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T.(CE: BE ADVISED THAT THE NOTE SECURED BY THIS DEED OF TRUST PROVIDES

AND FIXTURE FILING (this “Deed of Trust”), is made as of Mayz.z
LLC. a Washington limited liability company, whose address is E.
WA 98233 Attn:  Brian D. Gentry (“Gramtor™); to LAND TITLE
whose address is 111 East George Hopper Road, Burlington, WA
signs (“Trustee™), for the benefit of COLUMBIA STATE BANK,
625, Seattle, WA 98104 Attn: Matt Drake (“Beneficiary™).

r good and valuable consideration, the receipt and sufficiency of
in_grdet™tn secure the Secured Obligations (as defined in Section 4
below) including, without limitati of the indebtedness evidenced by the Note (as hereinafter
defined) with interest thereon, and ther sums, payable thereunder and hereunder, and to secure the
performance of the obligations contame hetein, Gfaktor grants, bargains, sells, and conveys to Trustee and
its successors in trust and assigns, forevef, i t, with power of sale, all of Grantor’s estate, right, title,
interest, claim and demand in and to the rty located in the County of Skagit, State of Washington,
described as follows, whether now existing ereafter acquired {(all of the property described in all parts
of this Section | and all additional property, if ibed.am Section 2 are herein collectively referred to
herein as the “Property™):

which is hereby acknowledged, ps

1.1 Land and Appurtenances
tenements, hereditaments, rights-of-way, casements,
any way appertaining, including, without limitation, all of-tHe
any avenues, streets, ways, alleys, vaults, strips or gores of
demands of Grantor either in law or in equity in possession o

described on Exhibit A hereto, and all
d.appurtenances thereto belonging or in

1.2 Improvements and Fixtures. All buil
now or hereafter erected on the property described in Section |
machinery, apparatus, installations, goods, furniture, and equipmen
nature (including, without limitation, all heating, ventilating, air cod
equipment, all elevators and escalators, all sprinkler systems, all engin i
¢leaning, fire prevention and fire extinguishing equipment, all ducts and ¢
stoves and other appliances, attached cabinets, partitions, rugs, carpets, blin
matetials and supplles and all constructlon materlals and equlpment) now or he

nd other improvements
- ali facilities, fixtures,

nibing and electrical
1l lighting, laundry,
refrigerators,

affixed or attached to or used in connection with the property described in Sectionl

remain and/or become a portion of that property and shall be covered by and subject to th&'li
of Trust, together with all contracts, agreements, permits, plans, specifications, drdwin
engineering reports and other work products relating to the construction of the existing ¢
improvements on the property described in Section 1.1, any and all rights of Grantor in, to ¢t
architect’s contracts or construction contracts relating to the construction of the existing or
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provements on the property described in Section 1.1, and any performance and/or payment bonds issued
; n therewith together with any and all rights of Grantor, without limitation, to make claim for,
ve and receipt for any and all rents, income, revenues, issues, royalties, profits, including

Enforcement and Collection. Any and all rights of Grantor, without limitation,
eive and receipt for any and all rents, income, revenues, issues, royalties, and
. and gas rights and profits, insurance proceeds, condemnation awards and
sivable from or on account of any of the property described in Sections 1.1
reaq, or to enforce all other provisions of any other agreement (including
ffecting or relating to any of the property described in Sections .1
ion at law or other proceeding for the collection of such moneys or

gation of Grantor under the provisions of any such agreements,
itinished by virtue hereof, nor shall any such obligation be

y and all rights of Grantor in any and all accounts,
documents, instruments, licenses, contracts, agreements
roperty described in Sections 1.1, 1.2 and 1.3, including,

1.2; and

1.5 i | eceivable.  All other income, accounts
and accounts receivable of any nature whatsoever generéies i the foregoing including, without
limitation, income from concessions, vending machines, cot dry equipment and other coin
operated-equipment, storage and parking income, and concess s, and advertising income; and

