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E: BE ADVISED THAT THE NOTE SECURED BY THIS DEED OF TRUST PROVIDES

ARIABLE OR ADJUSTABLE RATE OF INTEREST AND INCLUDES A REVOLVING
f DIT. UNDER THE REVOLVING LINE, BENEFICIARY WILL MAKE PERIODIC
TO GRANTOR, WHICH MAY BE REPAID AND SUBSEQUENTLY RE-ADVANCED,
O THE TERMS AND CONDITIONS OF THE NOTE AND THE OTHER LOAN

" OF THIS DEED OF TRUST WILL REMAIN IN FULL FORCE
: SUCH REDUCTIONS. HOWEVER, NOTHING HEREIN SHALL BE
CONSTRUED A’S ATING BENEFICIARY TO MAKE ANY FUTURE ADVANCE TO

GRANTOR.

Loan Number: 16050

CONSTRUCTION D OF EiUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY

viIENT, AND FIXTURE FILING

98233, and its successors in trust and assig)
whose address is 719 2nd Avenue, Suite 62

: rustee”), for the benefit of COLUMBIA STATE BANK
attle, WA 98104 Attn: David Adams (“Beneficiary™).

1, i . : sideration, the receipt and sufficiency of

evidenced by the Note (a5 hereinafter
der and hereunder, and to secure the
sells, and conveys to Trustee and
‘afl of Grantor’s estate, right, title,
of Skagit, State of Washington,
erty described in all parts
in collectively referred to

of this Section 1 and all additional property, if any, described in Section'?
herein as the “Property™):

1.1

Land and Appurtenances. The land des it A hereto, and all

any way appertaining, including, without limitation, all of the right, title an
any avenues, streets, ways, alleys, vaults, strips or gores of land adjoinin

1.2 Improvements and Fixtures. All buildings, structures and
now or hereafier erected on the property described in Section 1.1 above, and a
machinery, apparatus, installations, goods, furniture, and equ1pment, and other propett
nature (including, without limitation, all heating, ventilating, air conditioning, plumbi
equipment, all elevators and escalators, all sprinkler systems, all engines and motors, all llght
cleaning, fire prevention and fire extinguishing equipment, all ducts and compressors, all
stoves and other appliances, attached cabinets, partitions, rugs, carpets, blinds and draperies, aﬂ i

ol
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_miatefials and supplies, and all construction materials and equipment), now or hereafter located in or used
_of procured for use in connection with that property, it being the intention of the parties that all property of
hereinabove described which is now owned or hereafier acquired by Grantor and which is
hed to or used in connection with the property described in Section 1.1 above shall be,
become a portion of that property and shall be covered by and subjeet to the llen of this Deed

and other work products relating to the constructlon of the existing or any future
1 perty described in Section 1.1, any and all rights of Grantor in, to or under any
architect’s contral i
improvements o
in connection: hm’e
collect, recelve and i any any and all rents, income, revenues issues, royaltles profiis, including
ts, insurance proceeds, condemnation awards and other moneys payable
v of the foregoing, including interest thereon, or to enforce all other
ing those referred to above) affecting or relating to any of the

or receivable from
provisions of any
foregoing; and

agire

1.3 Enfort
to make claim for eollect, reeei

nd Collection. Any and all rights of Grantor, without limitation,

ipt-for any and all rents, income, revenues, issues, royalties, and
nd profits, insurance proceeds, condemnation awards and
n account of any of the property described in Sections 1.1
riforce 4l other provisions of any other agreement (including

other moneys payable or recewabl
and 1.2, including interest thereon, o

h agreement, award or judgment, in the name of Grantor or
1ay be or become entitled to do with respect

thereto, provided, however, that no obligatio
awards or judgments shall be impaired or diminished
imposed upon Trustee or Beneficiary; and

1.4 Accounts and Income. Any“and
rights to payment, contract rights, chattel paper, documents
and general intangibles relating to any of the property desct

" in Sections 1.1 and 1.2 or attributable to services that occur ol areﬁ:{ir
Sections 1.1 and 1.2 or generated from the use and operation of the p
1.2; and

1.5 Miscellaneous Income and Accounts Receivables~ Al otlier income, accounts
ipziuding, without

limitation, income from concessions, vending machines, coin-operated laun
operated-equipment, storage and parking income, and concession, ticket, sales,

1.6 Leases.

All of Grantor’s rights and interests as landlord
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, and any other security received or receivable thereunder. Tn accepting this Deed of Trust neither
nor Trustee assumes any liability for the performance of any such Leases; and

1.7 Declarant Rights. All of Grantor’s right, title and interest in and to any and all
. and all covenants, conditions, restrictions, development agreements, laws or other

ing or later enacted relating to the Property, including, without limitation, those

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

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

To the extent any of the property described in Section | is personal
OF5-Z18 reficiary, as secured party, a security interest therein together with
a security interest in all othie: oral.sfoperty of whatsoever nature which is located on or used or to be
used in connection with any o droperty. described in Section 1, and any products or proceeds of any
thereof, pursuant to the Unifor iode of the state of Washington {the “UCC™), on the terms
and conditions contained herein, execepi where any provision hereof is in conflict with the UCC, the
UCC shall control. Beneficiary hereby’ ecurity interest to Trustee, in trust, for the benefit of
Beneficiary to be dealt with as a portiog oerty” except as otherwise specified herein. This Deed
ent and a fixture filing with respect to all property subject
ty interest can be obtained from Beneficiary at the address
neﬁmary to ﬁle and/or record such financing statements as

