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Mortgage
and Fixture Filing

. SECURED OBLIGATIONS MAY PROVIDE FOR A VARIABLE INTEREST RATE. THE
GATIONS MAY REVOLVE IF PROVIDED FOR IN THE LOAN DOCUMENTS.
BORROW, REPAY AND RE-BORROW LOAN PROCEEDS PURSUANT TO THE

NOTE(S), § TOTHE APPLICABLE TERMS OF THE LOAN DOCUMENTS.

This Mortgage datéd.
and Sterling Hill Potatoes 1
Chuckanut Dr, Burlington,

her 15, 2016, is executed by Sterling Hill, L.L.C., a Limited Liability Company
Lorporation (collectively “Mortgagor”), whose address is PO Box 870, 10522
3, in favor of and for the benefit of Northwest Farm Credit Services, FLCA, a

This conveyance is intended to ~rforance of the covenants and agreements contained herein, and in any
note(s), Membership Agreement, security documents and any other documents or instruments
signed in connection with the notets) an: ty documents and any amendments (collectively, the “Loan
Documents™). Pursuant to the terms , s of the Loan Documents, Mortgagor has agreed to grant this
Mortgage in favor of Mortgagee to provide i e Secured Obligations described herein, the related Loan
Documents and any and all other documents, ursuant thereto.

1. GRANT OF SECURITY.

Mortgagor, in consideration of the indebtedness
mortgages, transfers, conveys, assigns and warrants to Mef
Mortgagor's existing and future rights, titles, interest§, &%
(collectively the “Collateral™);

the benefit and security of Mortgagee, all
ers and privileges in or to the following

1.1 Property. That certain real property located in Skagit

a All buildings, wells and other improvements now or hema er-ocated ‘ot the Land, including, but
not limited to, the Fixtures (as defined below), timber, if applicable, and all oti#&f eghipshent, machinery, appliances
and other articles attached to such buildings and other improvements (collectivel ments”);

the Land that an
e “Fixtures™) now

b. All fixtures (including without limitation, goods that are or becotng_so
interest in them arises under the real estate law) and any additions or replacements (coll
c. All personal property, apphances equlpment and goods now or hereafter

maintenance thereof, togethcr with all increases, substitutes, replacements, proceeds and p
additions and accessions thereto;

d. All rights, rights-of-way, easecments, licenses, profits, claims, demands, privile
privileges, tenements, hereditaments and appurtenances now owned or hereafter acquired by Mortgagor an
Mortgage
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jon with the Land and the Improvements or as a means of access to either or both, including without
I rights over the property of third persons which are related thereto and ali unaccrued trespass and
ge claims appurtenant thereto, and all written operations plans and all permits and approvals related to
d lmprovements;

ture leases and subleases relating o the Land and Improvements or any interest
all deposits, advance rentals and other similar payments, but not including the

] All Mortgagor's othe ]
law and in equrty in the Land and Improvem

Improvements, and (1) all proceede, mcludl
covering any of the Collateral; and
k. slicense, exchange or other disposition of the
m. Proceeds include all subsidy payments, in
ty or governmental agency, including but not
programs, as well as any type of property

[mprovements.
1.2 Water Assets. All right, title, and interest at any time

instrumentalities), whether now existing or hereafter arising or acqulred : or mdlreot, whether owned
legally, of record equitably or beneficially, whether constrtutmg real or g)e onal p erty {or subject to any other

'ally descnbed heremafter
=xith the description of

in, without hmltanon the water, water rights and other assets and items fos -
(collectively the “Water Assets”™). A description of some Water Assets may also
the Land set forth above or in an exhibit hereto.