1.6 Leases. All of Grantor’s rights and 1
and future lcases, subleascs, conccssions, licenses, renta] agreeme

and all amendments, modifications, extensions, renewals or supplems
and whether for a definite term or month to month (collectlvely, the “Le

1.7 Declarant Rights. All of Grantor’s right, title and interest
units, declarant rights, and any other rights relating to the Property, whether now exist

agreements now existing or later enacted relating to the Property, including, without
relating to condominiums; and
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1.8 Products and Proceeds. All products or proceeds of any of the foregoing
i this Section 1; and

1.9 Books and Records. Alf books and records of Grantor in any form relating to
ribed in this Section 1.

ity Agreement. To the extent any of the property described in Section | is personal
btor, grants to Beneficiary, as secured party, a security interest therein together with

property,
a security interest j
used in connec any of the property described in Section |, and any products or proceeds of any
thereof, pursias 1
and conditions contairié
UCC shall control, Besiefic
Beneficiary to be d

A, except that where any provision hereof is in conflict with the UCC, the
ereby assigns such security interest to Trustee, in trust, for the benefit of

to the UCC. Informatio
set forth in Section 13.2.

34 Assisnment.
below), Grantor does hereby absolut

assign to Beneficiary all of Grantor’s righ &"and interest now existing and hereafter arising in and to the
Leases, and hereby gives to and confers upén Beneficiary the immediate and continuing right to collect all
the income receipts, rents, revenues, issuesy, profits, royalnﬁs, and proceeds from the Leases and any
rent and security deposits thereunder
t to which Grantor may now or shall
emgption period) become entitled or may
m or out of the Property or any part

&ny policy of insurance covering
to the Property, together with
nant under the Leases or
s which by the express
or to any other person,
ints Beneficiary its
enforce payment,

any subtenants or occupants of the Property, EXCEPTING THEREFR
provisions of any of the Leases are payable directly to any govemme

to give receipts, releases and satisfactions and to sue, either in the natit
Beneficiary, for all such Rents and apply the same to the Secured Obligations

3.2 Grantor’s Representations and Warranties Re; Le:
represents and warrants that:

{a) As of the date of this Deed of Trust, there ar
Property;
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(c) Grantor has not previously sold, assigned, transferred, mortgaged or
Rents from the Property, whether now due or hereafter to become due.

33 Grantor’s Covenants of Performance Re: Leases and Rents. Grantor covenants

{(a) to observe, perform and discharge, duly and punctually, all obligations,
jons and warranties of the Note and Deed of Trust, of all future Leases approved by

undf:r any future Lease
Leases;

romptly deposit and maintain all security deposits or other deposits
rantor from tenants in a segregated trust account in a federally

sach and every obligation, term, covenant, condition and
to be performed and complied with by such tenants, and to
notify Beneficiary of the occurrence of aj y defa der any future Leases;

n and defend any action or proceeding arising under,
occurring out of, or in any manner connec ith any future Leases or the obligations, duties, or liabilities
eficiary, to do so in the name and on behalf

(&) to pay all costs &y ' Beneficiary, including attorneys’ fees
in a reasonable sum, in any action or proceeding in wirch-Be ay appear in connection herewith;
and

() to neither create nor perm
interest as lessor under any Leases except the lien of this Deed,

Trust.

covenants and agrees that it will not, without the prior written consent®
be withheld in Beneficiary’s sole and absolute discretion):

(a) lease any part of the Property;

Property;

due, or collect a security deposit in excess of one (1) month’s rent (whether in cash, by letter Qf
promissory note),
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{d) pledge, transfer, mortgage, or otherwise encumber or assign future

(e) waive, excuse, condone, discount, set off, compromise, or in any
r discharge any tenant under any Leases of the Property, of and from any abligations,
ians and agreements by the tenant to be kept, observed and performed, including the
the'Rents thereunder in the manner and at the place and time specified therein; or

f) cancel, terminate or consent to any surrender of any future Lease, nor
ioned, nor exercise any right of recapture provided in any future Lease, nor
. terms thereof.