3.1 Assignment. For purposes®ef.sec
below), Grantor does hereby absolutely and unconditionallyy
assign to Beneficiary all of Grantor’s right, title and interest
Leases, and hereby gives to and confers upon Beneficiary the i
the income, receipts, rents, revenues, issues, profits, royalties;-ans
business conducted on the Property and any and all prepaid re
(oollectively, the “Rems”) now due or which may become due or

fer, convey, sell, set over, and
id hereafter arising in and to the
ind continuing right to collect all

demand ot ¢laim, arising or issuing from or out of the Leases or from out
thereof, including, but not limited to, minimum rents, additional rents, perc
and liquidated damages following default, and all proceeds payable under any
loss of rents resulting, from untenantability caused by destruction or damage :
any and all rights and claims of any kind which Grantor may have against any Sitant un

any subtenants or occupants of the Property, EXCEPTING THEREFROM, any sums whit
provisions of any of the Leases are payable directly to any governmental authority of
firm or corporation other than the landlord under the Lease. Grantor 1rrcv0cab!y appotzits
true and lawful attomey at the DptlDl'l of Beneficiary at any tlme to demand, receive and C‘ﬂ
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‘ 32 Grantor’s Representations and Watranties Re: Leases and Rents. Grantor
sents and warrants that:

(a) As of the date of this Deed of Trust, there are no Leases of the

Grantor has good title to the Rents hereby assigned and good right to

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

£ part of Grantor to be kept, obsenfed and performed, and to give
e on the part of Grantor to observe, perform and discharge
ogument received by Grantor from any tenant or subtenant
under any future Leases specifying,.@aay
Leases;

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

r proceeding arising undet,
obligations, duties, or liabilities

and

interest as lessor under any Leases except the lien of this Deed of Trust or as perndi
Trust,

34 Prior Approval For Actions Affecting_or Relating to Leasez.
covenants and agrees that it will not, without the prior written consent of Beneficiary (whit
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

pledge, transfer, mortgage, or otherwise encumber or assign future
payments of B

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

manner release or d
covenants, condition
obligation to pay the R

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

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

3.5 Rejection of Leases:

ny lessee under the Leases should be the
Subjf:c’t of any proceeding under the Federal Bankrug&,"

any other federal, state or local statute

the prior written consent of the Beneficiary; and further ihﬂt an
of any such Lease will be made payable both to Grantor and :
juest of Beneficiary, it will duly
ill be applied to any portion of

36 License to Collect Rents. So long as there ‘Event of Default under
the Note or this Deed of Trust, Grantor shall have the right under a lie 4 eby (but limited as

receive them as a trust fund to be applied, and Grantor hereby covenants to
Beneficiary, first, to the payment of taxes and assessments upon said Property
due thereon; second, to the cost of insurance, maintenance and repairs required by the
Trust; third, to the satisfaction of all obligations specifically set forth in the Lease
pavment of interest and principal becoming due on the Note and this Deed of Trust, bei m*e
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
neficiary, at its option and without notice, shall have the complete right, power and authority
xercise and enforce any or all of the following rights and remedies at any time:

X {a) to terminate the license granted to Grantor to collect the Rents without
f the Property, and to demand, collect, receive, sue for, attach and levy against the Rents
name; to give proper receipts, releases and acqulttance therefor and after deductmg

eys’ fees, to apply the net proceeds thereof, toge:ther with any funds of Grantor
upon any indebtedness secured hereby and in such order as Beneficiary may
~ to declare all sums secured hereby immediately due and payable and, at

ghts and remedies contained herein or in the Note;

out regard to the adequacy of the security or the solvency of
eeding through any person or by agent, or by the Trustee, or by

possession of, manage and op
accept surrendcr of any Leases

fecorate, clean and repair, and otherwise do any act or incur
fieem proper to protect the security hereof, as fully and to the
same extent as Grantor could do if in poSsession: and in such event, to apply the Rents so collected in such
order as Beneficiary shall deem proper* Operation and management of the Property, including the
payment of reasonable management, brokerage and attorneys fees, payment of the indebtedness undet the
Note and this Deed of Trust, and payment reserve fund for replacements, which fund shall not bear
interest; and

any costs or expenses as Beneficiary s

(d) require Grantor 4
with all records evidencing such deposits.

ecurity deposits to Beneficiary, together

Provided, however, that the acceptance by
the rights, powers, privileges and authority so created, shall
of said Property by Beneficiary, be deemed or construed{o.
possession,” nor thereafier or at any time or in any event obligate B
action or proceeding relating to the Leases or to the Property, or to t
any money or incur any expenses or perform or discharge any obligat
or to assume any obligation or responsibility for any security deposits
by any lessees thereunder and not assigned and delivered to Beneficiary
any way for any injury or damage to person or property sustained by an
corporation in or about the Property; and

aitry upon and taking possession
Beneficiary a “mortgagee in

Provided further, that the collection of the Rents and applicat
entry upon and taking possession of the Property shall not cure or waive any defaulg;
affect any notice of defauit rcquired under the Note and Deed of Trust; or invalidate 4

Beneficiary hereunder are cumulative of and not in lieu of any other rights and powers other
Beneficiary. A demand by Beneficiary of any tenant for payment of rents by reason of any defalt lai

-6-
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eficiary shall be sufficient direction to said tenant to make future payments of all rents to
oiary without the necessity for further consent by or notice to Grantor.

3.8 Appointment of Attomey-in-Fact Grantor hereby constitutes and appoints

lien of this Deed of Trust, or any other deed of trust encumbering the Property, or to
he Property; and to request or require such subordination where such option or

have the right, ilege so to do. This appointment is to be irrevocable and continuing and these
rights, powe rileges shall be exclusive in Beneficiary, its successors and assigns as long as any
part of the indébtedn L hereby shall remain unpaid. Grantor hereby warrants that it has not, at any
time prior to the date h “exercised any right to subordinate any such lease to this Deed of Trust or to
Tease, and further covenants not to exercise any such right.

of Grantor (collectively,
from any and all liability,
defense of any and all claims
out of the Leases, mcludmg, bu

5it pald to and received by Grantor, but not delivered
fability, loss, damage, or expense, the amount thereof
reon at the Default Rate specified in the Note, shall

be jointly and severally payable by the It
as a lien by this Deed of Trust.

