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CONSTRUCTION DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY
{ IENT, AND FIXTURE FILING

GRANTOR; ghland Greens NW, LLC
GRANTEE #1 (Trustee): ago Title Company
GRANTEE #2 (Beneficiary): LUMBIA STATE BANK

ABBREVIATED LEGAL DESCRIPTION:

ASSESSOR’S TAX PARCEL ID
NUMBER:
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N "TICE BE ADVISED THAT THE PROMISSORY NOTE SECURED BY THIS DEED OF TRUST
IES FOR A VARIABLE OR ADJUSTABLE RATE OF INTEREST AND INCLUDES A

Loan Number:

hose address is 719 2nd Avenue, Suite 500, Seattle, WA

the benefit of COLUMBIA STATE BA
98104 Attn: David Adams (“Beneficiary

sideration, the receipt and sufficiency of
d Obligations (as defined in Section 4
evidenced by the Note (as hereinafter

1. Granting Clause. For good and valu
which is hereby acknowledged, and in order to secur
below) including, without limitation, payment of ths

its successors in trust and assigns, forever, in trust, with powgei
interest, claim and demand in and to the properties located af
the County of Skagit, State of Washington, described as

acquired (all of the property described in all parts of this S ecti{ml
described in Section 2 are hergin collectively referred to herein as the *

ess Loop, Mt Vernon, WA, in
er now existing or hereafter

1.1 Land and Appurtenances.
tenements, hereditaments, rights-of-way, easements, appendages and apptmgnan

any way appertaining, including, without limitation, all of the right, title and
any avenues, streets, ways, alleys, vaults, strips or gores of land adjoining
demands of Grantor either in law or in equity in possession or expectancy of, in %

1.2 Improvements and Fixtures. All buildings, structures and,
now or hereafter erected on the property described in Section 1.1 above, and alt
machinery, apparatus, installations, goods, furniture, and equipment, and other properties.
nature (including, without limitation, all heating, ventilating, air conditioning, plumbing,
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and other work products relatmg to the consiruction of the existing or any future
operty described in Section 1.1, any and all rights of Grantor in, to or under any
struction coniracts relating to the construction of the existing or any fitture
Tty described in Section l 1, and any performance andfor payment bonds issued

mineral, ol and gas rig
or receivable from G g1l '
provisions of any agreemeht (including those referred to above) affecting or relating to any of the
foregoing; and

1.3 d Collection, Any and all rights of Grantor, without limitation,
c!pt‘-f\xr any and alI rents, income, revenues, 1ssues royalties, and

and 1.2, including interest thereon, or
those described in Section 1.2 above) &

the provisions of any such agreemenis,
ereof, nor shall any such obligation be

14 Accounts and [ncome. Any ard.-alf rights
righis to payment, contract rights, chattel paper, documents, i
and general intangibles relating to any of the property desc
without limitation, income and profits derived from the opera

1.2; and

1.3 Miscellaneous Income and Accounts Recgivable.
and accounts receivable of any nature whatsoever generated from any of the f
limitation, income from concessions, vending machines, coin-operated laund
operated-equiprnent, storage and parking income, and concession, ticket, sales,
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osits, and any other security received or receivable thereunder. In accepting this Deed of Trust neither

1.7 Declarant Rights. All of Grantor’s right, title and interest in and to any and all
tights, and any other rights relating 1o the Property, whether now existing or subsequently
and all covenants, conditions, restrictions, development agreements, laws or other
ing or later enacted relating to the Property, including, without limitation, those

Products and Proceeds. All products or proceeds of any of the foregoing

_and Records. All books and records of Grantor in any form relating to

property of whatsoever nature which is located on or used or to be
y-deseribed in Section 1, and any products or proceeds of any
‘Ddc of the state of Washmgton (the “UCC”} on the terms

ient and a fixture filing with respect to all property subject
ity interest can be obtained from Beneficiary at the address
fictary to fi d/or record such financing statements as
ity tnterests herein granted.

to the UCC. Information concerning this
set forth in Section 13.2. Grantor authorizes

3. Assignment of Leases and Rents.

3.1 Assignment. For purposes &f.se
below), Grantor does hereby absolutely and unconditionally 4

assign to Beneficiary all of Grantor™s right, title and interest n
Ieases, and hereby gives to and confers upon Beneficiary the
the income, receipts, rents, revenues, issues, profits, rovalties,™

business conducted on the Property and any and all prepaid ren
(collectively, the “Rents™) now due or which may become due or
hereafter (including those Rents coming due during any redemptio
demand or claim, arising or issuing from or out of the Leases or from
thereof, including, but not limited to, minimum rents, additional rents, perce
and liquidated damages following default, and all proceeds payable under any
loss of rents resulting from untenantability caused by destruction or damage to the
any and all rights and claims of any kind which Grantor may have against any teri
any subtenants or occupants of the Property, EXCEPTING THEREFROM, any sums

..gcured Obligations (as defined

firm or corporation other than the landlord under the Lease. Grantor irrevocably appoitits.
true and lawful attorney at the option of Beneficiary at any time to demand, receive and enfs
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3.2 Grantor’sRepresentations and Warranties Re: Leases and Rents. Grantor
d warrants that:

{(a) As of the date of this Deed of Trust, there are no Leases of the
b Grantor has good title to the Rents hereby assigned and good right to
1o other person, firm, or corporation has any vight, title or interest therein; and

Grantor has not previously sold, assigned, transferred, mortgaged or
rty, whether now due or hereafter to become due.

and agrees:

terms, covenants, conditicns s
Beneficiary affecting the Proj
prompt notice to Beneficiary & {;
same, and (ii) any notice, deman )
under any future Leases specifying-al

Leases;

he part of Grantor to be kept, observed and performed, and to give
falluréon the part of Grantor to observe, perform and discharge
er”dogument received by Grantor from any tenant or subtenant
etadlt claimed to have been made by Grantor under any future

()] to promaptlydeposit and maintain all security deposits or other deposits
under any firture Leases received by Gra from tenants in a segregated trust account in a federally
insured bank or savings and loan association;

o) to strictly enforce v all available means, the prompt and
faithful performance of and compliance with gach® gation, term, covenant, condition and
agreement in any future Leases by any tenant to be pegformed and complied with by such tenants, and to

notify Beneficiary of the occurrence of any default under any-

{d) to appear in and defen
occurring out of, or in any manner connected with any future
of Grantor and any tenant thereunder, and upon request by Beneffel
of Beneficiary, but in all cases at the sole expense of Grantor;

or proceeding arising under,
~obligations, duties, or liabilities
i he name and on behalf

(&) to pay all costs and expenses of Begefigiary, i
in a reasonable sum, in any action or proceeding in which Beneficiary may-appe
and

ding attorneys” fees
innection herewith;

43 to neither create nor permit any lien, char,
interest as lessor under any Leases except the lien of this Deed of Trust or as pe
Trust.