permit any of thé afarem
modify, or in‘apy way alte

In connectionn with an
deliver to Beneficia#

; In the event any lessee under the Leases should be the
subject of any proceeding undgr af ‘Bankruptcy Act or any other federal, state or local stawte
which provides for the possible tesiination jection of the Leases assigned hereby, Grantor covenants
“is s0 rejected, no damages settlement shall be made without
nd fiustthier that any check in payment of damages for rejection
drantor and Beneficiary; and Grantor hereby assigns any
ts and agrees that, upon request of Beneficiary, it will duly
heck, the proceeds of which will be applied to any portion of
1% Beneficiarymay elect.

the prior written consent of the Benefici
of any such Lease will be made payabk
such payment to Beneficiary and further ce?
endorse to the order of Beneficiary any su
the indebtedness secured by this Deed of Trus

3.6 License to Collect Rents. S8 |gfig asyHere shall exist no Event of Default under
the Note or this Deed of Trust, Grantor shall have the fight underra license granted hereby (but limited as
provided in Section 3.7 below), to collect, but not prierte-ad
said Leases, or any renewals, extensions, and replacemeiiis-ih
part thereof, and Grantor shall receive such Rents and shall
receive them, as a trust fund to be applied, and Grantor here

due thereon; second, to the cost of insurance, maintenance and repaivs”re
Trust; third, to the satisfaction of all obligations specifically set fortt
payment of interest and principal becoming due on the Note and this
of the same for any other purposes.

3.7 Termination of License. Upon an Event of Defaul
of Trust, Beneficiary, at its option and without notice, shall have the compl

in Beneficiary’s own name; to give proper receipts, releases and acquittance therefor; 4
all necessary and proper costs and expenses of operation and collection as determined® ¢
including reasonable attorneys’ fees, to apply the net proceeds thereof, together with any funds
deposited with Beneficiary, upon any indebtedness secured hereby and in such order as Benefici;
determine; '
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(b) to declare all sums secured hereby immediately due and payable and, at
cise all or any of the rights and remedies contained herein or in the Note;

<) without regard to the adequacy of the security or the solvency of

es now or hereafter in effect on said Property or any part thereof; remove and
decrease Rents; decorate, clean and repair, and otherwise do any act or incur
iciary shall deem proper to protect the security hereof, as fully and to the
if in possession; and in such event, to apply the Rents so collected in such
proper to the operation and management of the Property, including the
payment of reasonafile gments brokerage and attorneys fees, payment of the indebtedness under the
Note and this Deed of : ent to a reserve fund for replacements, which fund shall not bear
interest; and

e Grantor to transfer all security deposits to Beneficiary, together
with all records evidencing such

Provided, howevit,
the rights, powers, privileges and autho
of said Property by Beneficiary, be de
possession,” nor thereafter or at any time

Yacceptance by Beneficiary of this Deed of Trust, with all of
fed, shall not, prior to entry upon and taking possession
ed” or construed to constitute Beneficiary a “mortgagee in
any event obligate Beneficiary to appear in or defend any
action or proceeding relating to the Leases he Property, or to take any action hereunder, or to expend
any mouey or incur any expenses or perform ischarge anvgbligation, duty or liability under the Leases,
or to assume any obligation or responsibility for any secupity g snts or other deposits dchvcred to Grantor
by any lessees thereunder and not assigned and deliv,
any way for any injury or damage to person or p
corporation in or about the Property; and

Provided further, that the collection of the ¥
entry upon and taking possession of the Property shall not ¢
affect any notice of default required under the Note and Deed of"
ta such notice. Although the original default be cured and theex
discontinued, the same or any other right or remedy hereunder shall no,

y default or waive, modify or
ate any act done pursuant

Beneﬁcnary A demand by Beneﬁcmry of any tenant for payment of rents
by Beneficiary shall be sufficient direction to said tenant to make futug
Beneficiary without the necessity for further consent by or notice to Grantor.