3.10  Records. g
shall deliver to Beneficiary executed copies of any an

vels of existing leases and all future leases
assign such Leases to Beneficiary upon

| deliver unto Beneficiary upon
instruments, including, but not

3.11 Merger. It is understood and agreed that (
estates created thereby may be held, directly or indirectly, by or for LG8
which shall have an interest in the fee estate of the Property; or (ii) any
Leases or the leasehold estates created thereby with the fee estate in the Pr
indebtedness secured hereby shall remain unpaid, unless Beneficiary shal
nerger.

hall not merge any
as lopg as any of the
writing to such

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

Facility Agreement of even date herewith (the “Lean Agreement”), which provides f
construction financing of certain lots and improvements (together with those improvements d

-7-
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1.2 above, the “Improvements”} as more particutarly described in the Loan Agreement, and any
skicpsions, modifications, supplements and consolidations thereof, and the payment of FOUR MILLION
EVENHGNDRED THOUSAND DOLLARS ($4,700,000.00), with interest thereon, according to the
teyms of a promissory note of even date herewith, made by Grantor, payable to Beneficiary or order, and

.. Future Advances. The repayment of any and all sums disbursed or advanced or
ciary subsequent to the execution of this Deed of Trust (i) for the maintenance
(mcludmg, without ilmltatlon payment of taxes, special assessments,

utilities, and m rancé
Agreement (including,
Agreement and any &

ut 'mltatlon for the enforcement of the Note, this Deed of Trust, and Loan
tinder), in each case, together with interest thereon; and

LT several) of Grantor to Beneﬁcmry now or hereafter owmg under
}.now or hereafter executed in connection with the loan

hereinafter defined), including, withou
confirmation, as any or all of them may
restated. “Swap Transaction” means gny
combination of the foregoing transactitit
including, without limitation, any intere
interest rate management transaction.

tation, any master agreement, related schedule, or written
i @ time be modified, amended, extended, renewed, and
e swap transaction, forward rate transaction, or any
“pptions to enter into any of the foregoing transactions,
option, swap, cap, floor, or collar transaction or similar

5. Unsecured Obligations. Notwithstanding..as
any other document which has been executed in connection
Trust does not and shall not secure: (i) the obligations of Bri
Holdings Corp, and Landed Gentry Development, Inc. and
hereby (each “Guarantor’ and collectively, the “Guarantors™ & rantees now or hereafter
executed in connection with the loan secured hereby (each a " and collectively, the
“Guaranties”);, (i) the obligations of Grantor and Guarantors u tificate and Indemnity
fion with the loan
secured hereby (collectively, the “Environmental Indemnity Agreements
Deed of Trust or any agreement secured by this Deed of Trust that would b
equivalent” of the obligations described in (i) or (ii) above for purposes of
obhgatlons (and substantial equivalents thereof) shall constltute the s

Deed of Trust.

6. Warranties and Covenants of Grantor. Grantor warrants, covenants,
6.1 Warranties.
(a) Grantor has full power and authority to grant the Property to Frustee.
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{b) Grantor has a good and marketable fee simple title in and to the
ject only to those matters listed on Schedule B of that certain title insurance policy approved
to, Beneficiary in connection with this Deed of Trust and thereafier such other title
'Beneficiary may elect, in its sole discretion, to approve in writing.

(c) None of the Property is presently, or will during the term of this Deed

n evidenced by the Note and secured by this Deed of Trust and
ial, industrial or business purposes and is not for personal,
family or household purposes.

6.2 Preservation”
protect the priority of this Deed of Trusg
all actions, and execute and deliver to B¢

Giantor will, at its sole cost and expense, preserve and
iefi on the Property and all portions thereof, and will take
iafy all documents, that Beneficiary may require in order to
perfect the liens and security interests granted in this Deed of Trust or in any other Loan Document.
Grantor shall promptly discharge any lien, mbrance, or other charge, whether superior or inferior to
this Deed of Trust, which may be claimed agamst the Propesty; provided that Grantor shall have the right to
contest the amount or validity in whole or in part of cumbrange or other charge against the
Propetty by appropriate proceedings conducted ir d with due diligence, in which event
Grantor, upon prior written notice to Beneficiary, sipone or defer payment of such lien,
encumbrance or other charge so long as (i) such proceédings “opel
lien, encumbrance or other charge; (ii) neither the Property
postponement or deferment, be in danger of being forfeited
lien, encumbrance or other charge becomes delinquent, gives
by Beneficiary to ensure payment thereof and prevent any forfeit
thereof.

than ten (10) days without the prior written consent of Beneficiary, complete
than the Completion Date, as defined in the Loan Agreement, to Beneficiary
with plans and specifications previously furnished to and approved by Ben
other terms and conditions of the Loan Agreement.

provements by no later
atisfaet ipst' in accotdance
ly with all

6.4 Repair_and Maintenance of Property. Grantor will keep th
condition and repair, which duty shall include but is not limited to continual ele
landscaping, repairing and refurbishing of the Property; will complete and not remove or d

51541597.3



ment and protect and preserve the same; will complete or restore promptly and in good and
aﬁlzke 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
he Property in violation of law; and will do all other acts which from the character or use of
ay be reasonably necessary for the contmued operatlon of the Property in a safe and legal

Coverages Required Grantor will keep the following insurance

coverages in effe
Beneficiary’s approval,

Prior to completion of the Improvements, course of
construction insuran )
an amount not less thag

he policy and as first loss payee under a lender's loss payee
ere applicable), equipment breakdown (where applicable),

‘insurance in an amount equai at all times to the current
ted on the Property. All such insurance coverage shall (1)
dthout deduction for depreciation, (2) if Beneficiary deems it

replacement value of all improvements thei,
contain a “replacement cost endorsement”,

the Flood Disaster Protection Act of 1973, as previously or
available,

(iv) After completion of the 's, loss of rental value
insurance and/or business mtcrruptmn 1nsurance as follows: If all or i ie Property is rented

interruption insurance in an amount equal to six (6) months’ net income frony
as is so occupled The amount(s) of such coverage(s) shall be subject to adj

evidenced by the Note

{v) At all times, commercial general public “liab
against claims for bodily injury, death or property damage occurring on, in or about the Prepert
coverage for elevators and escalators, if any, on the Property), with the coverage being in an amd
less than One Million Dollars ($1,000,000) combined single-limit liability coverage per oc

-10 -
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llion Dollars ($2,000,000) in aggregate. All such insurance coverage shall contain a deductible of
rOt meve-than Ten Thousand Dollars ($10,000) per occurrence.

