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TATED DEED OF TRUST WITH ASSIGNMENT OF
EEMENT AND FIXTURE FILING

OTI AS A DEED OF TRUST AND FIXTURE

SECOND AMENDED AN: ‘
RENTS, SECUE

THIS DOCUMENT TO BE RECOI

Grantor  (Borrower  or X EAFOODS CORPORATION, a Washington
affiliate): ion

Grantee (Lender): C : . JATIONAL ASSOCIATION, as

Grantee (Trustee): STEWART TITLE

Legal Description: Lots 6, 7, 11-15, Blk 104
3, Plate 8, Anacortes Tide

of Anacortes; Lots 1-7, T

PS,‘S36’5 Tidelands; Ptn of vacated i Ave. in Plate 8,

1k 108, City of

nacortes; Lots 6-10, Tract
mctlonal Blk 107, City

City of Anacortes; Ptn vacated 3rd St of Lo#
Lot 9, Blk 70, City of Anacortes; Lots 15, Blk I
1-5, 16-20, Blk 104, City of Anacortes; Lots 1-10,

14, Blk 70, City of Anacortes; Ptn Lots 11 and 12;
City of Anacortes; Lots 1,2 and ptn Lots 3-5, Blk 71, €
Anacortes; Ptn of L. Avenue, City of Anacortes; Rail
right of way within 4th St. between Blks 103 and 104, City-6f
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Anacortes; Railroad right of way within 3rd St. between
Blks 70 and 71, City of Anacortes; Lots 11, 12 and W2 Lot
13, Bik 103, City of Anacortes; Ptn vacated M Ave., City of
Anacortes; Ptn of Burlington Northern Railroad Company
running through Blks 108, 104, 71, 70, 103, and 107, City of
Anacortes

P55363; P55366; P55367; P55368; P55369; P55370; P55371;
P55661; P55662; PS3663; P55664; P55668; P35669; P55670;
P55671; P55672; P55673; P55679; P31511; P31513; P31514;
R31515; P31518; P31516; P31517

ENDED AND RESTATED DEED OF TRUST
WITH ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND
XTURE FILING

DED AND RESTATED DEED OF TRUST WITH
AGREEMENT AND FIXTURE FILING (this “Deed
of Trust™), made as of September 1 care TRIDENT SEAFOODS CORPORATION, a
Washington corporation, as trustor (“Tristor”), STEWART TITLE GUARANTY COMPANY,
as trustee (“Trustee™), and WELLS FARGEH BANK, NATIONAL ASSOCIATION (“Collateral
Agent”; Collateral Agent, together with any' succe ppointed pursuant to the Intercreditor
Agreement, being hereinafter referred to as “Ben as Collateral Agent for and on behalf
of the Benefited Parties (as defined below) pursy he Intercreditor Agreement (as defined
below).

The parties to this SECO
ASSIGNMENT OF RENTS, SECU

g Lenders™), and Wells Fargo
ministrative agent for the

Existing Lenders (in such capacity, the “Lender Agent™),
Amended and Restdted Credit Agreement dated as Of June
ent”).  As of the date

entermg into that

modified from time to time, the “Credit Agreement”) to amend an
Agreement. '

B. Pursuant to that certain Third Amended and Restated Int

Restated Intercreditor Agreement dated as of the date hereof and effective pursix
thereof (as amended, restated or otherwise modified from time to time, th
Agreement”) by and among the Collateral Agent and the holders from time to
“Benefited Party” and collectively, the “Benefited Parties”) of the Benefited Obligatic
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d therein), the Collateral Agent has been appointed to act as Collateral Agent on behalf of
fited Parties.

o secure certain obhigations, the Trustor executed an Amended and Restated
h Assignment of Rents and Fixture Filing, dated as of June 17, 2011, recorded
ber 201106160134-0 on June 17, 2011 in the official records of Skagit

f.the Existing Deed of Trust and does not alter the priority of the
o any other documents or agreements.

E. It is a concitio : t to the effectiveness of the Credit Agreement that the
F. Defined terms us otherwise defined herein shall have the definitions
ntercreditor Agreement, as the case may be.

{ the premises and of the debts and trusts mentioned
d and other good and valuable considerations, the

Now, THEREFORE, in considera
above and the agreements herein conta
parties hereto agree as follows:

1. Grant in Trust and Secured Obligations

1.1 Grant in Trust. For the purpose of-se
Secured Obligations defined and described in Secti
unconditionally grants, conveys, transfers and assign

payment and performance of the

interest which Trustor now has or may later acquire in and to,
part of such property, or any interest in all or any part of it, beig
to as the “Property™):

g property (all or any
collectively referred

(a) the real property located in the County of Skagit,
described in Exhibit A attached hereto (the “Land™), together with
easements and rights affording access to the Land; and

(b) all buildings, structures and improvements now locat
constructed on the Land (the “Improvements™); and ;

(<) all existing and future appurtenances, privileges, rights,

tenements of the Land, includmg all minerals, oil, gas, other hydrocarbons and
commercially valuable substances which may be in, under or produced from any p:
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waler and water rights (whether or not appurtenant), and any land lying in the streets,
Fuenues, open or proposed, in front of or adjoining the Land and Improvements; and

iquidated claims, including proceeds of all present and future fire,
hazard or casualty insur solicies, including all proceeds of any insurance policies, present
and future, payable becau:
insurance policies are %eq Beneficiary, and all condemnation awards or payments now or
later to be made by any pu or decree by any court of competent jurisdiction for any
taking or in connection with mnation or eminent domain proceeding, and all causes of
action and their proceeds age or injury to the Land, the Improvements or the other
property described above or of“them, or breach of warranty in connection with the
construction of the Improvemen

concealment of a material fact; and

1.2 Secured Obligations.  Trustor
assignment set forth in Section 1.1, makes the
Article I, and grants the security interest set fort 2le. 1
the following obligations (collectively, the “Secur galiony” and mdividually, a “Secured
Obligation™): the prompt payment and performance 1 e due, whether on a specified
luding, without limitation, the

grant, conveyance, transfer and
and absolute assignment set forth in

payment of amounts that would become due but for the oper
Section 362(a) of the Bankruptcy Code of the United States of

all obligations and liabilities under the documentation eviden
(collectively, the “Secured Agreements™), in each case whethg
reimbursement for amounts drawn or available to be drawn under:Left
(including, without limitation, interest that, but for the filing of a petitior
accrue on such obligations), fees, expenses, make-whole amounts, p

existence of a bankruptcy, reorganization or similar proceedings.