3.8 Appointment of Attorney-in-Fact. Grantor hereby constit
Beneficiary its true and lawful attorney- in- fact coupled wnth an mterest of Grantor.

any part thereof, to thc lien of this Deed of Trust, or any other deed of trust encumbermg e
any ground lease of the Property; and to request or requlre such subordination wherée
authority was reserved to Grantor under any such Leases, ar in any case where Grantor ot
have the right, power or privilege so to do. This appointment is to be irrevocable and continuiig'and thése
rights, powers and privileges shall be exclusive in Beneficiary, its successors and assigns as lo

-6 -
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of the indebtedness secured hereby shall remain unpaid. Grantor hereby warrants that it has not, at any
the date hereof, exercised any right to subordinate any such lease to this Deed of Trust ot to
d of trust, or ground lease, and further covenants not to exercise any such right.

Indemniﬁcation Grantor, and if Grantor is a partnership, each gcnera] partner

(including reasonable A
be jointly and several Ly
as a lien by this Deed

ys” fees) with interest thereon at the Default Rate specified in the Note, shall
le.hy the Indemnitors immediately and without demand, and shall be secured

310
shall deliver to Beneficia
upon all or any part of the
the same terms and conditions” as
construed as detracting from the v
future Leases. Grantor hereby co

: til the Secured Obligations shall have been paid in full, Grantor
wezlited gipies of any and all renewals of existing leases and all future leases
d Grantor will transfer and assign such Leases to Beneficiary upon
fitained, provided, however, that the foregoing shall not be
instrument as a valid assignment of any and all existing and
agrees to make, execute and deliver unto Beneficiary upon

for the account of any person or entity
{ii) any other event, shall not merge any
tate m the Property as long as any of the
' shall consent in writing to such
merger,

4, Obligations Secured.  This Deed of is givery for the purpose of securing
(collectively, the “Secured Obligations™):

all amounts contained herein and in that certain Construction Loan A date herewith (the
“Loan Agreement’), which provides for construction financing of i ‘gvéments (together with
those improvements described in Section 1.2 above, the “Improvemems } icularly described in
the Loan Agreement, and any extensions, modifications, supplements and "E‘hereof and thc

thereof, whether the same be in g1 eater or lesser amounts (the “Note”) whlch Noie
variable or adjustable rate of interest; and

-7-
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\greement (including, without limitation, for the enforcement of the Note, this Deed of Trust, and Loan
.and any remedies hereunder), in each case, together with interest thereon; and

43 Swap Obligations. The payment ot repayment and/or performance of any and
ligations and liabilities (whether matured or unmatured, liquidated or unliquidated, direct or
5 contingent, or joint or several) of Grantor to Beneficiary now or hereafter owing under
as hercinafter defined) now or hereafter executed in connection with the loan
“Swap Contract” means any agreement pertaining to a Swap Transaction (as
ing, without limitation, any master agreement, related schedule, or written
f them may from time to time be madified, amended, extended, renewed, and
means any interest rate swap transaction, forward rate transaction, or any
transactions, or options to enter into any of the foregoing transactions,
1y interest rate option, swap, cap, floor, or collar transaction or similar

combination of the
including, without li

onstruéiisn Morigage. This Deed of Trust shall constitute a “construction
he BCCHRCW 62A.9A-334,

ithstanding anything to the contrary set forth herein or in
n connection with the loan secured hereby, this Deed of
s of Brian D. Gentry, Kendra F. Decker, Old City Hall

5. Unsecured Ohligati
any other document which has bee

ed hereby (each a “Guaranty” and collectively, the
and Guarantors under any Certificate and Indemnity
Agreements Regarding Hazardous Substances now or hersafter executed in connection with the loan
secured hereby (collectively, the “Environmental Indemp
Deed of Trust or any agreement secured by this Deed o
equivalent” of the obligations described in (i) or (iR}
obligations (and substantial equivalents thereof) &
obligations of Grantor and such other parties and shall ‘o
Deed of Trust.