a. All water (including any water inventory in storage), water rights and
water and other rights to receive water or water rights of every kind or nature whatsoev

fits, other rights to
seever evidenced,

person or entity; (ii) any rights to which the Land is entitled with respect to surface water, whet}
appropriative, riparian, prescriptive, decreed or otherwise and whether or not pursuant to
governmental authorization, or the right to store any such water; (iii) any water, water right, wale
distribution right, delivery right, water storage right, or other water-related entitlement appurtenant
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plicable to the Land by virtue of the Land being situated within the boundaries of any governmental district or
ithin the boundaries of any private water company, mutual water company, irrigation company, ditch
other non-governmental entity that owns, stores, diverts and/or delivers water including, any and all
t or other rights Mortgagor has in such entity, including voting or decision rights, and any and all rights
other person to acquire, receive, exchange, sell, lease, or otherwise transfer any Water Assets, to
erwise create water credits in a water bank or similar or other arrangement for allocating water,
wver water, or otherwise to deal with any Water Asset; and (iv) all water and existing and future
greyidenced, to the use of water for irrigation, livestock and domestic purposes. References to
&’ are used herein in the broadest and most comprehensive sense of the terms. The term

and rights to water or whatever rights to money, proceeds, property or other benefits

Gr, or on account of any Water Assets or any conservation or other nonuse of water,
including whatever ngh ¢hieved by depositing one's share of any Water Assets in any water bank or with any
water authority, or i

b.
any Water Assets, water Bapk' edits evidencing any right to Water Assets, to store, carry, transport or
' inge, or otherwise transfer any Water Asset, or to change the point for

and any water bank deposit credits, deposit ac
any Water Asset.

e
motors, electrical generators (all of which are declared te
and rights-of-way used to convey water or to drain the
to the Land.

or sefvice contracts, indemnity agreements,
ated contracts and water reallocation

f All guaranties, warrantigs, marketing, manag
and water right agreements, including joint use agreements, oth
rights, all insurance policies regarding or relating to any Water Ass

g All rents, issues, profits, proceeds and other accounts, imstrument
general intangibles, deposit accounts and other rights to payment arising [re:
sale, lease transfer or other disposition of any Water Asset.

hattel paper, contract rights,
r on _actount of any use, nonuse,

2. REPRESENTATIONS AND WARRANTIES. Mortgagor represen
follows:

ts, to Mortgagee as

a. Mortgagor has represenied and warranted to Mortgagee the loc:
executive office; the state of its formation; Mortgagor's state of residence; and Mortgagor's £xd
forth herein.

agor's chief
dme 15 as set

b. Mortgagor is the sole legal and equitable owner of the Collateral;
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Except as otherwise previously disclosed to Mortgagee, Mortgagor has the exclusive right to
imber, if any, from the Land and has the exclusive right to use the appurtenant rights and the operating

ithout thereby limiting the generality of the foregoing, and except as otherwise previously
gee, Mortgagor has not assigned or granted any harvest or access rights or interests, or sold or

legally valid and binding contracts
and

h. To the best of Mortgagor's.
performance of the Secured Obligations w
Collateral or constitute a breach or Event of
lease, instrument or like document to which M

The foregoing representations and warranties will.survive and“not be merged or otherwise eliminated by any
conveyance, voluntarily or through foreclosure, of the Col te\ ortgagee or its nominee. Mortgagor hereby
agrees to indemnify, defend and hold harmless Mortg: against any and all claims, loss, liability,
damages, liens, penalties, costs and expenses of any nat
misstatement or omission of any material fact in the foregor

3. SECURED OBLIGATIONS.

31 Secured Obligations. This Mortgage, and the lien it"e -for the purpose of securing the
following obligations (collectively the “Secured Obligations™): :

a. The full and punctual payment of the indebtedness evidenced by ‘vertain note(s) described
below, in favor of Mortgagee (the “Note(s)”} with interest thereon at the rafes-tHergin provided which interest rate
and payment terms may be adjusted as provided in the Note(s) and Loan Documer toggz’ther with any and all
tenewals, modifications, consolidations and extensions of the indebtedness eviders te(s), as well as any
prepayment fees or penalties provided for in the Note(s) or as it may be amende “such prepayment
fees or penalties;

Note No. Date of Note Principal Amount

6229193 November 15, 2016 $350,000.00

6085749 June 18, 2013 $1,755,000.00
Mortgage
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 b. Payment and performance of the obligations under the Note(s) and Loan Documents (including
Advances) and under any and all other present and fufure agreements executed in relation to the Note(s);

Payment of such additional sums with interest thereon as may be due to Mortgagee under any
orlgage;

yment of all indebtedness and performance of all other obligations which the then record owner

érformance of all amendments, modifications, extensions, renewals and

£ Paymeni of ghas wed by law, when such charges are made for any Mortgagee statement
or other statement regarding the Secure igations.

