Skagit County Auditor
7/12/2015 Page 1 of

MR

$228.00
12 3:51PM

Document Title(s) (or tramsactions contained therein).

Leasehold Deed & urity Agreement and Fixture Filing

Reference Number(s) of Documi

assigned or released:
{on page of document[s]) ity
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LEASEHOLD DEED OF TRUST, SECURITY AGREEMENT
AND FIXTURE FILING

HOLD DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT

address is 896

ington Boulevard, Burlington, VWA 98233, in favor of Chlcago Title Insurance
Company, |ts '

and assigns ("Trustee"), whose address is 1835 Barkley Blvd., #105,

Washmgton corporat
Ridge Place, Sedro W

1.

11 Grant. For the purp
defined and described in Seciior wow Grantor hereby irrevocably and uncenditionally grants,
bargains, sells, conveys, mortgages and warrants to Trustee and Beneficiary, with power of sale and
with right of entry and possession, all estate,-fight, title and interest which Grantor now has or may
later acquire in and to the following orap ill or any part of such property, or any interest in all or
any part of it, as the context may requ “Property”):

a. All existing and future leases;gubleases, eubtenanmes licenses, occupancy agreements
and concessions (“Leases") relating to th and enjoyment of all or any part of the real
property described in Exhibit “A’ ‘2mises") and building, structures and
improvements located or later con ¢ Premises (the "Improvements”), and
any and all guaranties and other agre merr ting to or made in connection with any of
such Leases;

b. All fixtures and equipment now on, or later
to its operation, all of which shall be consi
property for purposes of this Deed of Trust
respect thereto,

e atfached to, the Premises and essential
est extent of the law to be real
“fingnufacturer's warranties with

c. All building materials, equipment, work in process or-other
whether stored on the Premises or elsewhere, which have
for the purpose of being delivered to, incorporated in
Premises or Improvements; together with

owial property of any kind,
'n or later will be acquired

d. All personal property of Grantor, how cwned or existing and lo
Blvd., Burlington, Washington; 1214 Dupont Street, Bellingham,
Laventure Road, Mount Vernon, Washington, which relate to the
defined in that certaln Asset Purchase Agreement between Wagl
Chuckanut Valley Veterlnary Clinic,

equment furniture, fixtures, personal property Ieases contract rights, prep
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_accounts receivable, patient medical records (as held by Wagly Veterinary Group of
Washington, P.C., a Washington professional corporation, an affiliate of Debtor), business
cords, inventory, license and permits, trademarks, service marks, copyrights, patents,
e names, communication addresses, and software and databases, together with all
2ds and products thereof. '

Grantor makes the grant, conveyance, and mortgage set forth in
grants the security interest set forth in Section 2 below for the purpose of

may choose:
a.

a5 the “Brown Note" under the Asset Purchase Agreement together
inns, extensions, renewals and replacements thereof.

of all obligations of Grantor under the Secured Promissory
eficiary of even date herewith, in the original amount of
“Ingman Note” under the Asset Purchase Agreement,
together with any and ail reddifications, extensions, renewals and replacements thereof.

" obligations of Grantor under the Secured Promissory
Note between Grantor and neficiary of even date herewith, in the original amount of
$420,000 and defined as ‘the, “Searle Note” under the Asset Purchase Agreement,
together with any and all modifications, extefisions, renewals and replacements thereof.

d. Payment and performance of all ebligations ;o] Grantor under the Secured Promissory
Note between Grantor and Beneficlary, of even date herewith, in the original amount of
$750,000 and defined as the “Holdba der the Asset Purchase Agreement,
together with any and all modifications, exte newals and replacements thereof.

e. Payment and performance of any and all of Grantor under Asset Purchase

Agreement.

1.3 Secured Obligations of After Acquired Person. All persons
interest in all or any part of the Property will be considered to have notic

terms of the Secured Obligations and each other agreement or instruns
connection with each of the Secured Obligations.

may have or acquire an
d will be bound by, the
t'made or entered into in

2. Grant of Security Interest.

21 Security Agreement. The parties intend for this Deed of Trust to cre&l
in favor of Beneficiary. The parties acknowledge that some of the Property m
applicable law to be personal property or fixtures. To the extent that any
determined to be personal property, Grantor as debtor hereby grants Benefictary
secured party a security interest in all such Property, to secure payment and p
Secured OQbligations. This Deed of Trust constitutes a security agreement un
Washington Uniform Commercial Code, covering all such Property.