6. Wartanties and Covenants of Grantor. Grantar wa
6.1 Warranties.
{a) Grantor has full power and authori
(b) Grantor has a good and marketable feg

by, and issued to, Beneficiary in connection with this Deed of Trust and
exceptions as Beneficiary may ¢lect, in its sole discretion, to approve in writing.

{c) None of the Property is presently, or will during the te
of Trust be, used principally or at all for agricultural or farming purposes.

(d) Except as expressly and specifically disclosed in writing
Beneficiary, the Property is free from damage and no matter has come to Grantor’s attention (
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mited to, knowledge of any construction defects or nonconforming work) that would materially impair
f the Property or as security for the loan evidenced by the Note.

(e) Intentionaily Omitted.

(D) The loan evidenced by the Note and secured by this Deed of Trust and
exclusively for commercial, industrial or business purposes and is not for personal,

of Trust as a first lien on the Property and all portions thereof, and will take
1ver to Beneficiary all documents, that Beneficiary may require in order to
ests granted in this Deed of Trust or in any other Loan Document

this Deed of Trust, whic
contest the amount or v ;
Property by appropriate rducted in good faith and with due diligence, in which event
Grantor, upon prior writte Beneficiary, may postpone or defer payment of such lien,
encumbrance or other charge proceedings shall operate to prevent the collection of the
lien, encumbrance or other char ' he Property nor any part thereof will, by reason of such
postponement or deferment, be in dang eing forfeited or lost; and (iii) Grantor, before the date such
lien, encumbrance or other charge becomses/deling gives such reasonable security as may be requested
by Beneficiary to ensure payment thergof apd’ prévent any forfeiture or loss of the Property or any part
thereof.

6.3 Construction. Gragtar will cont
expeditious manner and not cease or substantially cease ps
than ten (10} days without the prior written consent o Besiefic
than the Completion Date, as defined in the Loan Ag ement
with plans and specifications previously furnished to.at
other terms and conditions of the Loan Agreement.

irye construction on the Improvements in an
ive construction work for a period of more
complete the Improvements by no later
eneficiary’s satisfaction in accordance
Beneficiary and comply with all

6.4 Repair and Maintenance of Prop
condition and repair, which duty shall include but is ndt Hed
landscaping, repairing and refurbishing of the Property; will comptet
make additions to any building or cther improvement which is part ¢

inual cleaning, painting,
gve or demolish, alter, or
e Pro rty, or construct any new
iary exc&pt as contemplated and
fich building or other

permitted under this Agreement; will underpin and support when n
improvement and protect and preserve the same; will complete or r
workmanlike manner any such building or other improvement which may be d

manner, the specific enumerations herein not excluding the general.

6.5 Insurance.

(a) Coverages Required. Grantor will keep the followi
coverages in effect with respect to the Property by an insurance ¢company chosen by Gran
Beneficiary’s approval of the insurance company, which approval will not be unreasonably with

-9_
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() Prior to completion of the I[mprovements, course of
nsurance covering fire, casualty, and such other hazards as may be specified by Beneficiary in
t less than one hundred percent (100%) of the replacement cost of the Property (with a
t 1 exceed $10,000), providing coverage for materials stored off-site and during transit,

(ii) After completion of the Improvements, insurance against loss
by fire, vandaijssd, ischief and such other hazards as may now or hereafter be embraced by the

standard “all risk” or =

contain a “replacem
applicable, “law and or
coverage. All such ins

rage and (3) if Beneficiary deems applicable, equipment breakdown
d endorsements shall contain a deductible of not more than Ten

insurarce coverage available or th
less, if the Property is now or heredft

{iv)

insurance and/or business interruption insura

{6) months’ aggregate gross rents from
the Property as is so occupied. If all or any portioe perty is occupied by Grantor, business
mten’uptlon insurance in an amount equal to six {6)’ ' igcome from such portion of the Property
as is so occupied. The amount(s) of such coverage(sy =_Ha ‘ t. to adjustment, from time to time at
Beneficiary’s request, to reflect changes in the rental :
evidenced by the Note.