In addition to certain other Secured Agreements, Trustor is executing amended an :
indemnity agreements (collectively, the “Indemnity Agreements”) in connection with the
4
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ent. Notwithstanding any provision of this Deed of Trust or any other Loan Document,
ations of Trustor arising from the Indemmity Agreements shall not be Sceured
iohis under this Deed of Trust.

s include any provisions in the Notes, the Credit Agreement or any
ich permit borrowing, repayment and reborrowing, or which state that
e of the Secured Obligations may vary from time to time.

IL. “&Interest in Leases and Assignment of Rents.

2.1 Absoluie.
unconditionally assigns

(a) all ot fight, title and interest in, to and under any and all leases,
any kind relating to the use or occupancy of all or
any portion of the Property, whe “effect or entered into in the future (collectively, the
“Leases” and individually, a “Leas ’

security for lessees’ performance undg¢

d all security deposits recetved or to
all rights and benefits accrued or to

22  Grant of License. Beneficiary hereby eo
“License”) to collect and retain the Rents as they become due ble, so long as no Event
uing. vent of Default has
occurred and is continuing, Beneficiary shall have the right, which

its sole discretion, to terminate the License without notice to or der _upon Trustor, and

2.3 Collection and Application of Rents. Subject to the Lic
under Section 2.2, Beneficiary has the right, power and authority to co
Trustor hereby appoints Beneficiary its attorney-in-fact to perform any and ai
acts, if and at the times when Beneficiary in its sole discretion may so choose: °

(a)  demand, receive and enforce payment of any and all Rents; o

(b) give receipts, releases and satisfactions for any and all Rents; or
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(c) suc cither in the name of Trustor or in the name of Beneficiary for any and

Beneficiary’s right to the Rents does not depend on whether or not Beneficiary

of the Property as permitted under Section 7.2(c). In Beneficiary’s sole
y _choose to collect Rents either with or without taking possession of the
of Default occurs while Beneficiary is in possession of all or part of the
ng and applying Rents as permitted under this Deed of Trust, Beneficiary,
hall nevertheless be entitled to exercise and invoke every right and
under this Deed of Trust and at law or in equity, including the right
pranted under Section 1.1 and Section 7.2(g).

and notified by Trustot.
any notice or demand by
der the Leases, or for the performance of any of lessees’
sees shall have no right or duty to inquire as to whether

dll have the right to apply all amounts received by it
ing etder: (a) to all expenses of collecting such rents,

including reasonable attorneys’ fees; (
managing the Property, including with mitation, the salaries, fees, commissions and wages
of a managing agent and such other employees, agents’o.independent contractors as Beneficiary
s, assessments, any other liens, and
or desirable; (d) to the cost of all

seg incident to taking and retaining
ance with the terms of the

premiums for all insurance Beneficiary deem
alterations, renovations, repairs or replacements,
possession of the Property; and (e) the remainder
Intercreditor Agreement and the Secured Agreements.

2.6  Beneficiary Not Responsible. Regardless of Wh
or by agent, takes actual possession of the Land and the Im
shall not be deemed to be:

(a) a “mortgagee in possession” for any purpose;

(b) responsible for performing any of the obligation.
Lease; or

(©) responsible for any waste committed by lessees or an
dangerous or defective condition of the Property, or any negligence in the man&:
repair or control of the Property; or

{d) - liable in any manner for the Property or the use, occupancy, enj
operation of all or any part of it.
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Leasing. Trustor shall not accept any deposit or prepayment of Rents for any
qod exceeding one (1) monih without Beneficiary’s prior written consent. Trustor shall
he Property or any part of it except with the advance written consent of Beneficiary,
eneficiary may provide or withhold in the sole discretion of Beneficiary.

o

IIL ntentionally Omitted.

v.

41 Fix

ng, Description of Fixtures. This Deed of Trust constitutes a fixture
filing under RC /

of the Washington Uniform Commercial Code, as amended or
recodified from time “and covers property which includes goods which are or are to
become fixtures on the P ‘Fixtures” shall include all articles of personal property now or
hereafter attached to, ‘pliced wponfor an indefinite term or used in connection with said real
property, appurtenances cments, together with all goods and other property which are
or at any time become so th& Property that an interest in them arises under real estate
law.

V. Rights and Duties of the

5.1  Representations and Wairan
disclosed to Beneficiary in a writing m

5" Trustor warrants that, except as previously
teference to this warranty:

(a) Trustor lawfully possgs

es and helds fee simple title to all of the Land and
Improvements; and

(b)  Trustor has or will have g itle 16 all Property other than the Land and
Improvements; and

() Trustor has the full and unlimit rht and authority to encumber
the Property; and

(d)

this Deed of Trust creates a first and pric

Improvements for the present uses thereof; and

() Trustor owns any Property which is personal prope
any security agreements, reservations of title or conditional sales contrag
presently effective financing statement affecting such personal property o
office.

d clear of

5.2  Performance of Secured Obligations. Trustor shall promptly pay
each Secured Obligation in accordance with its terms.
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Taxes and Assessments.

(a)

Trustor shali pay prior to delinquency all taxes, Icvies Lhargcs and

expense, contest t
promptly Initiated
Beneficiary is reason
therein will be in dang
Trustor shall have pos

from time to time by Be

sdlitfied that neither the Property nor any part thereof or interest
being sold, forfeited, or lost as a result of such contest, and (ii)

(b) vent of Default (as that term is defined in Section 7.]

annua! cost of any real property ‘taxes

s.ands/any assessments constituting a lien on the Property,
together with an amount equal to the, esti

1 next premums for hazard and other required

eleased to Trustor for payment of Impositions and
'stich costs by, Beneficiary, as Beneficiary may elect.

hall immediately discharge any lien
riting. Trustor shall pay when due
cumbrance which now does or later
any interest in it, whether the
this Deed of Trust.