34 Prior Approval For Actions Affecting or Relating to 1.eases
covenants and agrees that it will not, without the prior written consent of Beneficiary (whi
be withheld in Beneficiary’s sole and absolute discretion):

(a) lease any part of the Property;

-4-
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(b} amend, modify, renew, or extend the term of any future Lease of the

(c) receive or collect any rents from any future tenant of the Property or
a period of more than one (1) month in advance of the date on which such payment is
ty deposit in excess of one (1} month’s rent (whether in cash, by letter of credit or by

pledge, transfer, mortgage, or otherwise encumber or assign future

waive, excuse, condone, discount, set off, compromise, or in any
hant under any Leases of the Property, of and from any obligations,
ints by the tenant to be kept, observed and performed, including the
er' in the manner and at the place and time specified therein; or

terminate or consent to any surrender of any future Lease, nor
any right of recapture provided in any future Lease, nor

ich Beneficiary consents, Grantor shall obiain and
e and a siibordination, attornment and nondisturbance agreement
‘ceptable 1o Beneficiary. Grantor shall provide copies to

In connection with any new or modifi
deliver to Beneficiary an estoppel certifi
from the tenant, both in form and subst;
Beneficiary of all Leases.

35 Rejection of Leases”™ In the
subject of any proceeding under the Federal Bankrup

which provides for the possible termination or reject]
and agrees that in the event any of the Leases is so reje
the prior written consent of the Beneficiary; and further that.any

vy lessee under the Leases should be the
ny other federal, state or local statute
s assigned hereby, Grantor covenants
d. 0 damages settlement shall be made without
gyment of damages for rejection

s‘lflg from or out of
the Property or any

said Leases, or any renewals, extensions, and replacements thereof or ﬁ"om 0
part thereof; and Grantor shall receive such Rents and shall hold them, as we

Trust; thil_'c_l, to the Satisfacticn of all obligations specifically set forth in the Leases;
payment of interest and principal becoming due on the Note and this Deed of Trust, befére.
of the same for any other purposes.
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37

Termination of License. Upon an Event of Default under the Note or this Deed

ame; to glve proper recelpts releascs and acquntancc therefor; and after deducting
er costs and expenses of operation and collection as determined by Beneficiary,
eye’ fees, to apply the net proceeds thereof, together with any funds of Grantor
pon any indebtedness secured hereby and in such order as Beneficiary may

to declare ali sums secured hereby immediately due and payable and, at
fights and remedies contained herein or in the Note;

out regard to the adequacy of the security or the solvency of
sroceeding through any person or by agent, or by the Trustee, or by
d without regard to Grantor’s possession, to enter upon, take
the Propény or any part thereof; make, modify, enforce, cancel or
esifterin effect on said Property or any part thereof; remove and
;ziéoorate ¢lean and repair, and otherwise do any act or incur
eem ;ﬁ‘o%;\er to protect the security hereof, as fully and to the
and in such event, to apply the Rents so collected in such
peration and management of the Property, including the
and attorneys fees, payment of the indebtedness under the
eserve fund for replacements, which fund shall not bear

a recelver to be appointed 3
possession of, manage and opgra
accept surrender of any Leases Howe v
evict any tenant; increase or decrei
any costs of expenses as Beneficiary g
same gxtent as Grantor could do if in passés
order as Beneficiary shall deem proper to-
payment of reasonable management, broket:
Note and this Deed of Trust, and payment
interest; and

Provided, however, that the acceptance by B i his Deed of Trust, with all of
the rights, powers, privileges and authority so created, shall upon and taking possession
of said Property by Beneficiary, be deemed or construed 1t Beneficiary a “mortgagee in
possession,” nor thereafler or at any time or in any event obligate Bay i
action or proceeding relating to the Leases or to the Property, or to take

by any lessees thereunder and not assigned and delivered to Beneficiary;’
any way for any injury or damage to person or property sustained by any
corporation in or about the Property; and

Provided further, that the collection of the Rents and applicat
entry upon and taking possession of the Property shall not cure or waive any default;
affect any notice of default required under the Note and Deed of Trust; or invalidate ;
to such notice. Although the original default be cured and the exercise of any such nght
discontinued, the same or any other right or remedy hereunder shall not be exhausted and may”

Beneficiary. A demand by Beneficiary of any tenant for payment of rents by reason of any default
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‘Beneficiary shall be sufficient direction 1 said tenant to make future payments of all rents to
T ithout the necessity for further consent by or notice to Grantor.

38 Appointment of Aftormey-in-Fact. Grantor hereby constitutes and appoints
fie and lawful attorney- in-fact, coupled with an interest of Grantor; and in the name, place

part of the indebtedness
time prior to the date

ted hereby shall remain unpaid. Grantor hereby warrants that it has not, at any
exercised any right to subordinate any such lease to this Deed of Trust or to

of Grantor (collectively,
from any and all liability,
defense of any and all claims

Afability, loss, damage, or expense, the amount thereof
(including rcasonable attorneys® fees) with intef ereon at the Default Rate specified in the Note, shail
be jointly and severally payable by the In
as a lten by this Deed of Trust.