32 Separate Indemnities.
hazardous materials indemnity or am

33 Indexing. Notice is hereby g
be indexed, adjusted, renewed or renegotiate

34 Continuing Validity. The continuin ity and priority of this Mortgage for future extensions of credit
and advances shall not be impaired by the fact'that at certain times no outstanding indebtedness to Mortgagee or
conunitments from Mortgagee to make future extefigtens of creditbr advances exists.

4. COVENANTS.

41 Maintenance, Repair, Alterations. Mortgagor shalf.
complete promptly and in a good and workmanlike manner, any Inipre

and promptly restore in like manner any Improvement that ma;
claims for labor performed and materials fumished for such con

ollateral in good condition and repair;
1k, that may be constructed on the Land,
or destroyed, and pay when due all
storation; comply with all Laws and

ver Mortgagor, the Land or

closing, acceptable to Mortgagee (“Permitted Liens™); keep and maintaii
parking and landscape areas in good, neat order and repair; comply with the pr
part of the Collateral; obtain and maintain in full force and effect all permits ne

Documents, that may be reasonably necessary to protect or preserve the value of the C
Mortgagee in it.

or delayed: remove, demohsh or materially alter any of the Improvements other than to maké
in the ordinary course of business, that preserve or increase the value of the Land; commit or p
deterioration of the Collateral, abandon all or any part of the Collateral or leave the Coll
unguarded, vacant or deserted; or initiate, join in or consent to any change in any zoning ordinance
specific plan, private restrictive covenant or other public or private restriction limiting the uses that ma
the Land or Improvements by Mortgagor.
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Insurance. Keep all material property useful and necessary in its business in reasonably good working
ndition (ordinary wear and tear excepted); maintain with financially sound and reputable insurance
alty, liability, and such other insurance (that may include plans of self-insurance} with such coverage

Land. Morf&agee shatl
proceeding. All condert

settlement. The balifce o
in such order as Mortgagee

Mortgagor shall pay, prior to delinquency, all of the following: all
i all other taxes, assessments and

Land (or on any Improvement ot
governmental levies and assessment

assessments and charges relating to the Coll
lien on the Collateral.

“ghall not sell, lease, sublease or otherwise
ok, written consent of Mortgagee, which
ior. No sale, lease or other transfer
shall relieve Mortgagor from primary liability for its obligations Documents or relieve any guarantor
from any liability under any guaranty. Upon any such transfer to does not consent, Mortgagee at
its option may, without prior notice, declare all Secured 0bl1gat10 edlately due and payable without
presentment, demand, protest or further notice of any kind, and may exercis¢ all righis and remedies provided in this
Mortgage, in the other Loan Documents or under applicable law.

purpose of inspecting the Collateral. Mortgagor agrees to pay the costs and expens
inspections and examinations, including without limitation, Mortgagee's attormeys’ fees
necessary because of an Event of Default, whether the services are provided by Mortgage
independent contractors. Any inspection or review by Mortgagee is solely for Mortg
Mortgagee's security and preserve Mortgagee's rights under this Mortgage. No inspectt
constitute a waiver of any Event of Default. Mortgagor shall cooperate in allowing Mas
reasonable access to the Collateral for the purpose of performing any subsequent valuation, whett
of an appraisal or any other method of valuing the Collateral. Mortgagor shall pay promptly
demand, the costs of any such subsequent valuation, whether performed by employees, agents,
contractors of Mortgagee.

, agents or
to protect
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Defense of Actions. Mortgagor shall notify Mortgagee of any action or proceeding purporting to affect (a)
ity of this Mortgage, (b} all or any part of the Collateral or any interest in it, {¢) any additional or other
e Secured Obligations, or (d) the interests, rights, powers or duties of Mortgagee under this Mortgage.
at no cost or expense to Mortgagee, shall appear in and defend the same. If Mortgagee elects to become