55 Damages and Insurance and Condemnation Pit

(a)
authorizes the payor to pay to Beneficiary, the following claims,
payments and rights to payment:

ns*fo Beneficiary, and
&s of action, awards,

yable directly
or private

(i) all awards of damages and all other compesns
or indirectly because of a condemnation, proposed condemnation or taking
use which affects all or part of the Property or any interest in it; and

(1)  all other awards, claims and causes of action, a
warranty affecting all or any part of the Property, or for damage or injury to or deg
of all or part of the Property or any interest in it; and
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(iit)  all proceeds of any insurance policies payable because of loss
o all or part of the Property. whether or not such insurance policies are required by

(iv)  all interest which may accrue on any of the foregoing.
_Trustor shall immediately notify Beneficiary in writing if:

any damage occurs or any inmjury or loss is sustained to all or any
part of the Prope action or proceeding relating to any such damage, injury or loss is

commenced; or

offer is made, or any action or proceeding is commenced,
dsed condemnation or taking of all or part of the Property.

If Beneficiary chooses toido s0, 1
proceeding to enforce any cause:
or part of the Property, and
proceeding. Beneficiary, if it so
condemmnation or taking of all or part
covered by insurance.

ay in its own name appear in or prosecute any action ot
{on based on warranty, or for damage, injury or loss to all
may make any compromise or settlement of the action or
Ay participate in any action or proceeding relating to
Property, and may join Trustor in adjusting any loss

(¢}  All proceeds of these assigned claims and all other property and rights
which Trustor may receive or be entitled- o shall aid to Beneficiary. In cach instance,
Beneficiary shall apply those proceeds {irst tow abursement of all of Beneficiary’s costs
and expenses of recovering the proceeds, inchud torneys” fees. If, in any instance, each and
all of the following conditions are satisfied in
shall permit Trustor to use the balance of the proceg
repairing or reconstructing the Property:

(i) the plans and specifications;cost
construction schedule, contractor and payment and perform
reconstruction must all be acceptable to Beneficiary; and

(i)  Beneficiary must receive evidence sati Iy to,if that after repatr
or reconstruction, the Property would be at least as valuable as 1t i
damage or condemnation occurred; and

the Net Claims Proceeds must be suffic

(iii)

repair or reconstruction is complete; or Trustor must provide its own funds m an
the difference between the Net Claims Proceeds and a reasonable estimate, made
found acceptable by Beneficiary, of the total cost of repair or reconstruction; and
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(iv)  Beneficiary must receive evidence satisfactory to it that all lcases
may find acceptable will continue after the repair or reconstruction is complete; and

(v)  no Event of Default shall have occurred and be continuing,

If Beneficiary finds that the foregoing conditions are met, Beneficiary
laims Proceeds and any lunds which Trustor is required to provide m a
count and shall disburse them to Trustor to pay costs of repair or
:ntation of evidence reasonably satisfactory to Beneficiary that repair or
pleted satisfactorily and lien-free. However, if Beneficiary finds
egoing conditions are not satisfied, it may apply the Net Claims
without premium) some or all of the Secured Obligations in
of the-Intercreditor Agreement and the Secured Agreements.

reconstructior up
reconstruction has
that one or morg”q
Proceeds to pay or pre
accordance with the ter

specifically, unconditionally and irrevocably waives all
on of condemnation proceeds between a property owner

(b) Trustor shall not rén
thereof, or alter or add to the Improvements, or i
other land use classification which affects the
the Credit Agreement.

allow any change in any zoning or
y part of it, except as permitted by

() It all or part of the Property bec
promptly and completely repair and/or restore the Pro
in accordance with sound building practices, regardless
disburse insurance proceeds or other sums to pay costs of th
under Section 3.5.

(d)  Trustor shall not commit or allow any waste of

(e) Trustor shall perform all other acts which from*}ig ¢ or use of the

5.7 Releases, Extensions, Modifications and Additional Security

(a) From time to time, Beneficiary may perform any of t
without incurring any hability or giving notice to any person:

(i) release any person liable for payment of any Secured hliasd
or

10
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(i1) extend the time for payment, or otherwise aller the terms of
«f any Secured Obligation; or

(1ii)  accept additional real or personal property of any kind as security
bligation, whether evidenced by deeds of trust, mortgages, security agreements
uments of security; or

alter, substitute or release any property securing the Secured
(by”_~Fro

Trustee may perfor;n any 0
any person:

ime to time when requested to do so by Beneficiary in writing,
g following acts without incurring any liability or giving notice to

to the making of any plat or map of the Property or any
part of it; or

(ii)
the Property; or

(iii)

Trust or the lien of it; or
(v)

on Date (as such term is defined in
: nt by and among Trustor, Collateral
Agent and certain other parties and dated as of the tate
in writing to reconvey the Property, and shall surren
instruments evidencing the Secured Obligations to Trus
written request for reconveyance and all fees and other s
Section 5.9, Trustee shall reconvey the Property, or so much o ren held under this Deed
h person or persons
be described as “the
r facts shall be

aye any duty to

maximum limit, for any services that Beneficiary or Trustee may render in connectis

Deed of Trust, including Beneficiary’s providing a statement of the Secured Obk,
Trustee’s rendering of services in connection with a reconveyance. Trustor shall al
reimburse all of Beneficiary’s and Trustee’s costs and expenses which may be incur

11
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g any such services. Trustor further agrees to pay or reimburse Beneficiary for all costs,
and other advances which may be incurred or made by Beneficiary or Trustee in any

nce of title. If Bcneﬁ(:lary chooses to dmpose of Property through more
e, Trustor shall pay all costs, expenses or other advances that may be
ee or Beneficiary in each of those Foreclosure Sales.