(vi) Insurance (excluding, however, earthquake insurance, if
excluded in Beneficiary’s sole discretion) against such similar or other hazards, casualties,
ngencies, in such forms and amounts, as Beneficiary may from time to time reasonably

require.

. (b) Policies. Each insurance policy will be in form and content reasonably
d will be issued by a company reasonably acceptable to Beneficiary, which

acceptable to B
company shall."asi
the Property i$ located; ang
Company in its most re
its designations, the ba
replacement ratings i

rated “A“ or better with a size rating of “VIII” or larger by AM. Best
cation of ratings (provided, however, that if A.M. Best Company changes
mlgs or ceases to prowde ratings Beneﬁcmry shall be entitled to select

this Deed of Trust. Each im i
“agreed amount endorsement wi

fance policy will name Beneficiary as an additional insured. An
. In any policy containing a co-insurance clause, and Grantor

Beneficiary. If any requlred property :
the blanket policy will include an “agreé e enddrsement” or “agreed amount endorsement,” or Grantor
will furnish to Beneficiary a copy of the'i

include an original signature of an authorized officet’ of the insurer, or () an uncertified
memorandum copy thereof (including all declaratioss] forms and endorsements), together with
an original evidence of insurance or certificate of insur etting forth the coverage, the limits of liability,
the carrier, the policy number and the expiration dafe.*-As.sécyr the indebtedness secured by this
Deed of Trust, Grantor hereby assigns to Beneficiary all

(c) Payment; Renewals. Grantor sha
renewal notices relating to insurance policies Except as the same

ish to Beneficiary all
be paid under Section

in a form acceptable to Beneficiary, together with evidence that the renewal pri

(d) Insurance Proceeds.

attorney, which power of attorney is coupled with an mterest and is irrevocable, to makep
adjust and compromise any claim, to commence, appear in and prosecute, in Benef ciary

-11-
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artor’s attorney-in-fact and Grantor shall be entitled to participate jointly with Beneficiary in adjusting
cempromising any claim, and appearing in any proceeding.

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

(A) The payment of indebtedness secured hereby,
fe or not. Any such application of proceeds to principal on the Note shall be

(B) The reimbursement of Grantor, under Beneficiary’s
zedures, for the cost of restoration or repair of the Property. No
insurance proceeds at a ied to or held by Beneficiary shall be deemed to be held in trust, and
Beneficiary may commingle.such proceeds with its general assets and shall not be liable for the payment of
any interest thereof. Benéficiady shall-in no case be obligated to see to the proper application of any
amount paid over to Grantor, B v ¢, at its option, condition the reimbursement on Beneficiary’s
approval of the plans and speéi i reconstruction, contractor’s cost estimates, construction
budgets and schedules, architec £s, waivers of liens, swom statements of mechanics and
materialmen, and such other evidence centage completion of construction, application of
payments, satisfaction of liens, and g
reasonably require. '

(iii)
applied to payment of the indebtedness secure
Grantor from restoring, repairing or maintaining the
whether there are insurance proceeds available or:
Grantor shall be responsible for any uninsured losses

provided in Section 6.3, regardless of
ch proceeds are sufficient in amount.
ibles.

Beneficiary or its agents or
isers, property inspectors and
spect, examine and audit the

6.6 Right of Inspection. Grantor
independent contractors (including, but not limited to, ac

environmental consultants), at gll reasonable times, to en
Property and the books and records for the Property.

6.8 Further Assurances, Grantor will, at its expense, fréi
deliver any and all such instruments of further assurance and other instruments dh
acts, or cause the same to be done, as Trustee or Beneficiary deems necessary or3a
Trustee the Property or to carry out more effectively the purposes of this Deed of Trust.

S12-
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j ge, in a reasonable sum, in any such action or proceeding in which Beneficiary or Trustee may appear,
add jn-any suit 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
ssments encumbrances, charges, and liens with interest, on the Property or any part thereof,
ppear 1o be or are alleged to be prior and superlor hereto, including but not limited to

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

order to ' monitdsth
to Beneficiary for

Grantor will pay all costs, fees and expenses incurred by
is Deed of Trust including all such costs, fees and expenses incident to

f Expenditures. Grantor will pay immediately and without demand
eficiary or Trustee with interest from date of expenditure at the

Grantor will not, without the prlor writt
Beneficiary’s sole discretion, sell, trans
encuttiber the Property or any interest
control of Grantor (each, a “Sale or Encu

ause or permit any change in the entity, ownership or
nce”) or agree to do any Sale or Encumbrance without first
. In connection with any Sale or Encumbrance

incurred by Beneficiary in reviewing and evaluating
including, without limitation: (i) a non-refundable fgé
Beneficiary upon delivery of Grantor’s request for
in-house and outside counsel attorneys’ fees incurred in*zexvi
1o any other conditions required by Beneficiary to granti
Beneficiary shall require any person or entity that will,
indirectly hold twenty percent (20%) or more of the ownersh
unconditionally guarantee the full repayment of the loan secure
environmental indemnity, each in form and substance acceptable t
reimbursed upon demand for its reasonable in-house and outsid
preparing any such guarantees and environmental indemnities). Cons sﬁch occurrence shall
not be deemed a walver of the nght to requlre consent to any futiy @@écun‘ weés., If any Sale or
o any Sale or

hether or not such consent is granted,
ich amount shall be paid by Grantor to
nsent and (i) Beneficiary’s reasonable

under this Deed of Trust and the Note.