(v}
against claims for badily injury, death or property damage occurtits
coverage for elevators and escalators, if any, on the Property), with the
less than One Million Doltars ($1,000,000) combined single-limit liabs
less than Two Million Dollars ($2,000,000) in the aggregate, or in suék (5]
may reasonably require. All such insurance coverage shall contain a d&diict not more than Ten
Thouysand Dollars {$10,000) per occurrence.

ng in an amount of not
r occurrence and not

{vi) Insurance (excluding, however, * urance, if
casualties,
liabilities and contingencies, in such forms and amounts, as Beneficiary may from ti

require.
company shall, among other things, be (i} duly authorized to provide such insurance in the st
the Properiy is located, and (ii) rated “A* or better with a size rating of “VIII” or larger by :

- 10 -
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in its most recent publication of ratings (provided, however, that if A.M. Best Company changes

rm 438BFU or equivalent mortgagee endorsement in favor of and in form acceptable to
ngswhich endorsement provides that the policy to which it refates will survive foreclosure of

ment” will be included in any policy containing a co-insurance clause, and Grantor
o-insurance ¢lauses and “agreed amount endorsements” must be satisfactory to
d property insurance coverage is furnished as part of a “blanket policy,” either
e an “agreed value endorsement™ or “agreed amount endorsement,” or Grantor

Beneﬁmary If r
the blanket poli

policies will prowde fa
any cancellation or ma

or (¥) a certified cop§ th
include an original sig

an original evidence of insu

ificate of insurance setting forth the coverage, the limits of liability,
the carrier, the policy numbe i

dthon date, As security for the indebtedness secured by this
epeficiary all requlred insurance policies, together wnth all

mories and proceeds thereof, rig

such assigned items constituting part of for purposes of this Deed of Trust).

{c) Paymesit: Fenewals. Grantor shall promptly furnish to Beneficiary all
renewal notices relating to insurance polici Except as the same may otherwise be paid under Section
6.16 below, Grantor will pay all premiums o

tor will give prompt written
rants Beneficiary a power of
to make proof of loss, to
eficiary’s or Grantor's
s; provided, however,
and 1s continuing,
entitled to act as

adjust and compromise any claim, to commence, appear in and g
name, any action relating to any claim and to collect and receive ins,

and compmmising any claim, and appearing in any proceeding.

{i1) Beneficiary shall apply any inss
then apply the balance (the “Net Proceeds™), in its absolute discretion and without i
of its security, to:

(A) The payment of indebtedness sepd
whether then due and payable or not. Any such application of proceeds to principal on the
without the imposition of any prepayment fee otherwise payable under the Note, but shall n
postpone the due dates of the installment payments under the Note, or change the amounts thereof;

-11-
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(B) The reimbursement of Grantor, under Beneficiary’s
sbursement control procedures, for the cost of restoration or repair of the Property. No
eeds at any time assigned to or held by Beneficiary shall be deemed to be held in trust, and
ayscommingle such proceeds with its general assets and shall not be liable for the payment of
: Beneficiary shall in no case be obligated to see to the proper application of any
rantor. Beneficiary may, at its option, condition the ceimbursement on Beneficiary’s
d specifications of the reconstruction, contractor’s cost estimates, construction
rchitects” certificates, waivers of liens, sworn statements of mechanics and
: hgr evidence of costs, percentage completion of construction, application of
payments, safisfictiant,of
reasonably require.