—_

than one F
incurred or

y shall not be directly or indirectly liable to Trustor or any other
of the following:

obligation or liability of Trust
of Trust; or

(1ii) !
Beneficiary’s failure to lease the Properiy,<0r from any other act or omission of Beneficiary in
managing the Property, afier an Event'«
misconduct and bad faith of Beneficiary.

Trustor hereby expressly waives and release

costs, attorneys® fees and other legal expenses, cost of ‘evid
value, and other costs and expenses which either may suffer o

(1) in performing any act required o
or any of the other Loan Documents or by law; or

(i)  because of any failure of Trustor {e. peff any of their
obligations; or

(ii)  because of any alleged obligation of or undertaki
to perform or discharge any of the representations, warranties, conditions, cl

This agreement by Trustor to indemnify Trustee and Beneficiary shall survive the”
cancellation of any or all of the Secured Obligations and the full or partial releasc
reconveyance of this Deed of Trust.

12
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(d) Trustor shall pay all obligations to pay money ansing under this Section
ediately upon demand by Trustee or Beneficiary. While the Loans remain outstanding,
ol obligation shall be added to, and considered to be part of, the principal of the Loans,
eat-interest from the date the obligation arises at the rate then being applied to the
‘e of the Loans. If the Loans have been paid in full, but any Related Swap

5.10+" Defénse and Notice of Claims and Actions. At Trustor’s sole expense, Trustor
shall protect, pre defend the Property and t1tle to and right of possessmn of the
Property, and th
Trustee created under
prompt notice in writi
or if any action or proce

st all adverse claims. Trustor shall give Beneﬁmary and Trustec
slaim is asserted which does or could affect any of these matters,
yimenced which alleges or relates to any such claim.

5.11  Substitutio
successor to any Trustee na
to be provided at law, or by a
recorded 1n the office(s) of the. rec
Improvements are situaied. Any
substitution of the successor Trustee, *
succeed to all estate, title, rights, po
conveyance from it.

inst ment shall be conclusive proof of the proper
1all" automatically upon recordation of the instrument
s and duties of the predecessor Trustee, without

d to the liens of ail encumbrances,
whole or in part by Beneficiary in
y loan secured by this Deed of

5.12  Subrogation. Beneficiary shall be:
whether released of record or not, which are dt
accordance with this Deed of Trust or with the pro
Trust.

5.13 Site Visits, Observation and Testi
representatives shall have the right to enter and visit the Prop
purposes of observing it, performing appraisals, taking an:
samples, and conducting tests on any part of it, as provided in t

ficiary and its agents and
ny. reasonable time for the
5011 or groundwater

VI Accelerating Transfers.

stor shall not,
thheld in

6.1  Acceleration Upon Sale or Encumbrance. Trustor agree:
without the prior written consent of Beneficiary (which consent
Beneficiary’s sole discretion), make or permit, whether voluntarily or invo
of law or otherwise, any Accelerating Transfer (as such is defined herein). If
Transfer occurs, Beneficiary in its sole discretion may declare all of the Secur
be immediately due and payable, and Beneficiary and Trustee may invoke &
remedies provided by Article VII of this Deed of Trust.

13
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2 Accelerating Transfers.

(a) “Accelerating Transfer” means any sale, contract to sell, conveyance,
Iedge, mortgage, lease not express]y permitted under this Deed of Trust or the

{ ry mvoluntary, by operation of law or otherwise. If Trustor is a corporatlon
¥’ also means any transfer or transfers of shares possessing, in the
ifty percent (50%) of the voting power or more than fifty percent (50%) of
the direct or-indirect bengficial ownership of Trustor. If Trustor is a partnership, “Accelerating
Transfer” also me hdrawal or removal of any general partner, dissolution of the
partnership under’ 1 aw, or any transfer or transfers of, in the aggregate, more than
fifty percent (50%) of*the~pdrtnership interests. If Trustor is a limited liability company,
“Accelerating Transte ans withdrawal or removal of any managing member,
termination of the lim1 Y-company or any transfer or transfers of, in the aggregate, more
than fifty percent (50%) of the voting power or in the aggregate more than fifty percent (50%) of

(b) Trustor 5, that Beneficiary is making one or more advances
also be entering into one or more Related Swap
Contracts in reliance on the expert ill“and experience of Trustor; thus, the Secured
Obligations include material elemeri i
consideration of Beneficiary’s relian

Accelerating Transfer, unless the transfer

f this Deed of Trust. Trustor
a covenant of Trustor, given
into the Secured Obligations,
nsfer m violation of the

invoke any rights and remedies provided by Secti
acknowledges the matenality of the provisions of Sec
mdividual weight and consideration by Beneficiary i
including any Related Swap Contracts, and that any A:
prohibited transfer prowsnons herein set forth shall r
Beneficiary’s interest in the Property and be deemed a breach

VII. Events of Default; Remedies.

7.1 Events of Default. Upon the occurrence of any one,
events, Beneficiary may, by written notice delivered to Trustor, declare
of Trust, and thereupon the same shall constitute an “Event of Default” unde:

(2)  An Event of Default is declared under the Credit Agreem
Loan Document; or

{b)  Trustor fails to perform any obligation to pay money whic
this Deed of Trust and does not cure that failure within fifteen (15) days after written noy
Beneficiary or Trustee; or '

14
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{c) Trustor makes or permits the occurrence of an Accelerating Transfer in
of Section 6.1; or

d)  Any representation or warranty made or given by Trustor in this Deed of
ve false or misleading in any material respect; or

A default or Event of Defauit occurs under any secured or unsecured

‘Il of the rlghts and remedies descrlbed below. All of such rights
. and the exercise of any one or more of them shall not

(b)  Receiver.
for, and obtain appointment of, a rece

do any and all other thmgs in connection %wﬂh ns that Beneficiary may in its sole
discretion consider necessary and appropriate 1 ecurity of this Deed of Trust. Such
i i ' ’s or the then owner’s books and

records; entering into, enforcing, modifying, or can
Beneficiary may consider proper; obtaining and evic
collecting and receiving any payment of money owing
construction; and/or contracting for and making repai
requests, Trustor shall assemble all of the Property that bas
make all of it available to Beneficiary at the site of the Land.