3.10  Records. Until the Secured
shall deliver to Beneficiary executed copies of any and
upon all or any part of the Property, and Grantor will tra
the same terms and conditions as herein contained, “pr
construed as detracting from the validity of this instrumeittas.
future Leases. Grantor hereby covenants and agrees to make/

advisable for carrying out the purposes and intent of this Deed of Trl.l

3.11  Merger. It is understood and agreed that (i
estates created thereby may be held, directly or indirectly, by or for
which shall have an interest in the fee estate of the Property; or (ii) any “other
Leases or the leasehold estates created thereby with the fee estate in the Pro
indebtedness secured hereby shall remain unpaid, unless Beneficiary shail
merger.

long as any of the
to such

4., Obligations Secured. This Deed of Trust is given for the
{collectively, the “Secured Obligations™):

-7-
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s, supplements and consolidations thereof, and the payment of FIFTEEN MILLION
$15,000,000.00), with interest thereon, according to the terms of a promissory note of even
h miade by Grantor, payable to Beneficiary or order, and any and all extensions, renewals,

; lacements thereof, whether the same be in greater or lesser amounts (the “Note™),
a revolving line of credit and contains provision for a variable or adjustable rate of

or preservation of thé
utilities, and insurance.

oty (including, without limitation, payment of taxes, special assessments,
Praperty), (ii) pursuant to any provision of this Deed of Trust and/or the Loan

all debts, obligations and 1
indirect, absolute or contingen
any Swap Contract {as hereinal
evidenced by the Note. “Swap Goiitr
hereinafter defined), including, withou
confirmation, as any or all of them may
restated. “Swap Transaction™ means any.i
combination of the foregoing iransaction
including, without limitation, any interest
interest rate management transaction.

"ether matured or unmatured, Iiquidated or unliquidated, direct or
nt or eve{a]} of Grantor to Beneficiary now or hereafter owing under

o time be modified, arnended extended, renewecl and
mst rate swap transaction, forward rate transaction, or any
options to enter into any of the foregoing transactions,
ption, swap,.cap, fioor, or collar transaction or similar

4.4 Construction Mortgage. * rust shall constitute a “construction

mortgage” as that term is used in the UCC, RCW 62A.

5. Unsecured Obligations. Notwithstanding a
any other document which has been executed in connectio:

any other future guarantors of the loan secured hereby (€
“Guarantors™) under any guarantees now or hereafter executed in conn loan secured hereby

antor and Guarantors

under any Certificate and Indemnity Agreements Regarding Hazar
executed in connection with the loan secoured hereby {collectively, “the.
Agreements™); and (iii) any provision of this Deed of Trust or any agreement s
that would be considered the “substantial equivalent” of the obligations des
purposes of RCW Ch. 61.24. All of such obligations {and substantial equivale
the separate, unsecured recourse obligations of Grantor and such other parties an
the Note or secured by this Deed of Trust.

6. Warranties and Covenants of Grantor. Grantor warrants, covenants, and:agre

6.1 Warranties,

{a) Grantor has full power and authority to grant the Property to Tinstige.
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(b) Grantor has a good and marketable fee simple ftitle in and to the
ect only to those matters listed on Schedule B of that certain title insurance policy approved
d to, Beneficiary in connection with this Deed of Trust and thereafter such other title

2 eﬁmary may elect, in its sole discretion, to approve in writing.

(e) None of the Property is presently, or will during the term of this Deed
ipally or at all for agricultural or farming purposes.

Except as expressly and specifically disclosed in writing by Grantor to
€ from damage and no matter has come to Grantor’s attention (including, but

“loan evidenced by the Note and secured by this Deed of Trust and
r commcicial, industrial ot business purposes and is not for personal,

tor will, at its sole cost and expense, preserve and
&n on the Property and all portions thereof, and will take
iry all documents, that Beneficiary may require in order to
zd in this Deed of Trust or in any other Loan Document.
Grantor shall promptly discharge any lien, ef er charge, whether superior or inferior to
this Deed of Trust, which may be claimed agains ovided that Grantor shall have the right to
contest the amount or validity in whole or in part of
Property by appropriate proceedings conducted in d faithsagd with due diligence, in which event

encumbrance or other charge so long as (i) such procee mgs
lien, encumbrance or other charge; (ii) neither the Property nt
postponement or deferment, be in danger of being forfeited
lien, encumbrance or other charge becomes delinquent, gives Byt
by Beneficiary to ensure payment thereof and prevent any forfeiture
thereof.

to prevent the collection of the
hereof will, by reason of such
j Grantor, before the date such
e security as may be requested

6.3 Construction. Grantor will continue constraction.,
expeditious manner and not cease or substantially cease productive constrizet
than ten (10) days without the prior written consent of Beneficiary, complete t
than the Completion Date, as defined in the Loan Agreement, to Beneficiary
with plans and specifications previously furnished to and approved by Benefl
other terms and conditions of the Loan Agreement.

or a period of more
ovements by no later

6.4 Repair and Maintenance of Property. Grantor will keep thie Frop
condition and repair, which duty shall include but is not limited to continual cigasni
Iandscaping, repairing and refurbishing of the Property; will complete and not remove or demg
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srovement and protect and preserve the same; will complete or restore promptly and in good and
ke manner any such building or other improvement which may be damaged or destroyed and pay
laims for labor performed and materials furnished therefor; will not commit, suffer or permit
the Propetty in violation of law; and will do all other acts which from the character or use of
mal. be rcasonably necessary for the contmued operatlon of the Property in a safe and legal

Coverages Required. Grantor will keep the following insurance
ct to the Property by an insurance company chosen by Grantor, subject to

Prior to completion of the Improvements course of

er the policy and as first loss payee under a lender's loss payee
oupt- ‘hg:re applicable), equipment breakdown (where applicable),

insurance, in an amount equal at all times to the current
replacement value of all improvements theri-/Ggated on the Property. All such insurance coverage shall (1)
contain a “replacement cost endorsement”, Wi t deducti depreciation, (2) if Beneficiary deems it
applicable, “law and ordinance™ coverage and (3) if Ben deems applicable, equipment breakdown
coverage. All such insurance coverage and endorsemn tain a deductible of not more than Ten
Thousand Dotlars ($10,000) per occurrence. *

standard “all risk” or “special form™ poli

(iif) At all times;-fleed TisK nce in the maximum amount of
insurance coverage available or the full replacement cost of all fmpfovembnis on the Property, whichever is
tess, if the Property is now or hereafter designated as being locatéd withinag special ﬂood hazard area under
the Flood Disaster Protection Act of 1973, as previously or

available.