4,10  Mortgagee's Powers.
Obligations, or to perform

election may pay such su
other person liable for the p
Mortgage, Mortgagee may, fr
or reconvey all or any part o
Obligation, or (d) make arrangem#His
any right or remedy as to any transa
Or O¢CuUITEnCE. By accepting full or pagt

performance of any Secured Obligation after due or after the
ortgagee shall not have thereby walved its right to (1) requu'r;:

to so pay or perform, or (iii) proceed w1th the
by Mortgagee, or as to any unpaid balance of th

liabilities paid or incurred by Mortgagee in administerin,
and Mortgagee's exercise of any right, power, privilege o
attorneys shall include the reasonable fees and disburseme
experts and agents, and including such fees incurred in the exe
any proceeding for the collection of the Secured Obligations,
protecting the lien or priority of any Loan Document, or in any li
Obligations, including any bankruptcy, receivership, injunction or ¥
for review of any such proceeding.

er this Mortgage. Fees, costs and expenses of
rghlies's outside and staff counsel and of any

3 remedy (with or without litigation), in
osure on any of the Collateral, in
troversy connected with the Secured
. or any appeal from or petition

s, RENTS, ISSUES AND PROFITS.

5.1 Assignment of Rents, Issues and Profits. Mortgagor absolutely, unco
and transfers to Mortgagee all of its right, title and interest in and to all rents, iss
other proceeds and similar benefits derived from the Collateral (collectively the
the right, power and authority to collect such Rents. Mortgagor irrevocably appoints
attorney-in-fact, at the option of Mortgagee, at any time and from time to time, to n
payment, to give receipts, releases and satisfactions, and or sue, in its name or in Mortga '
and to apply them to the Secured Obligations. Mortgagee hereby grants to Mortgagor a lice
Rents (but not more than one month in advance unless the written approval of Mortgagee has |
long as an Event of Default shall not have oceurred and be continuing, The assignment of the
be an absolute assignment from Mortgagor to Mortgagee and not merely the passing of a secur
assignment of Rents is intended to be specific, perfected and choate upon recording.
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Collection Upon Default. Upon the occurrence of an Event of Default, Mortgagor's license to collect the
Il automatically terminate. Upon such termination, Mortgagee may, at any time, either in person, by agent
iver appointed by a court, and without regard to the adequacy of any secority for the Secured
do any of the following: (a) enter upon and take possession of all or any part of the Collateral; (b) with
] ossession of the Collateral in its own name, sue for or otherwise collect Rents (including those

, and all prepaid Rents and all other security or other deposits paid by tenants to Mortgagor); and
(1 S8 COSts and expenses of operation and collection, including, without limitation, attorneys'
is brought or prosecuted to judgment) to any Secured Obligation, and in such order as
even if payment or performance of said Secured Obligation may not then be due.

Mortgagor fails to pay any amount owing under this Mortgage
emnums assessments or rents required under this Mortgage;
contained in this Mortgage; the occurrence of an Event
rtion of the Improvements or Fixtures are destroyed by fire
witoration conditions ; or all or any material part of the Land or
omain, seized or appropriated by any governmental or quasi-

of Default under any other Loan Document;”
or other casualty and Morigagor fails to satis
other Collateral is condemned, taken in emin
governmental agency or entity.

n the occurrence of arn Event of Default,
medies set forth herein and in the other Loan
itimediately due and payable without any

6.2 Acceleration Upon Default: Additional Re
Mortgagee may, at its option, exercise all of the applicabl

Documents and, in addition, declare all Secured Obliga
presentment, demand, protest or further notice of any kind; an
remedy. Mortgagee may: (a) either in person or by agent, with or
receiver appointed by a court and without regard to the adequacy
all ar part of the Collateral, in its own name, The entering and t

hout bringing any action or proceedmg, orbya
ts Coliateral enter upon and take possession of

Rents and their application to the Secured Obligations shall not cure or #aive ardy Event of Default or notice of
default or invalidate any act done in respotise to them. Regardiess of w ession of the Co]lateral or the

exercise cvery right provided for in the Loan Agreement and other Loan Do\,ﬁme Y
any Event of Default, including the right to exercise the power of sale; (b) com

'y law upon occurrence of
e an sition to forecloge this

order and in such manner as Mortgagee, in its sole discretion, may determine, including
Mortgagor to assemble the Collateral and make the Collateral available to Mortgagee’

