent by Borrower, as landlord under the Leases, to the ps,
applicable tenants to Lender.

(h)  Notwithstanding anything to the contrary set forth h
Documents thls Security Instrument shall not secure the f0110W1 g

shall impair or limit Lender’s right, after foreclosure, to obtam a judgment in accordanc
applicable law (a) against any indemnitor under the Environmental Indemnity agree ;
(b) against Borrower, any separate borrower, or any guarantor of Borrower’s secured obli

o Lender IYRTHAMARNNADY

0057
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1) In the case of a stop notice pursuant to RCW 60.04.221, Borrower shall within 10
ays post.spch security or make other arrangements as Lender may require in its sole discretion.

RCW 19.36.140 ORAL AGREEMENTS NOTICE.

sREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,
‘OR FORBEAR FROM ENFORCING REPAYMENT OF A DEBT
RCEABLE UNDER WASHINGTON LAW,

O FURTHER TEXT ON THIS PAGE]
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WITNESS WHEREOF, THIS DEED OF TRUST, ASSIGNMENT OF LEASES
TS, SECURITY AGREEMENT, AND FIXTURE FILING has been executed by
2s-of the day and year first above written. :

JDC BURLINGTON. L.L.C.,
a Miissouri limited liebility company

Name: Kevin R. Jones /
Title: Manager

WA
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ACKNOWLEDGMENT

I, Kathleen, » & Notary Public in and for and residing in said County and
State, DO HEREBY CERTIFY. THAT Kevin R Jones, the Manager of JDC Butlington, LL.C., a
Missouri limited liabili mpany, personally known to me, or proved to me on the basis of
satisfactory evidence,, same person whose name is subscribed to the foregoing
instrament appeared before day in person and acknowledged that he/she signed and
delivered said instrument ss his/lex own free voluntary act and deed and as the free and
voluntary act and deed of sajd Timited liability companies for the uses and purposes therein set
forth.

Given my hand and notarial.

KATHLEEN NEEDHAM
Notary Public - Notary Seal
STATE OF MISSOURI
Jackson County
My Commission Expires Apr. 12, 2016
Commission # 12413871
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EXHIBIT A
LEGAL DESCRIFTION
y of Burlington Binding Site Plan No. 1-14, recorded under Auditor's File No.
Records of Skagit
i, being a portion of Section 8, Township 34 North, Range 4 East, W.M.

ide easement for ingress, egress and utilities as delineated on the face

Situate in the County of:2 of Washington

o
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