{iv) After completion of the . loss of rental value
insurance and/or business interruption insurance, as follows: If all or ai i Property is rented
or leased, loss of rental value insurance in an amount equal to six (6) mdnths’
the Property as is so occupied. If all or any portion of the Property is occ
interruption insurance in an amount equal to six (6) months’ net income from
as is so occupied. The amount(s) of such coverage(s) shall be subject to adju
Beneficiary’s request, to reflect changes in the rental and/or income levels durin
evidenced by the Note.

(v) At all times, commercial general public Liabi
against claims for bodily injury, death or property damage occurring on, in or about the Propet

less than Two Million Dollars ($2,000,000) combined single-limit liability coverage per Occuﬂ%

-10 -
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Insurance (excluding, however, earthquake insurance, if

(vi)

) rated “A* or better with a size rating of “VIII” or larger by A.M. Best
L:ig:ation of ratings (provided, however, that if A M. Best Company changes

replacement ratings in
include a Form 438B
Beneficiary, and which ¢
this Deed of Trust. Each Iid
“agreed amount endorsement” 4
agrees that any and afl co-insurapes”
Beneficiary. If any required properiy
the blanket policy will include an “agre
will furnish to Beneficiary a copy of4
policies will provide for at least thirty (30}«
any cancellation or material amendment, wi
coverage. Grantor shall furnish to Benefici
or (y) a certified copy thereof (including all decfaration page
include an original signature of an authorized office? ot age
memorandum copy thereof (including all declaratiori] ages polig
an original evidence of insurance or certificate of insur: Gﬁ ett]
the carrier, the policy number and the expiration date, "As-
Deed of Trust, Grantor hereby assigns to Beneficiary all r

rance policy will name Beneficiary as an additional insured. An
includedsin any policy containing a co-insurance ciause, and Grantor
ses”ad “agreed amount endorsements™ must be satisfactory to
coverage is furnished as part of a “blanket policy,” either
dofsement” or “agreed amount endorsement,” or Grantor
“statement of value” for the Property. All required
4 written notice to Beneficiary prior to the effective date of
term shall include any reduction in the scope or limits of
the completg original of each required insurance policy,
licy forms and endorsements), which shall
f the insurer, or (z) an uncertified
rms and endorsements), together with
the coverage, the limits of liability,

nish to Beneficiary all
e paid under Section

days prior to the expiration date of each such policy, Grantor shall furnish-to.Be !
in a form acceptable to Beneficiary, together with evidence that the renewal pre

(d) Insurance Proceeds.

{H In the event of any loss, Grantor will give prosm jtten

notice thereof o the insurance carrier and Beneficiary. Grantor hereby grants Benéfig '
attorney, which power of attorney is coupled with an interest and is irrevocable, to make, g:m
adjust and compromise any claim, to commence, appear in and prosecute, in Beneficiaryls’
namne, any action relating to any claim, and to collect and receive insurance proceeds; prov
that Beneficiary shall have no obligation to do so. If no Event of Default has occurred and is
the immediately preceding sentence shall apply except that Beneficiary shall not be entitled %

-1t -
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ntor’s attorney-in-fact and Grantor shall be entitled to participate jointly with Beneficiary in adjusting
andl compromising any claim, and appearing in any proceeding.

(ii) Beneficiary shall apply any insurance proceeds received
the payment of the costs and expenses incurred in the collection of the proceeds and shall
nce (the “Net Proceeds™), in its absolute discretion and without regard to the adequacy

(A) The payment of indebtedness secured hereby,
ble or not. Any such application of proceeds to principal on the Note shall be
v, prepayment fee otherwise payable under the Note, but shall not extend or

prescribed disbursemen
repair of the Property.
deemed to be held in tru
not be liable for the payment”
proper application of any am@

paid owver-to Grantor. Beneficiary may, at its option, condition the
1e-plans and specifications of the reconstruction, contractor’s
cost estimates, construction budgt,i’ edu[es, aI'ChltECtS certificates, waivers of liens, swom

statements of mechanics and material

rovided in Section 6.3, regardless of
h proceeds are sufficient in amount,

6.6 Right of Inspection. Grantor s eneficiary or its agents or
independent contractors (including, but not limited to, accounjants, appraisers, property inspectors and
environmental consultants), at all reasonable times, to ent pect, examine and audit the
Property and the books and records for the Property.

6.7 Preservation of Licenses, Etc. Grantor shaj obsem and comply with all
rcqulrements hecessary to the cormnued exnstence and validity of all 1 fermits, pnwleges,

Trustee the Property or to carry out more effectively the purposes of this Deed of Trust,

6.9 Legal Actions. Grantor will appear in and defend amy action, !
before any court or administrative body purporting to affect the security hereof or the rightsor poiwer of
Beneficiary or Trustee; and will pay all costs and expenses (the repayment thereof shall be sec
including, without limitation, cost of evidence of title and any attorneys’ fees incurred by Benefieidsy afid

-12-
51445563.2



in a reasonable sum, in any such action or proceeding in which Beneficiary or Trustee may appear,
it brought by Beneficiary or Trustee to foreclose this Deed of Trust,

6.10  Taxes, Assessments and Other Liens. Grantor will pay not later than when due
es&ments, encumbrances, charges, and liens with interest, on the Property or any part thereof,
i pear to be or are alleged to be prior and supenor hereto, including but not limited to

Grantor acknowledges that Beneﬁciary may retain a tax registration service in
nt of all real estate taxes and assessments and Grantor shall pay a one-time fee
¢ such service.

frust Expenses. Grantor will pay all costs, fees and expenses incurred by
th. this Deed of Trust including all such costs, fees and expenses incident to
Fneys’ fees (and the repayment thereof shall be secured heteby).