6.3 Appointment of Receiver. Upon the occurrence of an Event of Default under this Mortgage, M
without notice to Mortgagor, and without regard to the then value of the Collateral or the interest of
shall have the right to enter the Land in person or to apply to any court having jurisdiction to appoint a
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ivers of the Land, Fixtures or Improvements. Mortgagor irrevocably consents to such appointment and waives
ti‘e Hf any such application. The actions that Mortgagee or such receiver may take in connection with such entry
; but are not limited to (a) modifying, compromising obligations under, terminating and implementing
respect to any assigned leases or subleases, and (b) entering into, modifyving or terminating any

authorized by this provision to trequest the court to appoint a general receiver and to empower
1 or lease all or any portion of the Land, Fixtures or Improvements, (ii) collect and apply to the
e Secured Obligations all sales or lease proceeds, or hold the proceeds pending a court
tver's final report and account, and (iii) hold the collections as cash collateral pending such
Any such receiver(s) shall also have all the usual powers and duties of receivers in
rs and duties of Mortgagee in case of entry as provided in this Mortgage, and shall
ers until the date of confirmation of sale of the Land, Fixtures or Improvements,

outstand
order ap
court order oo
similar cases #nd all
continue to exercise al
unless such receiv i)
or Improvements, ill not
the Land, Fixtures or lmpr

use or application of any such amounts Shat]
powers of Morigagee under the terms of a
guarantor under any Loan Document; or wai%
or invalidate any act of Mortgagee.

6.5
Obligation and to exercise all nghts and powers under
agreement or any law, even if some or all of the Seg
guaranty, deed of trust, mortgage, pledge, lien, assignment.

Mortgagee shall be entitled to enforce this
Mortgage and any other security for the Secured Obligatio s

zagee in such order and manner as it may

hall be cumulative and in addition to
by any of the Loan Documents to
independently, from time to
sistent remedies. Mortgagor

of any other remedy in this Mortgage, and other agreement, or at
every other remedy available to Mortgagee. Every power or remg
Mortgagee or to which it may be otherwise entitled, may be exercid :
time and as often as may be deemed expedient by Mortgagee, and it may
may be joined in any action brought by Mortgagee to foreclose under or o

7. MISCELLANEOQUS

7.1 Amendments. This instrument cannot be waived, modified, discharg
signed by the party against whom enforcement of such changes is sought.

7.2 Waivers. Morigagor waives, to the extent permitted by law, (a) the benefit of‘a)
providing for any appraisal before sale of any portion of the Collateral, (b} all rights of val
execution, notice of election to mature or declare due the whole of the Secured Obligatio |
event of foreclosure of this Mortgage, and (c} all rights and remedies that Mortgagor may have

State of Washington regarding the rights and remedies of sureties. Further, Mortgagor hereby w:
extent permitted by law, the right to plead, use or assert any statute of limitations as a plea, def:
Secured Obligation, or to any complaint or other pleading or proceeding filed, instituted or maintdin
purpose of enforcing this Mortgage or any rights under it. '

in the
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Further Assurances. Mortgagor agrees to do or cause to be done such further acts and things and to
deliver o1 to cause to be executed and delivered such additional assignments, agreements, powers and
505 Mortgagee may reasonably require to: (a) further evidence, implement or perfect any of Mortgagee's
dies and security interests, {b) correct any defect, error or omission in this Mortgage or the execution or
f this Mortgage, (c) subject to the lien of this Mortgage any of Mortgagor's properties covered or
red by this Morigage, (d) perfect, maintain and keep valid and effective such lien, (e) carry into

of this Mortgage, or (f) better assure and confirm to Mortgagee its respective rights, powers and

] ces, demands, approvals and other communications shall be made in writing to the
appropriate pérty a ¢ss set forth in this Mortgage, All such notices shall be made in accordance with the

Loan Agreement,

7.5 Headings. “Article,
and shall not be used in cons

7.6 Severability.

unenforceability of any prowg
this Mortgage, which provisio

older of such outstanding hens charges and prior encumbrances,
b are released.

7.9 Interpretation. In this Mortgage the singular
feminine and the neuter and vice versa, if the context so

e plural and the masculine shall include the
the word “pcmon“ shall include corporation,

creating or evidencing an obligation secured hereby shall inc
originally executed and as it may from time to time be modified.