6.14

Additional Information. Grantor agrees to furnish s

participant’s requirements, provided that such requirements do not substantially vary the econol
the loan secured hereby.

-13-
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6.15  Grantor Existence. As Beneficiary is making this loan in reliance on Grantot’s
wistence, ownership and control in its existing corporate form, Grantor will not alter said

hazardous or toxic substances or.
materials, and wastes listed in 1 nited States Department of Transportation Hazardous Materials Table
; sdtection Agency as hazardous substances (40 CFR Part 302)
i ls and wastes which are or becomc regulated under

and amendments thereto, or such subs
any applicable local, state or federal |

under any other applicable state laws,
11 of the Clean Water Act, 33 US.C.

§1317), (vii) defined as a “hazardous waste” pursuai
Recovery Act, 42 U.S.C. §6903), or (viii) defined as 3
the Comprehensive Environmental Response, Compensatlon
(42 U.S.C. §9601), all as amended, replaced or succeeded, a

toxic or hazardous substance or material or pollutant or cont
laws, ordinances or regulations or under any reported decision &
or matter imposing liability for clean-up costs or expenses on any per:
common law theory.

court, or any substance
under any statutory or

(b) Grantor represents and warrants to Bensticia at: (i) to the best of
Grantor’s knowledge, no asbestos has ever been used in the construction, majstenance of any
building, structure or improvement now or heretofore located on the Property. ;m:ious Substance
is currently being generated, manufactured, refined, transported, treated, st
transferred, produced or processed on, under or about the Property, excep
applicable federal, state and local statutes, ordinances, rules, regulations and othi

any Hazardous Substance to be generated, manufactured refined, transported, trcatcd SOt
disposed of, transferred, produced or processed on, under or about the Property, except in $om
all applicable federal, state and local statutes, ordinances, rules, regulations and other laws; (iv
not received any notice of, nor is Grantor aware of, any actual or alleged violation with ri
Property of any federal, state or local statute, ordinance, rule, regulation or other law peftaining to

-14-
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azatrdous Substances; and (v) neither Grantor nor the Property is subject to any governmental or judicial

(©) Grantor will not cause or permit the Property to be used to generate,
sport, treat, store, handle, dispose, transfer, produce or process any Hazardous
pliance with all applicable federal, state and local statutes, ordinances, rules,
or shall Grantor cause or permit, as a result of any intentional or unintentional

releasing, spilling, |
onto the Property or any.s rty or into any waters, except in compliance with all such laws.

#m or liability with respect to the Property, (ii) any actual or alleged
pfany federal, state or local statute, ordinance, rule, regulation or
Wstances, or (iii) any lien or action with respect to any of the
ce all actions as may be necessary or advisable for the clean-

containment and remedial actions:jn
satisfactory to Beneficiary, and shall
enforcement costs of governmental ager:

{e) For the pa
all representations and warranties in this

easonable times and after reasonable
andled on the Property, Grantor shall

inspect the Property, including the interior of any’s
notice; and (ii) if and at any time Hazardous Substa
furnish Beneficiary with such information and documehts
to confirm that such Hazardous Substances are being handled im"compliznce with all applicable federal,
state and local statutes, ordinances, rules, regulations and ot or shall reimburse Beneficiary
upon demand for all costs and expenses, including, witl attorneys' fees, incurred by
Beneficiary in connection with any such entry and inspection and. ik 2

documents,

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

{g) Notwithstanding anything to the contrary ‘
other document which has been executed in connection with the loan secured hereb¥, (i sed of Trust
does not secure the obligations and liabilities of Grantor under this Section 6.18 and reser
warranties, covenanits, rights, and remedies in this Section 6.18 shall survive the repa;

-15 -

515415973



fal statements therefrom in accordance with generally accepted accounting principles (GAAP).
iciary and its duly authonzcd representatives and independent contractors shall have the right to

Condominium Provisions. Grantor shall perform all of Grantor’s obligations
llectively, the “Project’s Condominium Decuments”y, (i) any condominium
inium survey map and plans recorded against the Property, (ii) any articles of

under

¢ any condominium created with respect to the Property, (iii) all other
ip, use or maintenance of any condominium created with respect to the
th respect to any condominium created with respect to the Property.

documents governing t
Property, and (iv) RE
Grantor shali promptiy
Condominium Docum
obtain and maintain all i
with respect to the common'z
insurance proceeds to Grantor
insurance policies maintained

to the insurance required under Section 6.5 above, Grantor shall
d under the Project’s Condominium Documents and RCW 64.34
units owned by Grantor. In the event of a distribution of property
teration or repair following a loss to the Property under the

for application to the sums secured by ¢
paid to Grantor. The proceeds of any

the units or of the common elements, or fér any conveyance in lieu of condemnation, are hereby assigned
shall be apphcd by Benefi c1ary to the sums secured by thls

If Grantor does not pay
inder any Project’s Condominium
bursed by Beneficiary under this
of Trust. Unless Grantor and
ear interest from the date of
ith interest, upon notice

condominium dues and/or assessments or other amdunts.
Documents when due, then Beneficiary may pay them. Any 3
Section shall become additional debt of Grantor secured
Beneficiary agree to other terms of payment, these amounts shai
disbursement at the Default Rate (as defined in the Note) and sh
from Beneficiary to Grantor requesting payment.

7. Default.

7.1 Definition. Any of the following shall constitute nt of-Defawlt’ under
this Deed of Trust, the Note and the other Loan Documents {as defined below) .