. If Beneficiary so
d from the Land and
ANy provision of this

given express written notice of Beneficiary’s clection of that remiedy i
Washington Uniform Commercial Code RCW Title 62A as it may be
from time to time.

(d) Cure; Protection of Security. Either Beneficiary or Truse
breach or default of Trustor, and if it chooses to do so in connection with any
Beneficiary or Trustee may also enter the Property and/or do any and all other thiy
may in its sole discretion consider necessary and appropriate to protect the security of th
of Trust. Such other things may include: appearing in and/or defending any action or prece
which purports to affect the security of, or the rights or powers of Beneficiary or Trustee ul

15
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DPeed of Trust; paying, purchasing, coniesting or compromising any encumbrance, charge,
:laim of lien which in Beneficiary’s or Trustee’s sole judgment is or may be senior in

tortn Commercial Code Remedies. Beneficiary may exercise any or
ecured party under the Washington Uniform Commercial Code.

Beneficiary may bring an action in any court of
instrument or to obtain specific enforcement of any of the

covenants or agreements o Trust.

(g)  Power of
discretionary right to cause som
personal property, to be sold or othe:
permitted by applicable law.

er this power of sale, Beneficiary shall have the
: e Property, including any Property which constitutes
¢ digposed of in any combination and in any manner

() Sales of
personal property separately from the sale*sf real p
Title 62A of the Washington Uniform CommercialC

reonal Property. Beneﬁciary may dispose of any
' y, in any manner permitted by RCW
ncluding any public or private sale, or
y proceeds of any such disposition

le to Trustor not later
weeks immediately
daily newspaper of
"-Ake the Property

preceding such sale, Beneficiary will publish notice of the sale.1
general circulation. Upon receipt of any written request, Benefici
available to any bona fide prospective purchaser for mspection duri
Notwithstanding, Beneficiary shall be under no obligation to conswmm
judgment, none of the offers received by it equals the fair value of the Prg
The foregoing procedures do not constitute the only procedures that n
reasonable.

(i)  Trustee’s Sales of Real Property or Mixed Collateral
may chaoose to dispose of some or all of the Property which consists solely of real prepe
manner then permitted by applicable law. In its discretion, Beneficiary may also or a
choose to dispose of some or all of the Property, in any combination consisting of both*fe
personal property, together in one sale to be held in accordance with the law and proc

16
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reial Code. Trustor agrees that such a sale of personal property together with real

nstitutes a commercially reasonable sale of the personal property. For purposes of
ol sale, either a sale of real property alone, or a sale of both real and personal property
dance with Washington Uniform Commercial Code RCW Title 62A, will
ed to as a “Trustee’s Sale.”

Before any Trustee’s Sale, Beneficiary or Trustee shall give such

ptice of sale. Neither Trustee nor Beneficiary shall have any
Trustor before any Trustee’s Sale. From time to time in

shall, postpone any Trus ‘ ublic announcement at the time and place noticed for that
sale.

the United States. Trustee shall execute and deliver
ying-the property being sold without any covenant or
warranty whatsoever, express or imph ‘herecitals in any such deed of any matters or facts,
including any facts bearing upon th larity or validity of any Trustee’s Sale, shall be
conclusive proof of their truthfulness. Ai such deed shall be conclusive against all persons as
to the facts recited in it.

public auction for cash in lanli mon
to the purchaser(s) a deed or deeds ¢

(h) Single or Mulfiple Forec
than one lot, parcel or item of property, Beneficiary

e Salgs. If the Property consists of more

(1) designate the order in wh
sold or disposed of or offered for sale or disposition; an

, parcels and/or items shall be

(1)  elect to dispose of the lots, pard
consolidated sale or disposition to be held or made under ¢
7.2(g), or in connection with judicial proceedings, or by virtue-af
foreclosure and sale; or through two or more such sales or dispositis
Beneficiary may deem to be in its best interests (any such sale or 'di
Sale” and any two or more, “Foreclosure Sales™).

order as Beneficiary may deem to be in its best interests. No Foreclosure Sale shal
affect the lien of this Deed of Trust on any part of the Property which has not been gotd
of the Secured Obligations have been paid and performed in full, and all of the Refatet
Contracts (if any) have been terminated.

17
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7.3 Credit Bids. At any Foreclosure Sale, any person, including Trustor, Trustee or
iaty, may bid for and acquire the Property or any part of it to the extent permitted by then
- law. Instead of paying cash for that property, Beneficiary may settle for the purchase
g the sales price of the property against the following obligations:

pric

first, the portion of the Secured Obligations attributable to the expenses of
on and any other sums for which Trustor is obligated to pay or reimburse
¢g under Section 3.9; and

sale, ¢

(b)

Beneficiary in its’

ond, all other Secured Obligations in any order and proportions as
on may choose.

Fmgclosure Sale Proceeds. Beneficiary and Trustee shall apply

fees, that may be incurre
with this Deed of Trust and !
the Secured Agreements; any
payment in full of all the Secur
whomsoever may be lawtully entitle

ordance with the terms of the Intercreditor Agreement and

lusproeceds held by the Beneficiary and remaining after

gations shall be promptly paid over to the Trustor or to
ive'such surplus.

7.5  Application of Rents an er Sums. Beneficiary shall apply any and all Rents
collected by it pursuant to the assignmerit provided in Article II of this Deed of Trust, and any
and all other sums, other than the proceeds of a losure Sale, received or collected by
Beneficiary, first to pay the portion of the Secn igations attributable to the costs and
expenses of collection of such sums, including*
by Beneficiary, Trustee and/or any receiver appointe
then in accordance with the terms of the Intercredits
any surplus proceeds held by the Beneficiary and re
Secured Obligations shall be promptly paid over to i
lawfully entitled to receive such surplus.