7.10 Successors and Assigns. This Mortgage applies to, inurks
Mortgage, their heirs, legatees, devisees, administrators, executors, successg

and remedies provided for in this Mortgage, Mortgagee shall have all of the right
under the Uniform Commercial Code.

712 Counterparts. This Morigage may be executed in any number of counterpa
executed, shall be deemed to be an original, and all of which together shall be deemed
instrument.

pursuant to the terms of the applicable Uniform Commercial Code, Tms Mortgage is to be recor
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cords of each County in which the Land is located. In that regard, Mortgagor is Debtor and Mortgagee is

AIVER OF JURY TRIAL. GRANTOR HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY
[RIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT
G TO THIS LOAN DOCUMENT OR ANY OTHER LOAN DOCUMENTS AND ANY
ICATIONS, AMENDMENTS, EXTENSIONS, RESTATEMENTS AND SERVICING
ACTIONS- RELATRNG TO THIS LOAN DOCUMENT AND ANY OTHER LOAN DOCUMENTS. THE
PARTIES AT THIS JURY WAIVER WILL BE ENFORCED TO THE MAXIMUM EXTENT
ALLOWED B°

ORAL AGREEME
FORBEAR FROM
WASHINGTON LAW.

. OQRAL COMMITMENTS TO LOAN MONEY, EXTEND CREDIT, OR TO
LING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER

IN WITNESS WHEREOFE? M s duly executed this Mortgage as of the date first above written.

Sterling Hill, L.L.C., a Limited Liibi

Norman W. Nelson Jr., Manager

Sterling Hill Potatoes, Inc., a Corporation

By: %r 4&._—

J an . Nelson, Segfretary & Treasurer

By: OZ/ - T

Norman W, Nelson Jr., President
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)88,

)

y of WV, P VEm Lc,» R 2"/ 4 , before me personally appeared Norman W, Nelson Jr.,
the Manager of the Limited Liability Company which executed the within instrument, and
At hefshe executed the same as one of the members of Sterling Hill, L.L.C. and in the limited

f % )
freely im‘fuﬁaﬁ». "
540 o ““3 00" .
i X\ Ay
] Printed name  Jrever Kaues 7
Notary Public for the State of &4
Residing at A4 g foa, oA
My commission expires _‘;w r[ 2o

County of 2 /( G
; ﬂ ) s
On this ﬁ day of /Vtﬂ?vt‘ﬁ'l-(f

to me to be the Secretary & Treasurer of th
me that such corporation, Sterling Hill Potate,
that he/she was authorized to execute said ins

-— J F 7 Yy
:’AO?“-““E‘“N\!QOQ "' - ;/
::-'Q,:" GTARY A% dname " 77vvir FaveelT
Zac; WO Ay v Public for the State of -7
27 G Jzf ingw, A/ shon, 4A
3 d},\'ﬁt' UB 8 j QF n expires l/.gza
A -

L}
88,
County of b é-'n ;f’ f )

7
On this z 7 day of WVortmbe , C«/h  before me perstnat:
known to me to be the President of the Corporation that executed the within in
that such corporation, Sterling Hill Potatoes, Inc., executed the same as its free a

he/she was authorized to execute said instrument,

aréd Morman W. Nelson Jr.,
sient, andsacknowledged to me
d_on oath stated that

““\\\\\\‘.‘
<9 3. Fag, 7
;AO.P“,‘“ \u.“ C‘ 6"‘) <
:LU F7 ,\'ﬁ Prirfted name Trrvor /r’ Y2
s’ \§0TARY ~4 ? Notary Public for the State of
gl"'— ¢ .---4"6 E Residing at /{[AS{,‘;{Z{# i
v 5 UB\—\ § - My commission expires
"'(%'.'I. dg 1" .'1—0;;6' ;
¢ L] l\-\‘a\\“.'.. Q ;
h W OF wp.s\{:"
L TRRRER o
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EXHIBIT A
PROPERTY DESCRIPTION

aﬁﬁw East 42 of the Southwest 4 of Section 30, Township 35 North, Range 4 East, W.M., lying South
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