(a) An occurrence of any “Event of Default” (as dé ified

{b) Any representation or wartanty made by or for ti
herein or elsewhere in connection with the loan secured hereby, including, but nat:
representations in connection with the security therefor, shall prove to have been incorrect <
any material respect; ”

-16 -
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{c) Grantor or any other person or entity liable therefor shall fail to pay
due.any indebtedness secured hereby;

(d) Grantor or any other signatory thereto shall default in the performance

{e) Grantor or any other person or entity liable for the repayment of the
eby shall become unable or admit in writing its inability to pay its debts as they
against it, a voluntary or involuntary petition in bankruptcy, or make a general

Deed of Trust, or any
to the payment of all p

Agreements.

¢ without the obligation so to do and without notice to or
Granfor from any obligations hereunder, may: make any
r hefentider in such manner and to such extent as either may
{including, without limitation, obtaining insurance and/or
paying any premiums or charges for insuran quired to be carried under this Deed of Trust), Beneficiary
or Trustee being authorized to enter upon the:Prgperty for such purposes; commence, appear in and defend
any action or proceeding purporting to affect the security h& or the rights or powers of Beneficiary or
Trustee; pay, purchase, contest or compromise any enéumbrance, charge or lien in accordance with the
following paragraph; and in exercising any such powers; pay netessary expenses, employ counsel and pay
a reasonable fee therefor. All sums so expended shal
hereby (except that advances made under this Sectio |
Indemnity Agreements or any guarantles of the loan shall not;
interest at the Default Rate specified in the Note from the
clanﬂcatlon if Beneﬁmary makes any advances pursuant to

Event of Default, Beneﬁmary or :I?%AS
demand upon Grantor and without ref
payments or do any acts required of G
deem necessary to protect the security

y this Deed of Trust), and bear
r expended until repaid. For

the loan evidenced by the Note.

Beneficiary or Trustee in making any payment herein and heiek
stead of Grantor, in the case of a payment of taxes, assessments, water
governmental or municipal charges, fines, impositions or liens asserted agai
such payment in reliance on any bill, statement or estimate procured from the
without inquiry into the accuracy of the bill, statement or estimate of into
assessment, sale, forfeiture, tax lien or title or claim thereof; in the case of any

Trustee, as the case may be, shall be the sole judge of the legality or validity of same; ar
payment for any other purpose hercin and hereby authorized, but not enumerated in this ;
payment may be made whenever, in the sole judgment and discretion of Trustee or Beneficia
may be, such advance or advances shall seem necessary or desirable to protect the full securi
be created by this instrument; provided further, that in connection with any such advance, Benefici

-17 -
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may and is hereby authorized to obtain a continuation report of title and/or an appropriate title
il ,;mmant prepared by a title insurance company, the cost and expenses of which shall be repayable by

cure defaults under thy
with the loan secureg

the Property;

(@
this Deed of Trust;

(d)

{e) To the extent permiited.
judgment following the completion of a judicial foreclosure
security for the obligations secured by this Deed of Trust; an

H Exercise any other remedy permi#
the Loan Agreement, other Loan Documents, and/or applicable law.

7.4 Mo Waiver. By accepting payment of any sk
Beneficiary does not waive its right either to require prompt payme
secured or to declare an Event of Default for failure to do so.

8. Condemnation. Grantor will promptly notify Beneficiary
relating to any condemnation, eminent domain or other taking (including, withou Hitati
the grade of the Property) whether direct or indirect, of the Property or part thereof gr iy
Grantor shall appear in and prosecute any such action or proceeding unless othe;
Beneficiary in writing, Grantor grants Beneficiary a power of attorney, which power of’ attof
with an 1nterest and is 1rrevocab|c to commence, appear in and prosecute, in Beneﬁcna /

compromlse any claim in connection with such condemnation or other taking; provided h
Beneficiary shall have no obligation to do so. All awards, payments, damages, direct, conseq

-18 -
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¥ise, claims, and proceeds thereof, in connection with any past or future condemnation or other
r conveyances in ligu of condemnation, are hereby assigned to Beneficiary (all such assigned
ting part of the “Property” for purposes of this Deed of Trust), and all proceeds of any such
rds, payments, damages or claims shall be paid to Beneficiary. Beneﬁciary shall apply any such

egral Powers_and Duties of Trustee. At any time or from time to time,
‘ out notice and without affecting the liability of any person for the

 hereby, upon written request of Beneficiary, payment of its own fees
t and the Note for endorsement {in case of full reconveyance, for

without liability then

payment of the indebitd,
and presentation of this
cancellation or retention

Trust or the lien ot charge thereof, or

(d) Recon ithout warranty, all or any part of the Property,

9.2 Reconvevance,

o Grantor’s fulfillment and satisfaction
d set forth below, Beneficiary agrees,
execute and deliver a partial

the Loan Documents or any event which, following notice and#
period without a cure, would constitute an default or event of default
the release price established in the Loan Agreement (the “Releas
entitled to receive thereunder and (iii) all other conditions to suc

(ii) Beneficiary receives
11 other amounts it is

or in part, unui it has received payment in full of all amounts due Bene
Documents. Beneficiary's acceptance of any payment or instruction to the TIr stée,
reconveyance or partial release shall not affect Grantor’s obligation to repay all anidun
under the Loan Documents or the security of this Deed of Trust regarding any..C
reconveyed or released. 1f Beneficiary does not require satisfaction of all of the con

waiver of such conditions, and Beneficiary reserves the right to require their satisfacti
releasing any further Released Homes from this Deed of Trust.