1 Propetty,
be.determined under

LEASEHOLD DEED OF TRUST, SECURITY AGREEMENT
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nancing Statements. Grantor hereby authorizes Beneficiary to file one or more financing

Uniform Comm
to the Premise
and Beneficigl
Grantor, are as set forih in’

[=1g

de, covering any Property which now is or later may become fixtures attached
ovements. For this purpose, the respective addresses of Grantor, as debtor,

god- title to all Property subject to existing security interests,
itional sales contracts, whether recorded or unrecorded as of

reservations of title ¢
the Effective Date;

¢.  Grantor has the full and uniimited power, right and authority to encumber the Property;

d. The Property includes all p G}t}erty and rights which may be reasonably necessary or
desirable to promote the present and able future beneficial use and enjoyment
of the Premises and Improvements;&ny

e. Grantor's maintains a place of busine g specified in Section 6.8.

essments and charges of every

4.2 Taxes and Assessments. Grantor shall pay all taxes ang
kind upon the Property before the same become delinquel

4.3 Performance of Secured Obligations. Grantor shall preimgtly p
Obligation in accordance with its terms. .

nd perform each Secured

4.4 Liens, Charges and Encumbrances. Grantor shall pay all w:
assessments, premiums, charges and impositions, attributable to the

4.5 Preservation and Maintenance of Propetty. Grantor (a) shall
the Property, including improvements, fixtures, equipment and machinery,
customary wear and tear, and (c) shall comply in all material respects Wit
regulations and requirements of any governmental body applicable to the Proper

4.6 Release. When all of the Secured Obligations have been paid in full, Berig
shall release this Deed of Trust, the lien created thereby, and all notes and instrume
Secured Obligations.

4.7 Notice of Claims and Actions. Grantor shall give Beneficiary prompt notice in w

LEASEHOLD DEED OF TRUST, SECURITY AGREEMENT
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sserted which does or could affect title to or the right of possession of the Property, the

51 SEVEN
any one or more

pplicable cure period, if the Secured Obligations shall not be (i) paid in full
le or (i) completed when performance is required.

or observe any covenant or agreement contained in this Deed of
ains unremedied for thirty (30) days after the Beneficiary gives

¢. If any representatio
shall be false or errg

5.2 Remedies. At any time after an-Event of Default, Beneficiary shall be entitled to invoke any
and all of the rights and remedies describied beloy addition to all other rights and remedies
available to Beneficiary at law or in equity. All of sugh nd remedies shall be cumulative, and the
exercise of any one or more of them shall not cgii ction of remedies.

a. Declare all of the Secured Obligations*,

. iately due and payable, whereupon all
unpaid principal, interest and fees in respec

such'8ecured Obligations, together with all
immediately due and payable,
b. Exercise its remedies under the Asset Purchase Ag

c. Exercise any and all rights and remedies availabl
law;

d. Exercise any and all rights and remedies granted to Be iary he terms of this
Deed of Trust;

e. Beneficiary shall, as a matter of right, without notice and withou
anyone claiming by, under or through Grantor, and without regaf
insolvency of Grantor or the then value of the Property, to t
applicable law, be entitled to have a receiver appointed for all or any "
and the proceeds, issues and profits thereof, with the rights and powers
and such other rights and powers as the court making such appointment
Grantor hereby consents to the appointment of such receiver and shall ,
such appointment. Such receiver shall have all powers and duties preg

LEASEHOLD DEED OF TRUST, SECURITY AGREEMENT
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_ applicable law, all other powers which are necessary or usual in such cases for the
protection, possession, control, management and operation of the Property, and such
ights and powers as Beneﬂc:ary would have, upon entering and taking possession of the
rty under this Section.

ry, in person, by agent or by court-appointed receiver, may enter, take
of, manage and operate all or any part of the Property, and may also do any
r things in connection with those actions that Beneficiary may reasconably
ssary and appropriate to protect the security of this Deed of Trust. Such
include: taking and possessing all of Grantor's or the then owner's
As; entering into, enforcing, modifying or canceling any Lease on such
as Beneficiary may consider proper; obtatning and evicting tenants,
g any payment of money owing to Beneficiary, completing any
and/or contracting for and making repairs and alterations. If
5, Grantor shall assemble all of the Property that has been removed
nake all of it available to Beneﬂc:ary at the site of the Prermses

Grantor hereby
fact to perform s
may consider to appropriste in connection with taking these measures, including
endorsement of Graftors warie on any instruments.

g. Beneficiary may cure a fi or default of Grantor, and if it chocses to do so in
connection with any such ¢ Beneficiary may also enter the Property and/or do any and
all other things which it m its sole discretion consider necessary and appropriate to
protect the security of this Deed of Tru uch other things may include: appearing in
and/or defending any action or proce: “‘whigh purports to affect the security of, or the
rights or powers of Beneficiary under, this Deed of Trust, paying, purchasing, contesting
or compromising any encumbrance;:.ck or claim of lien which in Beneficiary's
saole judgment is or may be senior h"s Deed of Trust, such judgment of

hereunder; otherwise caring for and prote
employing counsel, accountants, contractors.ang”
Beneﬁciary Benef cuary may take any of the act

iited under this Subsection
expended by Beneficiary

successful bid shall be credited on the Secured Obhgahons !
foregoing, Beneficiary may proceed by a suit or suits in law or eq
performance of any covenant or agreement herein contained or in aids
any power herein granted, or for any foreclosure under the judgment
court of competent jurisdiction. In addition to the right provided in this Set
any time after the filing of a complaint to foreclose this Deed of Trust, :
Trustee shall be entitied to the appointment of a receiver of the Property by the.¢