all sums expended here
Default Rate of interest spe

Encumbrance. Except in cormection with the sale of
£d in the Loan Agreement) in accordance with the terms of
r written consent of Beneficiary, which consent may
be given or denied in Beneficiary’s solg dis sell, transfer or otherwise convey the Property or any
interest therein, further encumber the P any interest therein, cause or permit any change in the
entity, ownership or conirol of Grantor (& a “Sale or Encumbrance™) or agree to do any Sale or
Encumbrance without first repaying in full the Ngte and all other sums secured hereby. In connection with
any Sale or Encumbrance to which Beneficiary is asked to nt, Grantor agrees to pay to Beneficiary,
all costs and expenses incurred by Beneficiary in revigWwisi aluating such matter, whether or not
such consent is granted, including, without limitati ndable fee of $1,500, which amount
shall be paid by Grantor to Beneficiary upon delivery: ot est for Beneficiary’s consent and
(ii) Beneficiary’s reasonable in-house and outside cotinge! es incurred in reviewing and
evalugting such matter. In addition to any other conditions re neficiary to granting its consent
to a Sale or Encumbrance, Beneficiary shall require any perst sty that will, after such Sale or
Encumbrance, directly or indirectly hold twenty percent (20
Grantor to, jointly and severally, unconditionally guarantee the fa
Deed of Trust and provide an environmental indemnity, each in
Beneficiary (Beneficiary shall be reimbursed upon demand for its reass
attorneys’ fees incurred in preparing any such guarantees and environmenta indeni iii"’g;. Consent to any
one such occurrence shall not be deemed a waiver of the right to require Gonsert tv
If any Sale or Encumbrance occurs without the prior written consent of Benef:

any Sale or Encumbrance without the prior written consent of Beneficiary, the N

occurred under this Deed of Trust and the Note.

6.14  Additional Information. Grantor agrees to furnish such j
confirmations as may be required from time to time by Beneficiary (including in corigee
potential loan participations ot assignments). Grantor agrees to make adjustments in this Deed
Note, and the other documents evidencing or securing the loan secured hereby to accomm
participant’s requirements, provided that such requirements do not substantially vary the econony
the loan secured hereby,

-13-
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6.15  Grantor Existence. As Beneficiary is making this loan in reliance on Grantor’s
tence, ownership and control in its existing limited liability company form, Grantor will not
ted liability company structure nor, except as expressly permitted under Sgction 6.13 above,
rship or control of Grantor, in each case, without the prior written consent of Beneficiary,

ght to carry on its business, including, but not limited to, filing within the prescribed
sreports, and paying when due all such taxes Without limiting the generality of the

6.17
times be managed by Gr.
and acceptable to Benefici

Deed of Trust, “Hazardous Substance” means any
tes, including, but not limited to, those substances,
e Department of Transportation Hazardous Materials Table
atection Agency as hazardous substances (40 CFR Part 302)

ateri es which are or become regulated under
itation, any material, waste or substance
biphenyls, (v) defined as a “hazardous
or “hazardous substance™ under RCW

materials, and wastes listed in the United
(49 CFR 172.101) or by the Environmenta
and amendments thereto, or such substance

CERNFTS

waste”, extremely hazardous waste”, “restricted hag

other applicable state laws,
{vi) designated as a “hazardous substance™ pursuant to Sec ig = Clean Water Act, 33 U.S.C.
§1251 etseq. (33 U.S.C. §1321) or listed pursuant to Sect;
§1317), (vii) defined as a “hazardous waste” pursuant m Sectioft. #the Resource Conservation and
ant to Section 101 of

.U.S.C. §9601, et seq.

toxic or hazardous substance or material or pollutant or oontaminant U
laws, ordinances or regulations or under any reported decision of a state
or matter imposing liability for clean-up costs or expenses on any person or eyt
common law theory.

(b) Grantor represents and warrants to Beneficiary
Grantor’s knowledge, no asbestos has ever been used in the construction, repair o
building, structure or improvement now or heretofore located on the Property; (ii) no H I
is currently being generated, manufactured, refined, transported, treated, stored, handled or
transferred, produced or processed on, under or about the Property, except in complia
applicable federal, state and local statutes, ordinances, rules, regulations and other laws: (iii
Grantor nor, to the best of Grantor’s knowledge, any other person or entity has ever caused
any Hazardous Substance to be generated, manufactured, refined, transported, treated, stored,

-14-
51445563.2



an;/ federal, state ot local statute, ordinance, rule, regulation or other law pertaining to
ubsianoes, and (v) nen:her Grantor nor the Property is subject to any govemmental or judicial

is Section §.18(a) are made after and are based upon inspection of the Property by
Grantor as to the prior uses of the Property.

Grantor will not cause or permit the Property to be used to generate,
Etreat store, handie dispose, transfer, produce or process any Hazardous

irantor cause or permit, as a result of any mtentlonal or umntentlonal
r any tenant, subtenant or other user or occupier of the Property, a
uring, emitting, emptying or dumping of any Hazardous Substance
into any waters, except in compliance with afl such laws,

act or omission on the
releasing, spilling, leak

""ﬂ_lmmedaately notify Beneficiary if Grantor becomes aware

other law pertaining to Hazardous Sul
foregoing. Grantor will, at its sole expé
up of Hazardous Substances on or with re
containment and remedial actions in accor

actions as may be necessary or advisable for the clean-
the Property, including, without limitation, all removal,
e with all applicable laws and in all events in a manner
satisfactory to Beneficiary, and shall further, pray or cause t9 be paid all clean-up, administrative and
enforcement costs of governmental agencies with respect dous Substances on or with respect to the
Praperty if obligated to do so by contract or by law.

(e) For the purposes of, ifispgeting’
all representations and warranties in this Deed of Tirust-vé
observance of all covenants contained in this Section 6.18, (i}
inspect the Property, including the interior of any structur
notice; and (ii) if and at any time Hazardous Substances are

perty to ascertain the accuracy of
azardous Substances, and the
ereby authorized to enter and
ble times and after reasonable

documents.

) All of the representations, warranties, covehq
in this Section 6.18 shall be in addition to and not limit any representations, warrmmes
and/or remedies in the Environmental Indemnity Agreement.

514455632



and reconveyance of the lien of this Deed of Trust and shall not be affected by Beneficiary’s
f any interest in the Property, whether by foreclosure or otherwise.