-19-
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(b) Full Reconveyance. Upon written request of Beneficiary stating that all
ceured hereby have been paid, and upon surrender of this Deed of Trust and the Note to Trustee for
caheeifition®and retention and upon payment of its fees, Trustee shall reconvey, without warranty, the
eld hereunder. The recitals in any reconveyance executed under this Deed of Trust of any

dgwers and Duties on Default. Upon written request therefor by Beneficiary

g cordatlon of such notice of sale, Trustee, without demand on
:—m_d place of sale specified in the notice, all as provided by

‘ Trustee shall have and exercise, at Beneficiary’s sole
election, all the rights and remedies of a sectred party under the UCC. Whenever notice is permitted or
required hereunder or under the UCC, tef. (10) days advanced notice of any sale shall be deemed
reasonable notice. Trustee may postpone sale of all or any-portion of the Property, and from time to time
thereafter may postpone such sale, as provided by appl Trustee shall deliver to the purchaser iis
t any covenant or warranty, express Or
of any matters or facts shall be conclusive
including Grantor or Beneficiary,

may purchase at such sale, except if prohibited by apphcable |

After deducting all costs, fees and expenses d of this trust, including the cost
of evidence of title search and reasonable counsel fees in conneetis Trustee shall apply the
proceeds of sale to payment of: all sums expended by Beneficiary and/qr Trustee; under the terms hereof
not then repaid, with accrued interest at the Default Rate specified in ; ither sums then secured

94 Reassipnment of Security Interest. At the request 9
required by applicable law, Tiustee shall reassign to Beneficiary the securit
after such reass1gnment Beneficiary shall have the nght upon the occurrence ¢

Trustee, pursuant to the UCC. In that regard, Beneficiary shall have the nght to ¢
accounts receivable that are encumbered by this Deed of Trust directly from the oblig
the oceurrence of an Event of Default hereunder.,
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jarty hereto except Beneficiary of pending sale under any other deed of trust or of any action or
i which Grantor, Beneficiary or Trustee shall be a party unless brought by Trustee.

2.6 Reliance. Trustee, upon presentation to it of an affidavit signed by Beneficiary

Replacement of Trustee. Beneficiary may, from time to time, as provided by
frustee in place and stead of Trustee herein named, and thereupon Trustee herein

airment of Right to Pursue Unsecured Obligations. The foreclosure of
e of the Property through the exercise of its power of sale granted

hereunder shall not p
guarantor or other part)r

obhgaxmns of each such gua
equivalents of such obligation
guarantor or other party and shall'net:t
Trust. ;

: separate recourse obligations of Grantor and each such
d to be evidenced by the Note or secured by this Deed of

10. Additional Security.
Secured Obligations, all such security shali,

may enforce the sale thereof or otherwise reak
with the exercise of any of its rights or remedi
additional security, the execution of partial releases of
of the Secured Obligations shall not diminish the fef
affect or impair the liability of any maker, surety, or

or any extension of the time of payment
ien of this Deed of Trust and shall not
payment of any such indebtedness.

11. Imposition of Tax. For purposes of this SecH
deeds of trust or on all or any part of the indebtedness secured

all mean: (a} a specific tax on
rust, or (b) a specific tax on the
thorized or required to deduct

from payments on the deed of trust, or (¢} a tax on Property covéred
beneficiary or trustee under the deed of trust or the holder of the note
specific tax (other than an income tax Or a gross receipts tax) on

causing any resulting economic disadvantage or increase of tax to Beneficiary
pays the Tax (including any tax on the payment made) within thirty (30) days aft
that the tax law has been enacted.

order. Each successor and assign of Grantor, including any holder of a lien subordinate fo
Trust, by acceptance of its interest or lien agrees that it shall be bound by the above waive
given the waiver itself,

-2 -
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Notices.

13.1 Trustee. Any notice, demand, request, or other communication to Trustee shall
following address:

Land Title Company of Skagit County
111 East George Hoppet Road
Burlington, WA 98233

“Girantor and Beneficiary. Any notice, demand, request, or other communication
to Grantor (incfuding ‘axy netice of default or notice of sal¢) or Beneficiary shall be sent in writing to the

following address:

If Woodside 1 & 2 LLC
504 E. Fairhaven Avenue
Burlington, WA 98233

: Brian D. Gentry

: (360) 755-9029

If to Beneficiary

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

133 Method of Giving Notice.
which any party hereto may be required or may desire t¢-g
forth above and shall be deemed to have been properly gi
rejected by the intended recipient; (b) if mailed by United
receipt requested), when delivered or rejected by the intende
reliable overnight courier service, when delivered or rejecte
facsimile transmission, upon actual receipt of a complete, legible fa

emand, request or other communication
itdér-shall be in writing addressed as set
fid delivered, when delivered or
Mail (postage prepaid, return
if by Federal Express or other
d recipient; or (d) if by
faission, except that if a
hen the notice shall be
deemed given on the next business day following the receipt of the fac

13.4  Waiver of Notice. The giving of notice may be wa
or persons entitled to receive such notice, either before or after the time estaly
notice.

Beneficiary and such person may from time to time deem appropriate and any such
operate to release, in any manner, the liability of the original Grantor or Grantor’s sUccessoxs |

15. Successors and Assigns. The terms, covenants, conditions, and warrant
herein and the powers granted hereby shall run with the land and shall inure to the benefit of

=22 .
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ereto and their respective heirs, successors and assigns; all tenants and their subtenants and
asSigns;-and all subsequent owners of the Property and subsequent holders of all or any portion of the Note.

Governing Law:_Severability. This Deed of Trust was negotiated in the State of
nd, made by Grantor and accepted by Beneficiary in the State of Washington, and the
e secured hereby were disbursed from the State of Washington, which state the parties
ial relationship to the underlying transaction embodied hereby, and in all respects,
riting the generality of the foregoing, matters of construction, validity and

in accordance ‘

such state (wit tepard i principles of conflicts of laws) and any applicable law of the United States of
America, except that at. isi i
security interests create
to liens and securi J

Uant hereto and pursuant to the cther Loan Documents other than with respect
_erty whose perfectlon and priority is covered by Article 9 of the UCC

applicable thereto in accerdance with Article 9 of the UCC) shall be governed by and construed according
to the law of the state in whi perty is located, except to the extent that the law of Grantor’s state of
organization may apply unde: f the UCC, it being understood that, to the fullest extent permitted
by the law of such state, the 1 . of Washington shall govern the construction, validity and
enforceability of all Loan Doc w1thout limitation, the enforcement of any guaranty or
environmental indemnity followmg,.f&re
or thereunder. In the event that any pr
applicable law, the conflict shall not aff;
given effect without the conflicting provi
Note are declared to be severable,

19. Attorneys’ Fees. In the event any action or procee
the provisions of this Deed of Trust, the prevailing party shall be

20. Intentionally Omitted.
21, Time of Essence. Time is of the essence under this Deed of T

of every term, covenant and obligation contained herein.