Except to the extent, if any, that insurance proceeds are
secured hereby, nothing herein contained shall be deemed to excuse
intaining the Property as provided in Section 6.3, regardless of
gilable or whether any such proceeds are sufficient in amount.

imited to, accountants, appraisers, property inspectors and
et to enter upon and inspect, examine and audit the

6.7 Preservation of nses, Etc. Grantor shall observe and comply with all
requirements necessary to the continued existerice and validity of all rights, licenses, permits, privileges,
soniemplated use of the Property, including

deliver any and all such instruments of further assurande-#ii
acts, or cause the same to be done, as Trustee or Benefici

6.9 Legal Actions. Grantor will appe
before any court or administrative body purporting to affect the secuy
Beneficiary or Trustee; and will pay altl costs and expenses (the repaym
including, without limitation, cost of evidence of title and any attorney
Trustee, in a reasonable sum, in any such action or proceeding in which
and in any suit brought by Beneficiary or Trustee to foreclose this Deed of T

6.10 Taxes. Assessments and Other Liens. Grantor will

thereof secured hereby. Grantor acknowledges that Beneficiary may retain a tax regist
order to monitor the payment of all real estate taxes and assessments and Grantor shall p
to Beneficiary for the cost of such service.

-12-
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6.11 Trust Expenses. Grantor will pay all costs, fees and expenses incurred by
ciary in connection with this Deed of Trust including all such costs, fees and expenses incident to
eunder, including attorneys’ fees (and the repayment thereof shall be secured hereby),

6.12 Repayment of Expenditures, Grantor will pay immediately and without demand
d, hereunder by Beneficiary or Trustee with interest from date of expenditure at the
st specified in the Note (the repayment thereof shall be secured hereby).

ale, Transfer, or Encumbrance. Except in connection with the reconveyance of
-family lot within the Property (a “Lof™) in accordance with the terms of the
3 ot, without the prior written consent of Beneficiary, which consent may be
given or denied in ’s sole discretion, sell, transfer or otherwise convey the Property or any
interest therein, furth he Property or any interest therein, cause or permit any change in the
entity, ownership of centrsl of=Cirintor (each, a “Safe or Encumbrance”) or agree to do any Sale or
Encumbrance without fi full the Note and all other sums secured hereby, In connection with
eficiary is asked to consent, Grantor agrees to pay to Beneficiary,

an individual sgpa
Loan Agreeniznt:

ut limitation: (i) a non-refundable fee of $1,500, which amount
poit“delivery of Grantor’s request for Beneficiary’s consent and
nd’foytside counsel attorneys’ fees incurred in reviewing and
ier conditions required by Beneficiary to granting its consent
b¢ any person or entity that will, after such Sale or
percent (20%) or more of the ownership interests in

evaluating such matter. In additiok’t
to a Sale or Encumbrance, Beneficia
Encumbrance, directly or indirectly

| indemnity, each in form and substance acceptable to
n demand fer, its reasonable in-house and outside counsel
vironmental indemnities). Consent to any

‘ent of Beneficiary, or Grantor agrees to
iary, the Note shall, at the option of
Befault shall be deemed to have

any Sale or Encumbrance without the prior written cogs
the Beneficiary, be immediately due and payable, and+an
occurred under this Deed of Trust and the Note,

6.14  Additional Information. f
confirmations as may be required from time to time by Beneticiary
potential loan participations or assignments). Grantor agrees to make ¢
Note, and the other documents evidencing or securing the loan secu
participant’s requirements, provided that such requirements do not substz
the loan secured hereby.

1 this Deed of Trust, the
I 'accommodate any loan
thés.economic terms of

6.15 Grantor Existence. As Beneficiary is making this

and will do all things necessary to preserve and maintain said limited liability compar "
insure its continuous right to carry on its business, including, but not limited to, filing wittii
time all tax returns and reports, and paying when due all such taxes.