6.19  Financial Statements; Books and Records. Grantor shall keep accurate books
:count of the Property and its own financial affairs sufficient to permit the preparation of
therefrom in accordance with generally accepted accounting principles (GAAP),
ly authorized representatives and independent contractors shall have the right to
it Grantor’s records and books of account at all reasonable times. So long as this
in effect, Grantor shall provide to Beneficiary, in addition to any other financial
der or under the Loan Agreement, all financial statements and other information

ndominium Provisions. Grantor shall perform all of Grantor’s obligations

“the “Project’s Condominium Documents™): (i) any condominium
v map and plans recorded against the Property, (ii) any articles of
ions, anci other documents governing the formation or governance

documents governing the o
Property, and (iv) RCW 64.34
Grantor shall promptly pay, w

pect-ta any condominium created with respect to the Property.
ii" dues and assessments imposed pursuant to the Project’s
Condominium Documents. In addi he insurance required under Section 6.3 above, Grantor shall
obtain and maintain ali insurance requi nder tht Project’s Condominium Documents and RCW 64.34
with respect to the common efements arid xni d by Grantor. In the event of a distribution of property
insurance proceeds to Grantor jn liew of petpration or repair following a loss to the Property under the
insurance policies maintained under the Broject’s Condominium Documents, whether to units or to
common elements, any proceeds payable to Grantor are hereby assigned and shall be paid to Beneficiary
for application to the sums secured by this Deed of Trust, wt or not then due, with the excess, if any,
paid to Grantor. The proceeds of any award or clair ‘datnages, direct or consequential, payable to
Grantor in connection with any condemnation or other ng: ofall or any part of the Property, whether of
the units or of the common elements, or for any conveyan ondemnation, are hereby assigned
and shall be paid to Beneficiary. Such proceeds shall be“appl
Deed of Trust as provided herein. Except after prior written
prior written consent, which consent may be withheld in B

iciary and with Beneficiary’s
discretion, Grantor shall not

amendment or modifications to any Project’s Condominium “Bogcw
condominium dues and/or assessments or other amounts payable u
Documents when due, then Beneficiary may pay them. Any amounts |
Section shall become additional debt of Grantor secured by this D
Beneficiary agree to other terms of payment, these amounts shall be t
disbursement at the Default Rate (as defined in the Note) and shall be payable;

from Beneficiary to Grantor requesting payment.

‘from the date of
. upon notice

7. Default.

7.1 Definition. Any of the following shall constitute an “Eve;
this Deed of Trust, the Note and the other Loan Documents (as defined belaw):

(a) An occurrence of any “Event of Default” (as defined in th

-16 -
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{b) Any representation or warranty made by or for the benefit of Grantor
sewhere in connection with the loan secured hereby, including, but not limited to, any
s in connection with the security therefor, shall prave to have been incorrect or misleading in

(c) Grantor or any other person or entity liable therefor shall fail to pay
ness secured hereby;
d) Grantor or any other signatory thereto shall default in the performance
reement contained in this Deed of Trust, the Note, the Loan Agreement, or any
idencing the indebtedness secured hereby;

Grantor or any other person or entity liable for the repayment of the

voluntary or involuntary petition in bankruptey, or make a general
r.be adjudicated bankrupt or insolvent;

demand upon Grantor and without releasmg rantor frogpt
payments or do any acts required of Grantor hereundes* §
t limitation, obtaining insurance and/or
r this Deed of Trust), Beneficiary
mmence, appear in and defend
any action or proceeding purporting to affect the security her its or powers of Beneficiary or
Trustee; pay, purchase, contest or compromise any encumb
following paragraph; and in exercising any such powers, pay rig 1
a reasonable fee therefor. All sums so expended shall be payabfe £
hereby (except that advances made under this Section 7.2 to cure any default ynger the Environmental
: Uf Trust), ancl bear

clarification, if Beneficiary makes any advances pursuant to this Section <
Environmental Indemnity Agreements or any guaranties of the loan eviden
advances are made on an unsecured basis under the Environmental Indemnity 2
the loan evidenced by the Note, '

governmental or'municipal charges, fines, impositions or liens asserted against the Property
such payment in reliance on any bill, statement or estimate procured trom the appropria

assessment, sale, forfeiture, tax lien or title or claim thereof; in the case of any apparent or:
adverse claim of title, lien, statement of lien, encurmbrance, deed of trust, claim or charge Beneficiary

-17-
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1stee, as the case may be, shall be the sole judge of the legality or validity of same; and in the case of a
for any other purpose herein and hereby authorized, but not enumerated in this paragraph, such
iy be made whenever, in the scle judgment and discretion of Trustee or Beneficiary, as the case
advance or advances shall seem necessary or desirable to protect the full security intended to
is instrument; provided further, that in connection with any such advance, Beneficiary at its
& hereby authorized to obtain a continuation report of title and/or an appropriate title
by a title insurance company, the cost and expenses of which shall be repayable by
and shall be secured hereby.

ti‘us power of attorney shall be a power coupled with an interest and
flected by any disability of Grantor.

The above notwit
cure defaults under the E
with the loan secured hereby.

7.3 Remed
secured hereby shall become immedia
Beneficiary and Beneficiary may: .
(a) Have eeiver appointed as a matter of right, without regard to the
sufficiency of the Property or any other securi i ess secured hereby;

(b) Foreclose this De a mortgage or otherwise realize upon

the Property;
(c) Cause Trustee to exérgise of sale granted to Trustee under
this Deed of Trust;

(d Sue on the Note according
(e To the extent permitted by applicab)

judgment following the completion of a judicial foreclosure or a tru
security for the obligations secured by this Deed of Trust; and/or

el and obtain a deficiency

) Exercise any other remedy permitted by th st, the Note,
the Loan Agreement, other Loan Documents, and/or applicable law.

7.4 No Waiver. By accepting payment of any sum secure
Beneficiary does not waive its right either to require prompt payment when due
secured or to declare an Event of Default for failure to do so.