Beneficiary shall have no liability for any funds which 1t doe

7.6 Intercreditor Agreement. Notwithstanding anything to the

subject to the terms of the Intercreditor Agreement. The terms of th
shall control in the event of any inconsistency between this Deed of Trust
Agreement.

VIII. Miscellaneous Provisions.

8.1 Additional Provisions. The Loan Documents, including any Related
Contracts, fully state all of the terms and conditions of the parties’ agreement regard
matters mentioned in or incidental to this Deed of Trust. The Loan Documents also grast

18
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Beneficiary and contain further agreements and affirmative and negative covenants by
which apply to this Deed of Trust and to the Property.

o Waiver or Cure.

Each waiver by Beneticiary or Trustee must be in writing, and no waiver
a continuing waiver. No waiver shall be implied from any delay or failure
sstee to take action on account of any default of Trustor. Consent by
any act or omission by Trustor shall not be construed as a consent to

nt to any such default or notice; or nullify the effect of any
notice of default or sale ( Sedh red Obligations then due have been paid and performed
and all other defaults under “the”
been cured); or impair the sec
receiver in the exercise of any ri
be construed as an affirmation by B
of the lien of this Deed of Trust.

y atforded any of them under this Deed of Trust; or
-any tenancy, lease or option, or a subordination

g .2(C).

s Rents as permitted under Sections
any part of the Property.

2.3 and 7.5, either with or without taking possessia

any Secured Obligation any
condemnation awards, or

(i)  Beneficiary receives an
proceeds of any Property, including any proceeds of insur
other claims, property or rights assigned to Beneficiary under

{iv) Beneficiary makes a site visit ' he Property and/or
conducts tests as permitted under Section 5.13. '

(v) Beneficiary receives any sums under:this D€ Trust or any
proceeds of any collateral held for any of the Secured Obligations, and m to one or
more Secured Obligations.

(vi)  Beneficiary, Trustee or any receiver invokes
provided under this Deed of Trust.

19
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8.3 Powers of Beneficiary and Trustee.

(a) Trustee shall have no obligation to perform any act which it 1s empowered
ider this Deed of Trust unless it is requested to do so in writing and is reasonably
inst loss, cost, liability and expense.

If either Beneficiary or Trustee performs any act which it is empowered or

nder this Deed of Trust, including any act permitted by Section 5.7 or
' one shall not release or change the personal liability of any person for

the payment and

Deed of Trust onr mainder of the Property for full payment and performance of all

outstanding Secured Obiigations. The liability of the original Trustor shall not be released or

any successor in interest to Trustor any extension of time for

s of payment, of any Secured Obligation.. Benehmary Shdll

grant such an extension
SUCCessor in interest.

(c)
and/or 7.2(c) regardless of the adeq
any or all of the Secured Obligations:
whether notice of default and election to:

icer ileclared to be immediately due and payable, or
has been given under this Deed of Trust.

8.4  Merger. No merger shall oeur as a
estate in or any other lien on the Property unless Bsn

t of Beneficiary’s acquiring any other
consents to a merger in writing.

of more .than one person, each
of all of Trustor’s obligations

8.5  Joint and Several Liability. 1If Tf Lo
shall be jointly and severally liabie for the faithful”
under this Deed of Trust.

8.6  Applicable Law. This Deed of Trust shall be-geVern

8.7 Successors in Inferest. The terms, covenants ary
shall be binding upon and inure to the benefit of the heirs, suc )
However, this Section 8.7 does not waive the provisions of Section 6

8.8  Interpretation. Whenever the context requires, all wo
be construed to have been used in the plural, and vice versa, and each
other gender. The captions of the sections of this Deed of Trust are for coriv:
not define or limit any terms or provisions. The word “include(s)” means
limitation,” and the word “including” means “including, but not limited.-{o
“obligations™ 1s used in its broadest and most comprehensive sense, and inclu
secondary, direct, indirect, fixed and contingent obligations. It further includes
interest, prepayment charges, late charges, loan fees and any other fees and charges
assessed at any time, as well as ail obligations to perform acts or satisfy conditions. Noi
specific instances, items or matters in any way limits the scope or generality of any languz

20
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ed of Trust. The Exhibits to this Deed of Trust arc hereby incorporated in this Deed of
- capitalized words which are defined in the Credit Agreement are used in this Deed of

House Counsel Fees. Whenever Trustor 1s obligated to pay or reimburse
stee for any atlorneys’ fees, those fees shall include the allocated costs for

[rust, by acceptance of its interest or lien agrees that it shall be
had given the waiver itself.

subotdinate to thlS Deed
bound by the above war

If any provision of this Deed of Trust should be held unenforceable
deemeth.severable from the remaining provisions and in no way
st except that if such provision relates to the payment of

4y, at its option, declare all Secured Obligations

8.11 Severability
or void, that provision shs

affect the validity of this D:
any monetary saom, then Be
immediately due and payable.

ress 1s set forth below hereby requests that a
e mailed to it at that address. If any Trustor fails to-
a designation of Trustor’s last known address as the

8.12 Notices. Any Trusto
copy of notice of default and notice of
insert an address, that failure shall constit
address for such notice.

IX.  Non-Agricultural. The Property is not ally for agricultural purposes within

the meaning of RCW 61.24.030(2).

oan Documents 1s primarily
not for personal, family or

X. Business Loan. The credit being extended pu
for commercial, investment or business purp
household purposes.

LOAN MONEY, EXTEND CREDIT OR FOREH

ENFORCING REPAYMENT OF A DEBT AR
ENFORCEABLE UNDER WASHINGTON LA
1936.1440.

Address Where Notices to Trustor Are to be Sent:

Trident Seafoods Corporation
5303 Shilshole Avenne, N.W.
Seattle, Washington 98107
Attention; Tom Moore
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Where Notices to Beneficiary Are to be Sent:
Wells Fargo Bank, National Association
999 Third Avenue, 12th Floor

attle, Washington 94104
tention: Eric Mauer, Vice President

{Remainder of Page Intentionally Left Blank]
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N WITNESS WHEREOF, the parties hereto have executed or caused to be executed this
t on the day, month and year first written above.