22, Construction. Whenever used herein whenever the context so redinur
number shall include the plural, the plural the singular, and the use of any gender shall inclil
All obligations of each Grantor hereunder shall be joint and several, “
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23, Subrogation. Beneficiary shall be subrogated to the liens of all encumbrances, whether
ased-of record or not, that are discharged in whole or in part by Beneficiary in accordance with this
i r with the proceeds of the Loan,

Miscellaneous.

Whenever the context so requires the singular number includes the plural herein,

ed of Trust, the Note, the Loan Agreement, and the other documents,
t.into by Grantor and Beneficiary in connection therewith (collectively,
final expressnon of the entire agreement of the parties with respect to
arty is relying upon any oral agreement or other understanding not
%, The Loan Documents may not be amended or modified except

the transactions set fort
expressly set forth in the

MAXIMUM EXTENT PERMITTED BY APPLICABLE
AGREES NOT TO ELECT A TRIAL BY JURY

RIGHT BY A JURY AND (B) WAIV: ¥ RIGHT TO TRIAL BY JURY WITH RESPECT TO
SUCH ISSUE TO THE EXTENT THA SUCH RIGHT EXISTS NOW OR IN THE FUTURE.
THIS WAIVER OF RIGHT TO TRIAL BY.JURY IS SEPARATELY GIVEN BY EACH PARTY,
KNOWINGLY AND VOLUNTARILY WITHTHE BENEFTTOF COMPETENT LEGAL COUNSEL.

26. Beneficiary’s Right to Force-Plage Misurance Coverage. UNLESS YOU PROVIDE
BENEFICIARY WITH EVIDENCE OF THE lNgi_IRAN E COVERAGE AS REQUIRED BY
THIS DEED OF TRUST OR LOAN AGREEMENT FICIARY MAY PURCHASE
INSURANCE AT YOUR EXPENSE TGO PROTEC ENEF‘ ARY’S INTEREST. THIS
INSURANCE MAY, BUT NEED NOT, ALSO PROTECT Y R INTEREST. IF THE
COLLATERAL BECOMES DAMAGED, THE COVERAGE, BE! ’E!“ICIARY PURCHASES MAY
NOT PAY ANY CLAIM YOU MAKE OR ANY CLAIM-MADE At T YOU. YOU MAY
LATER CANCEL THIS COVERAGE BY PROVIDING EVIDENCE THAT YOU HAVE
OBTAINED PROPERTY COVERAGE ELSEWHERE.

YOU ARE RESPONSIBLE FOR THE COST OF ANY INEU CEPURCHASED BY
BENEFICIARY. THE COST OF THIS INSURANCE MAY BE ADDER'TO THIS DEED OF
TRUST OR LOAN BALANCE., IF THE COST IS ADDED TO THIS D OF FRIIST OR LOAN
BALANCE, THE INTEREST RATE ON THE NOTE SECURED BY Tk

SATISFY ANY NEED FOR PROPERTY DAMAGE COVERAGE OR ANY MA
LIARILITY INSURANCE REQUIREMENTS IMPOSED BY APPLICABLE LAW,
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STATE

COUNTY OF

person who appeared before me, and sa
oath gtated that said person was aut

company, to belthe free and voluntary act
mentioned in the instrument.

515415913

DATED as of the day and year first above written.

PLEASE BE ADVISED THAT ORAL COMMITMENTS OR ORAL
AGREEMENTS TO LOAN MONEY, EXTEND CREDIT, OR FOREBEAR FROM
ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER

WOODSIDE 1 &2 L1C,
a Washington limited liability

OF

1 certify that I know or have satisfattory evidence that agg - n . ‘;gnfg y isthe
ersoii agknowledged that said person signed this inftrument, on
fo execute the instrument and acknowledged it as the
f WOODSIDE 1 & 2 LLC, a Washington limited liability

r
such limited liability company for the uses and purposes

Dated: August aﬂ 201a.
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EXHIBIT A
_ TO

R, TRUST, ASSIGNMENT OF LEASES AND RENT, SECURITY AGREEMENT, AND
FIXTURE FILING

Legal Description

EXHIBIT A
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EXHIBIT B

_ TO

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

Legal Description

0; (P133262) 6038-000-028—0000; {P133263) 6038-000-029-0000;
(P133265) 6038-000-031-0000; (P133266) 6038-000-032-0000;
)06:(P133268) 6038-000-034-0000; (P133269) 6038-000-035-0000;
04 (P133271) 6038-000-078-0000; (P133272) 6038-000-0792-0000;
(33274) 6038-000- 081-0000 (P133275) 6038-000-082—0000

(P133267) 6038:000-03
(P133270) 6038-000-03

(P133276) 6038-000-083-00
(P133279) 6038-000-086-0¢
(P133282) 6038-000-089-8000; 033-000-090-0000; (P133284) 6038-000-091-0000;
(P133285) 6038-000-092-06¢9 038-000-093-0000; (P133287) 6038-000-094-0000;
(P133288) 6038-000-095-0000; (P133789) B(

(P133294) 6038-000- 101-0000; (13329 3,, 000-102-0000: (P133296) 6038-000-103-0000;
(P133297) 6038-000-104-0000; (Pl33298

33314) 6038-000-121-0000;
317) 6038-000-124-0000;

(P133312) 6038- 000-1 19.0000: (Pl33313) 6038:600- 120-00@@
(P133315) 6038-000-122-0000; (P133316) 6038-000-123-0008; (
(P133318) 6038-000-134-0000

EXHIBIT B
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