-18-

514455632



iary in writing. Grantor grants Beneficiary a power of attorney, which power of attorney is coupled
terest and is irrevocable, to commence, appear in and prosecute, in Beneficiary’s or Grantot’s
tion or proceeding relating to any such condemnation or other taking, and to setile or
any claim in connection with such condemnation or other taking; provided however, that
sha#l have no obligation to do so. All awards, payments, damages, direct, consequential and
sand proceeds thereof, in connection with any past or future condemnation or other
nees in lieu of condemnation, are hereby assigned to Beneficiary (all such assigned
of the “Property” for purposes of this Deed of Trust), and all proceeds of any such

without liability therefor
payment of the 1ndebtedness 59

Totice and without affecting the liability of any person for the
hereby;-tipon written request of Beneﬁmary, payment of its own fees

cancellation or retenticn), Trusiee t‘:i
()
{b)
{c)

Trust or the lien or charge thereof: or

(d) Reconvey, without

9.2 Reconveyance.

(a) Partial Reconveyanc 8

reconveyed/released is hereinafter referred to as a “Release Unit™) so lod
uncured default or event of default under any of the Loan Documents or any ev,
and/or the expiration of any applicable cure period without a cure, would co
default thereunder, (ii) Beneficiary receives the release price established in

specifically provided in the Loan Documents, Beneficiary shail not be obligated to recény
lien of the Deed of Trust, in whole or in part, until it has received payment in full of
Beneficiary under any of the Loan Documents. Beneficiary’s acceptance of any payment o
the Trustee to issue any partial reconveyance or partial release shall not affect Grantot™s obli
all amounts that remain owing under the Loan Documents or the security of this Deed of Trust régar
any Collateral that is not reconveyed or released. If Beneficiary does not require satisfaction of alt

-19 -
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tions set forth in the Loan Agreement or in this Section before releasing one or more Release Units,
hall not be a waiver of such conditions, and Beneficiary reserves the right to require their
in full before releasing any further Release Units from this Deed of Trust.

(b) Full Reconveyance. Upon written request of Beneficiary stating that all
ity have been paid, and upon surrender of this Deed of Trust and the Note to Trustee for
tion and upon payment of its fees, Trustee shall reconvey, without warranty, the
nder. The recitals in any reconveyance executed under this Deed of Trust of any

sz shall properly reconvey the Property under this Section 9.2, the assignment of
hall.he void and of no effect.

Fowers ﬁné Duties on Default. Upon written request therefor by Beneficiary
¢, or the nature of the several defaults, and the amount or amounts due

sold to satisfy the obligatiofi
given according to law.

‘ parce]s and in such order as it may determine, at public
in lawful money of the United States, payable at time of sale.
ursuant to judicial foreclosure) of all the Property as real

¢ and exercise, at Beneficiary’s sole
CC Whenever notice is permitted or

reasonable notice. Trustee may postpone sale of all or dry.g
thereafier may postpone such sale, as provided by applicable

may purchase at such sale, except if prohibited by applicable law.

After deducting all costs, fees and expenses of Trust

not then repaid, with accrued interest at the Default Rate specified in the Note;
hereby; and the remainder, if any, in the manner provided by applicable law.

9.4 Reassignment of Security Interest. At the request of Ben
required by applicable law, Trustee shall reassign to Beneficiary the security interestcry
after such reassignment Beneficiary shall have the right, upon the occutrence or continuapse

Trustee, pursuant to the UCC. In that regard, Beneficiary shall have the right to collect all'a
accounts receivable that are encumbered by this Deed of Trust directly from the obligors at
the occurrence of an Event of Default hereunder,

-20 -
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9.5 Acceptance of Trust. Trustee accepts this trust when this Deed of Trust, duly
acknowledged, is made a public record as provided by law. Trustee {s not obligated to notify
eto except Beneficiary of pending sale under any other deed of trust or of any action or
hich Grantor, Beneficiary or Trustee shall be a party unless brought by Trustee.

Reliance. Trustee, upon presentation to it of an affidavit signed by Beneficiary
ing a default by Grantor under this Deed of Trust, is authorized to accept as true and

Reglacement of Trustee. Beneficiary may, from time to time, as provided by
Stee'in place and stead of Trustee herein named, and thereupon Trustee herein

statute, appoint another {
¢.the trustee S0 appomted shall be substituted as Trustee hereunder, with the

named shall be disch

‘any action to collect or enforce any obligation of Grantor or any
y of the-dbligations secured by this Deed of Trust, of the substantial

hereunder shall not preclu
guarantor or other party liables

limitation, the obligations of th(‘f pa
obligations of each such guarantor u
equivalents of such obligations) shall ¢

Trust.

10. Additional Security. If Beneficiary at
Secured Obligations, all such security shall be taken,
may enforce the sale thereof or otherwise realize upen Hi
with the exercise of any of its rights or remedies hereu
additional security, the execution of partial releases of thie-see
of the Secured Obligations shall not diminish the force, effect
affect or impair the liability of any maker, surety, or endorser

d held as cumulative, and Beneficiary
its option, either before or concurrently
sale is made hereunder. The taking of

11. Imposition of Tax. For purposes of this Section
deeds of trust or on all or any part of the indebtedness secured by a de
owner of the Property covered by a deed of trust which the taxpaye 'or required to deduct
from payments on the deed of trust, or (¢) a tax on Property covered by ; 3 argeable against a

specific tax (other than an income tax or a gross receipts tax) on all or an
secured hereby or on payments of principal and interest made by a grantor und
is enacted subsequent to the date of this Deed of Trust, enactment of the Tax shail-
Default, and Beneficiary may exercise any or all of the remedies available to it upt
Event of Default, un]ess the followmg oondmons are met (i) Grantor may lawfully

that the tax law has been enacted.

12. Waiver of Marshaling, Grantor waives all rights, legal and equitable, it
hereafter have to require marshaling of assets or to require upon foreclosure sales of assets in a

-21 -
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Chicago Title Company of Washingion
425 Commercial

Mt Vernon, WA 98273

Attn: Builder Unit

. Any notice, demand, request, or other communication
to Grantor {including ult or notice of sale) or Beneficiary shall be sent in writing to the

following address:

If to Grantors

If to Beneficiary:

or to such other address as may be filed in writing by Fant
party in accordance with this Section 13.