TRUSTOR:

TRIDENT SEAFOODS CORPORATION,
a Washington corporation

TBy_ \\/TLI%\\V

Name: Thomas J, Moore
Iis: Treasurer\

BENEFICIARY:

WELLS FARGO BANK, NATIONAL
SSOCIATION, as Collateral Agent

Trident Seafoods Corporation
Second Amended and Restated Deed of Trust with Assignment of Rents, Security Agreement and Fixture Filing (Anacortes)
Signature Page



"IN WITNESS WHEREOF, the parties hereto have executed or caused to be executed this
rust on the day, month and year first writien above.

TRUSTOR:

TRIDENT SEAFOODS CORPORATION,
a Washington corporation

BENEFICIARY:

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Collateral Agent

Gy
AName: Eric Mauer
Tts: Senior Vice President

Trident Seafoods Corporation
Second Amended and Restated Deed of Trust with Assignment of Rents, Security Agreement and Fixture Filing (Anacortes
Signature Page



ACKNOWLEDGMENT

55

, 2016 before me, : )ﬂw\ﬂ personally appeared
ersonally known to me or proved¥o me on the basis of satisfactory
e is subscribed to the within instrument and acknowledged

his authorized capacity, and that by his signature on the

evidence to be the persoi sE Nk
to me that he executed the same, i
r.the efitity:upon behalf of which the person acted, executed the

instrument the persons,
instrument.
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Trident Seafoods Comporation

Second Amended and Restated Deed of Trust with Assignment of Rents, Security Agreement and Fixture Filing (Anacortes)
Signature Page



ACKNOWLEDGMENT

S8

R

016 before me,'D.e,me-mu'S‘l'ﬂ & personally appeared Eric
or proved to me on the basis of satisfactory evidence to be the
bed to the within instrument and acknowledged to me that he

Mauer personally ‘
person whose name is-Sub

Trident Seafoods Corporation
Second Amended and Restated Deed of Trust with Assignment of Rents, Security Agreement and Fixture Filing (Anacortes)
Signature Page



EXHIBIT A

Description of Property

12, 13, 14, and 15, in fractional Block 104, CITY OF ANACORTES,
recorded in Volume 2 of Plats, page 4, records of Skagit County,
Washingtofi;.

.

ion of vacated 4th Street and L Avenue which upon vacation
on of law

TOGETHER W]
attached to said tracts

ALSO TOGETHER

ortion of the vacated aliey therewn, lying West of the East line
of Lot 15 projected North;

{2y Lots 6, 7, 8, 9, ar
Section 13, Township 35 Nort
file in the Office of the State L

wSive, In Tract 3 of Plate 8 of Anacortes Tidelands of
ge 1 East of the Willamette Meridian, as per map thereof on
oner at Olympia, Washington.

eCITY OF ANACORTES, lying South of a line
er of said Lot 1 in said Tract 4 to the Northwest
ng North of a line running East from the Southeast
2r of said Lot 11 in Block 104.

(3.)  That portion of vacated L Av
running Northeasterly from the Nort
corner of said Lot 10 in said Tract 3 an
corner of said Lot 1 in Block 107 to the Southwest co

een the West line of L Avenue and a
ortion of L. Avenue as platted in the
orthern Railway nght-of-way

(4.)  Fourth Street as platted in the City of An.
point 230 feet East of the West line of L Avenue,
City of Anacortes lying North of the North line
across said Avenue. :

PARCEL B:

13, Townshlp 35 North Range 1 East of the Wlllamette Meridian, asf
the Office of the State Land Commissioner at Olympia, Washington.

file in the Office of the State Land Commissioner at Olympia. Washington, tha ‘- -
the East line of Lot 1, Tract 2 of said Plate 8, produced North to the Inner H
Easterly of the West line of Lot 10 of Tract 4 of said Plate 8, produced North to the
Line.
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hat portion of Lots 1, 2, 3, 4, 5, 6 and 7, Block 108, CITY OF ANACORTES, according
mﬁrecorded in Volume 2 of Plats, page 4 records of Skagit County, Wabhington lying

the plat recorded
Northeast corner o
Northwest corner'of
Anacortes Tidelands o
Meridian, as per map tk
Washington.

ton 13, Township 35 North, Range 1 East of the Willamette
en-{ile in the Office of the State Land Commissioner at Olympia,

(4.)  That portion of 4th. Str t
North from the Northwest cotfier
the plat recorded in Volume 2
Southwest comer of Lot 4, Tract
North, Range 1 East of the Willame
State Land Commissioner at Olympi
the Northwest corner of Lot 7 in said BIg
of Anacortes Tidelands of Section 13,
Meridian, as per map thereof on file in the.”
Washington.

¢ CITY OF ANACORTES, lying West of a line running
4, Block 108, CITY OF ANACORTES, according to
' &ge 4, records of Skagit County, Washington, to the
¢ & of Anacortes Tidelands of Section 13, Township 35
Aeridiah, as per map thereof on file in the office of the
!,Eiﬁt()l’l, and lying East of a line running North from
08 to the Southwest corner of Lot 7, Tract 4, Plat 8
nship 35 North, Range 1 East of the Willamette
Office State Land Commissioner at Olympia,

PARCEL C:

(1) Lots 6,7, 8, 9 and 10, in Block 103, MAP OF {THE G Y OF ANACORTES, Skagit
County, Washington, as per plat recorded in Volume: 2 ge 4, records of Skagit
County, Washington.

(2.) Lots 8,9 and 10, Tract 4, Plate 8, Anacortes Tidelands
Range 1 East of the Willamette Meridian, as per map thereof o
Commissioner at Olympia, Washington.

(3.)  Tract 4-1/2, Plate 8, Anacortes Tidelands of Section 13, Townshi
East of the Willamette Meridian, as per map thereof on file in the o
Commissioner at OClympia, Washington.