If Beneficiary chooses to have more than one Foreclosure Sale, Beneficiary at its optio

L.LEASEHOLD DEED OF TRUST, SECURITY AGREEMENT
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which such complaint is filed, and Grantor hereby consents to such appointment.

eneficiary may exercise all rights and remedies contained in any other instrument,
ument, agreement or other writing heretofore, concurrently or in the future executed by
ntor or any other person or entity in favor of Beneficiary in connection with the
Obligations or any part thereof, without prejudice to the right of Beneficiary
to enforce any appropriate remedy against Grantor. Beneficiary shall have the

r alt of the Property, which constitutes personal property, to be sold
f in any combination and in any manner permitted by applicable

ver of sale, Beneficiary and/or Trustee, as required by applicable
tSanal property any Property which is intangible or which can

chooses to do so, Benéf
of any personal propert
Commercial Code, includi
other applicable law.

In connection with any sale or-
following procedures constitute a co
wrltten not|c:e of the sale to Granto

J Beneficiary shall matf
“than thirty (30) days prior to such sale.
aI daily newspaper of general circulation.
Witk make the Property avallable to any

sale. The foregoing procedures do not constitu
commercially reasonable.

procedures that may be

perty, Beneficiary and/or
Trustee, as required by applicable law, may:

Designate the order in which the lots, parcels and/or items sha
offered for sale or dispasition; and

r disposed of or

Elect to dispose of the lots, parcels and/or items through a sing ated sale or
disposition to be held or made under or in connection with judigi
virtue of a judgment and decree of foreclosure and sale; or thr .
sales or dispositions: or in any other manner Beneficiary may deesi

interests (any such sale or disposition, a “Foreclosure Sale;” and

“Foreclosure Sales”),
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reclosure Sales to be held simultaneously or successively, on the same day, or on such
ays and at such different times and in such order as Beneficiary may deem to be in its best
oreclosure Sale shall terminate or affect the liens of this Deed of Trust on any part of
has not been sold, until all of the Secured Obligaticns have been paid in full.

Jof the Secured Obligations attributable to the expenses of sale, costs of
other sums for which Grantor is obligated to pay or reimburse
tee under this Deed of Trust; and

54 Application of Foreciogiil

oceeds. Beneficiary shall apply the proceeds of any
Foreclosure Sale in the followin

a. First, to pay the portion .
costs of any action an
Beneficiary;

Her sums for which Grantor is obligated to relmburse

b. Second, to pay the portion of the Secured-Ogligations attributable to any sums expended
or advanced by Beneficiary under t this Deed of Trust which then remain
unpaid,

c. Third, to pay all other Secured Obligation
its sole discretion may choose; and

irder and proportions as Beneficiary in

d. Fourth, to remit the remainder, if any, to the ersons entitled to it.
6. Miscellaneous Provisions.

6.1 No Waiver or Cure.

a.

take action on account of any default of Grantor. Consen
omission by Grantor shall not be construed as a consent to any
omission or to waive the requirement for Beneficiary's consent t¢
or other instance.

b. If any of the events described below occurs, that event alone shall no
breach, Event of Default or notice of default under this Deed of Trust or
performed pursuant to any such default or notice; or nullify the effec
default or sale {unless all Secured Obligations then due have been paid

LEASEHOLD DEED OF TRUST, SECURITY AGREEMENT
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_ of this Deed of Trust; or prejudice Beneficiary or any receiver in the exercise of any right
or remedy afforded any of them under this Deed of Trust; or be construed as an
irmation by Beneficiary of any tenancy, lease or option, or a subordination of the lien of
ed of Trust.

ry or Trustee, its agent or a receiver takes possession of all or any part of the
he manner provided in Section 5.2.f,

(i)

6.2 Merger. No merger shalio
other lien on the Property unless Ben

6.3 Applicable Law. The creation;
shall be governed by the laws of the
respects, this Deed of Trust shall be governsd by the su tantlve laws of the State of Washington.