133 Method of Giving Notice. Any notigg; de srequest or other communication
which any party hereto may be required or may desire to give hersunder-$halt be itewriting addressed as set
forth above and shall be deemed to have been properly given (a) if Mapd del d, when delivered or
rejected by the intended recipient; (b) if mailed by United States Ce ostage prepaid, return
receipt requested), when delivered or rejected by the intended recipient ‘4l Express or other
reliable overnight courier service, when delivered or rejected by th ient; or (d) if by
facsimile transmission, upon actual receipt of a complete, legible facsimile tragispeission, except that it a

134  Waiver of Notice. The giving of notice may be waived in

Beneficiary reserves the right to extend the term, or otherwise modify the terms, hereof or of' t
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Successors and Assigns. The terms, covenants, conditions, and warranties contained
iawers granted hereby shall run with the land and shall inure to the benefit of and bind all
heir respective heirs, successors and assigns; all tenants and their subtenants and
equent owners of the Property and subsequent holders of all or any portion of the Note,

agree has a substantial
including, without i

in accordance with, the .
such state (without regas
America, except that at a 15
40 and pursuant to the other Loan Documents other than with respect
to liens and security interests iz reperty whose perfection and priority is covered by Article 9 of the UCC
(including, without limitation, :
applicable thereto in accordance with'™a
to the law of the state in which the Prop
organjzation may apply under Article 94
by the law of such state, the law of the
enforceability of all Loan Documtents, in

rust, and all of the obligations hereunder
or thereunder. In the event that any provision'or clause Deed of Trust or the Note confliets with
applicable law, the conflict shall not affect other provi
given effect without the conflicting provision, and t

Note are declared to be severable,

17. Jurisdiction. If there is any litigation or
provision of this Deed of Trust, jurisdiction shall be exclusi
Pierce County in the State of Washington, unless the remedy
or Federal Courts of the county in which the Property is located.

18. Grantor’s Right To Possession. Grantor may remai

long as it is not in default hereunder or under the terms of the Note an
possession of the Property, use the same.

'of the Property for so
Auile it is entitled to

interpret
part of the
‘appeal, the

9. Attorneys’ Fees, In the event any action or proceeding is br
the provisions of this Deed of Trust, the prevailing party shall be entitled t&.g :
prevailing party’s costs, a reasonable attorneys’ fee at trial, in bankruptcy proceedings
amount of which shall be fixed by the court and made a part of any judgment rendered,.-

20. Intentionally Omitted.

21, Time Of Essence. Time is of the essence under this Deed of Trusi
performance of every term, covenant and obligation contained herein.
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22, Construction. Whenever used herein whenever the context so requires, the singular
Il include the plural, the plural the singular, and the use of any gender shall include all genders.

“or not, that are discharged in whole or in part by Beneficiary in accordance with this
it the proceeds of the Loan.

instruments, and agreemen; o by Grantor and Beneficiary in connection therewith (collectively,
the “Loan Documents™) constitlilgthe final.expression of the entire agreement of the parties with respect to
the transactions set forth therein.. Né Ps slying upon any oral agreement or other understanding not
expressly set forth in the Loan Dot e Loan Documents may not be amended or modified except
by means of a written document exec y the'party sought to be charged with such amendment or
modification.

25. Waiver of Jury Trial. T HE MAXIMUM EXTENT PERMITTED BY APPLICABLE

LAW, GRANTOR AND BENEFICIARY E2 {A) AGREES NOT TO ELECT A TRIAL BY JURY
WITH RESPECT TO ANY ISSUE ARISING OUT OF THiS.DEED OF TRUST THAT IS TRIABLE OF
RIGHT BY A JURY AND (B) WAIVES ANY RIGH AL BY JURY WITH RESPECT TO
LICH XISTS NOW OR IN THE FUTURE.

THIS WAIVER OF RIGHT TO TRIAL BY JURY:,
ENOWINGLY AND VOLUNTARILY WITH THE BEKEF ETENT LEGAL COUNSEL.

B - 'Y MAY PURCHASE
INSURANCE AT YOUR EXPENSE TO PROTECT BENEE‘I‘ ARY'S" INTEREST. THIS
OUR INTEREST. IF THE
; RCHASES MAY

LATER CANCEL THIS COVERAGE BY PROVIDING EVIDEN
OBTAINED PROPERTY COVERAGE ELSEWHERE.

BALANCE, THE INTEREST RATE ON THE NOTE SECURED BY THIS DEED-
WILL APPLY TO THIS ADDED AMOUNT. THE EFFECTIVE DATE OF COVERAGE:
THE DATE YOUR PRIOR COVERAGE LAPSED OR THE DATE YOU FAILED TO

PROOF OF COVERAGE.
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THE COVERAGE BENEFICIARY PURCHASES MAY BE CONSIDERABLY MORE
PENSIVE THAN INSURANCE YOU CAN OBTAIN ON YOUR OWN AND MAY NOT
ATISFY. ANY NEED FOR PROPERTY DAMAGE COVERAGE OR ANY MANDATORY
INSURANCE REQUIREMENTS IMPOSED BY APPLICABLE LAW.,

[signature on following page]
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DATED as of the day and year first above written.

ASE BE ADVISED THAT ORAL COMMITMENTS OR ORAL
REEMENTS TO LOAN MONEY, EXTEND CREDIT, OR FOREBEAR FROM
KFQRCING REFAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER
SEINGTON LAW.

Highland Greens NW,LLC
a Washington limited liability company

By'«v
N’a;ne; Y(domes [, 10T —

Its:_ presnr @] e

STATE OF WAy ei

COUNTY OF ¥ (nil

idence that THOMAS LeE TOLLEN  isthe

erseil geknowledged that said person signed this instrument, on

execute the instrument and acknowledged it as the
of Wowianh Ceaens WL a

voluntary agt of such _ LLC

ent.

I certify that I know or have s

personn who appeared before me, and s&

oath stated that said person was auth
Ve et

AL , to be the fre

for the uses and purposes mentioned in the ing

Dated: FEBaumq\ 1% 20l

AWy,
s 1y
\‘\\‘0 \'\F:“'!oﬁ,v “, Notary public in
S -i\ 0%, State of:
s z 3 Residing at:_ M S&FLET WA
'5' NOTARY s My appointment expires:
%Y >
"' 12.05.19, *é\\\
"’:,9‘ WAS“\\\“\
g™
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EXHIBIT A

TO
k. TRUST, ASSIGNMENT OF LEASES AND RENT, SECURITY AGREEMENT, AND
FIXTURE FILING

Legal Description

N
git

Situated in Skagit

EXHIBIT A
Page 10f 1