(4.) Lots 8,9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19 and 20, inclusive, Blot
THE CITY QF ANACORTES, Skagit County, Washington, as per plat recorded
Plats, page 4, records of Skagit County, Washington;

EXCEPTING such portion of Lots 8, 9, and 10 as may fall within Anacortes Tidelands -
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"HER WITH that portion of vacated alley adjoining, which upon vacation attached to said
by operation ol law.

2,6,7, 8,9, 10, 11, 12, 13 and 14, Block 70, MAP OF THE CITY OF
Kagit County, Washington, according to the recorded plat thereof in the Office
of the Audit ;

(2.) Lotsé6,7,8

ecarded plat thereof in the office of the Auditor of Skagit County,
s, page 4.

(3.)  That part of 3%
Avenue M and West o
the Southeast corner o
ANACORTES, Skagit Courity;
of the Auditor of Skagit County

ng North from the Northeast corner of Lot 6, Block 71 to
k 70, as shown on the MAP OF THE CITY OF

gton, according to the plat recorded thereof in the office
ingtun in Volume 2 of Plats, page 4.

(4) Lots1,2,3,4and5, Block 18
MAP OF THE CITY OF ANACORT,
plat thereof in the Office of the Audito
page 4.

4 lying between said Lots.

(5) Lots1,2,3,4,5,6,7,8,9and 10, inclusive,
Tract 3 as shown on Plate No. 8 Tide and Shore Latid
1 East of the Willamette Meridian, Anacortes Harbor,
of Public Lands at Olympia, Washington.

d Lots 1, 2, 3, 4 and 5, inclusive,
ction, 13, Township 35 North, Range
ile inithe office of the Commissioner

(6.) TOGETHER WITH that portion of vacated Fourth St
“M” Avenue and running West 150 feet; EXCEPT the railroa
WITH that portion of vacated Third Street lying Northwesterly-
TOGETHER WITH that portion of the North 1/2 of vacated Third
the railroad right-of-way and adjacent to Lot 13 in said Block 70, CI

g on the West line of
: AND TOGETHER

PARCEL E:

(1)  That portion of Lot 14, Block 70, CITY OF ANACORTES, acty
recorded in Volume 2 of Plats, page 4, records of Skagit County, Washington,
that certain right of way conveyed to Seattle and Montana Railroad Co. a corporal
recorded May 18,1904, in Volume 54 of Deeds, page 223.

TOGETHER WITH that portion of vacated 3rd Street that reverted to said premises by gpet
of law. '
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hat portion of Lots 11 and 12, Block 71, CITY OF ANACORTES, according to the plat

in Volume 2 of Plats, page 4, records of Skagit County, Washington, lying North of a
el to and 10 feet distant Northwesterly, measured at right angles, from the center line
f the Great Northern Railway Company, as it existed on Seplember 4, 1940.

and that portion of Lots 3, 4, and 5, inclusive, Block 71, CITY OF
- to the plat recorded in Volume 2 of Plats, page 4, records of Skagit

PaRCEL G:

That portion of L. Avenue tn-th
5th Street in the CITY OF ANA
measured at right angles, from

Railway Company as now located an

ORTES.and South of a line parallel with and 25 feet Notth, as
ne of the main tract of the Burlington Northern
tructed across said . Avenue,

TOGETHER WITH that portion of
between the East line of the West halt ¢
line of L. Avenue.

within Block 103 lying West of a line extending
ts 13 and 8 of said Block 103 and East of the East

PARCEL H:

The Railroad right of way within 4th Street, lying betw ks 103 on the South and 104 on
the North, PLAT OF THE CITY O ANACORTES, an the East line of L Avenue and
the West line of M Avenue. "

PARCEL I:

The Railroad right of way area within 3rd Street between Blo ] h and Block 71 on
the South, PLAT OF THE CITY OF ANACORTES.

PARCEL J:.

Lots 11, 12 and the West half of Lot 13, Block 103 of the PLAT
ANACORTES, as per plat recorded in Volume 2 of Plats, page 4, recon
Washington.

PARCEL K:
That portion of vacated M Avenue, lying Northerly of the line which runs West fio;
Southwest corner of Lot 10 in Block 71, to the Southeast corner of Lot 1 in Block 104, a
that portion of vacated Railroad Avenue, lying Easterly of the Northerly extension of th
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ol 5, in Track 3, and Westerly of a line parallel with and 80.44 feet Westerly, as
-t right angles, from the Northerly extension of the Westerly line of N Avenue.

f Burlington Northern Railroad Company’s (formerly Great Northern Railway)
rete, Washington Branch Line right of way, being of varying width on each
¢t centerline as now located and constructed upon, over and across part of
);, 103, and 107 of the CITY OF ANACORTES, as per plat recorded in
records of Skagit County, Washington.

TOGETHER WITH that ‘po
ANACORTES Tidelands in Set

ots 12, 13 and 14 of Block 70 of the CITY OF
wnship 35 North, Range 1 East of the Willamette
ffice of the State L.and Commissioner at Olympia,
Washington, lying Easterly of a line el with and 80.44 feet Westerly, as measured at right
angles, from the Westerly margin of ;

TOGETHER WITH that portion of kots 12, 13 and 14 of Block 70 of the CITY OF
ANACORTES, as per plat recorded in Vﬂlmne 2 of Plats, page 4, records of Skagit County,
Washington, being more particularly described as fotlo

Beginning at the Northeast corner of said Lot 1
thence South 0°36°01” West along the East line o
thence North 89°23°11” West a distance of 21.12 feet;
thence South 59°28° 13” West a distance of 40.09 feet
thence North 0°36°017” East a distance of 30 feet, more orless,
Southeasterly line of Tract 2 of Plate 8 of Anacortes Tidelands
North, Range 1 East of the Willamette Meridian as per map th
State Land Commissioner at Olympia, Washington; thence No along said South
line of Tract 2 a distance of 20 feet, more or less, to the intersection witl'the Sewth line of the

alley of said Block 70, said intersection bears North 89°23° 11 West, irom. i
of 68.46 feet to the point of beginning.

wa distance of 50.00 feet;

tersection with the
1 13, Township 35
11 the Office of the

All situated in Skagit County, Washington.
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