6.4 Successors in Interest. The terms, cové
binding upon and inure to the benefit of the hei

6.5 interpretation.

a. Whenever the context requires, all words ug
been used in the plural, and vice versa, ande
The captions of the sections of this Deed of Trust
define or limit any terms or provisions. The word :
limitation,” and the word “including” means “including,

b. The word “obligations” is used in its broadest and m
includes all primary, secondary, direct, indirect, fixed and
includes all principal, interest, prepayment charges, late chargés
fees and charges accruing or assessed at any time, as well as
acts or satisfy conditions.

c. No listing of specific instances, items or matters in any way limits t
of any language of this Deed of Trust. The Exhibits to this Deed "
incorporated in this Deed of Trust. :

6.6 Waiver of Statutory Rights. To the extent permitted by law, Grantor hereby ag ,
not and will not apply for or avail itself of any appraisement, valuation, stay, extension o

LEASEHOLD DEED OF TRUST, SECURITY AGREEMENT
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or itself and all who may claim through or under it waives any and all right to have the
ates comprising the Property marshalled upon any foreclosure of the lien hereof and
purt having jurisdiction to foreclose such lien may order the Property sold as an
eby waives any and all rights of redemption from sale under any judgment of
d of Trust on behalf of Grantor and on behalf of each and every person
or title to the Property of any nature whatsoever, subsequent to the date of
aregoing waiver of right of redemption is made pursuant to the provisions of

foreclos%)
acquiring any i
this Deed of Trusi

6.7 Severability. ision of this Deed of Trust should be held unenforceable or void, that
provision shall be sugtable from the remaining provisions and shall in no way affect the
validity of this Deed 0 t exceg) ‘that if such provision relates to the payment of any monetary sum,
then Beneficiary may, option, declare all Secured Obligations immediately due and payable.

6.8 Notices. All notic , demands or other communications provided for hereunder shall
be in writing and mailed or délivéred to-ariy-party hereto at the address of such party specified below.
All notices, statements, requests; nd other communications provided for hersunder shall be
deemed to be given or made whe ivered or forty-eight (48) hours after being deposited in the
mails with postage prepaid by reglste d or pertified mail, addressed as aforesaid, except that notices
from Grantor to Beneficiary pursugnf of the provisions hereof shall not be effective until
received by Beneficiary.

Grantor: Wagly, Inc.
896 N. Burlington Blvd.
Burlington, YA 98233

Trustee: Chicago Title Insurance Company ™
1835 Barkley Blvd., Suite 105
Bellingham, WA 98226

Beneficiary: Chuckanut Valley Veterinary Clinic, Inc.
5060 Park Ridge Place
Sedro Woolley, WA 98284

or at such other address as the party to be served with notice may istied in writing to the
party seeking or desiring to serve notice as a place for the service of n

Any notice or demand delivered to the person or entity named above to ac
for Grantor shall constitute notice or demand duly delivered to Grantor, even

8.9 Disclosure. ORAL AGREEMENTS OR ORAL COMMITMENTS T
EXTEND CREDIT, OR TO FORBEAR FROM ENFORCING REPAYMENT OF "X
ENFORCEABLE UNDER WASHINGTON LAW.

LEAsSEHOLD DEED OF TRUST, SECURITY AGREEMENT
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HEREQF, Grantor has executed this Deed of Trust as of the date first above written.

By

Printed Name:

Title: _C = €O

STATE OF WASHINGTON
COUNTY OF S“(ﬂCiE /‘

onthis_J5T dayofﬂué 2015,

, fo me known to be the of the corporatlon that executed the

within and foregoing instrument to be th"" e and voluntary act and deed of said corporation for the
uses and purposes therein mentioned, and'opa oath stated. that he/she was authorized to execute said

instrument.

IN WITNESS WHEREOF, | have hereunta zet my'hgnd and official seal the day and year first

above written.

-:’-\ PﬁDAM [4’”/ e

5 Qg‘»"c_,s\m\?;':- % PRINTED NAME :

ol &N . N2 2
SR gt Notary Public in
I jow NS 7
;_w;u QT wi = residing at EP / chu
P UBL\C;, sF2d My commission explres

%, 18200 OF

LEASEHOLD DEED OF TRUST, SECURITY AGREEMENT
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EXHIBIT A

L.egal Description

BURLINGTON PROPERTY:

Lot 3 of Burlingtén Short Pla
Short Plats, page 119, '
being a portion of theﬂ.-a:;;g

0. 1-96, approved May 31, 1995, recorded July 12, 1896 in Book 12 of
r's File No. 9607120132, records of Skagit County, Washington, and
of Section 32, Township 35 North, Range 4 East, W.M.

Assessors Tax Parcel N
P109093

LAVENTURE PROPERTY:

Lot 1, Mount Vernon Short Plat No. LU07-238, approved Qctober 8, 2012, recorded October 11, 2012
under Auditor's File No. 201210110104, belng a portion of Lat B, “PLAT OF KULSHAN VIEW, DIVISION
NO. 1*, as per plat recorded in Volume 13 of Plats, RPag cords of Skagit County, Washington.

Assessor's Tax Parcel No.: 4421-000-002-0001
P82037
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