6.16 Intentionally Deleted.

-13-
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6.17 Management. After completion of the Improvements, the Property shall at all
'nanaged by Grantor or a third-party manager experienced with praperties similar to the Property
ile to Beneficiary in its sole discretion.

18 Hazardous Substances.

{(a) For purposes of this Deed of Trust, “Hazardous Substance” means any
1 tances, materials or wastes, including, but not limited to, those substances,
materials, and isted in the United States Department of Transportation Hazardous Materials Table

(49 CFR 172.1

any appllcable Ioca] st
which is (i) petroleum,
waste” L1 & y

deral law mcludmg, without limitation, any material, waste or substance
s, (1ii) mold, (iv) poly-chlorinated biphenyls, (v) defined as a “hazardous
, “restricted hazardous waste” or “hazardous substance” under RCW
nagement), RCW Chapter 70.105D (Hazardous Waste Cleanup-
y .other similar terms under any other applicable state laws,

{(vi) designated as a “hazardews, sul tinge” pursuant to Section 311 of the Clean Water Act, 33 U.S.C.

§1251 etseq. (33 US.C. §13 Afsted pursuant to Section 307 of the Clean Water Act (33 U.S.C.

§1317), (vii) defined as a “haz ste™pursuant to Section 1004 of the Resource Conservation and
Recovery Act, 42 U.S.C. §6903), fisied as a “hazardous substance” pursuant to Section {01 of
the Comprehensive Environmenta Compensatlon and Liabitity Act, 42 1J.5.C. §9601, et seq.

(42U.S.C. §9601), all as amended, replaced or su€cteded, and any other substance or matter defined as a
toxic or hazardous substance or materia eifutant or contaminant under any other federal, state or local
laws, ordinances or regulations or under réported decision of a state or federal court, or any substance
or matter imposing liability for clean-up ot expenses on any person or entity under any statutory or
common law theory.

(b)
Grantor’s knowledge, no asbestos has ever been usg
bmldmg, structure or improvement now or heretofore

to Beneficiary that: (i) to the best of
struction, repair or maintenance of any
Property; (ii) no Hazardous Substance

Property of any federal, state or local statute, ordinancc, rule, reg
Hazardous Substances; and (v) neither Grantor nor the Property is subject to
claim, order, Judgment or lien with respect to the clean-up of Hazardous Subs

act or omission on the part of Grantor or any tenant, subtenant or other user ot occupier of the Pro ercy,
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dsing, spilling, leaking, pumping, pouring, emitting, emptying or dumping of any Hazardous Substance
Property or any other property or into any waters, except in compliance with all such laws.

(d) Grantor will immediately notify Beneficiary if Grantor becomes aware
us Substance prablem or liability with respect to the Property, (ii) any actual or alleged
ct to the Property of any federal, state or local statute, ordinance, rule, regulation or
# 10 Hazardous Substances, or (iil) any lien or action with respect to any of the
Il, at its sole expense, take all actions as may be necessary or advisable for the clean-
on or with respect to the Property, including, without limitation, all removal,
ctions in accordance with all applicable laws and in all evenis in a manner
d shall further pay or cause to be paid all ¢lean-up, administrative and
tal agencies with respect to Hazardous Substances on or with respect to the

containment and*ren:
satisfactory 6
enforcement costs of
Property if obligated

the purposes of inspecting the Property to ascertain the accuracy of
this Deed of Trust relating to Hazardous Substances, and the

inspect the Property, includ
notice; and (ii} if and at any ti
furnish Beneficiary with such infpeni:

ior of any structures, at reasonable times and after reasonable
dous=Sybstances are being handled on the Property, Grantor shall

upon demand for all costs and expe
Beneficiary in connection with any such &
documents.

and inspection and the obtaining of such information and

{H

in this Section 6.18 shall be in addition to and not limit ;
and/or remedies in the Environmenta! Indemnity A

rranties, covenants, rights, and remedies
sentations, warranties, covenants, rights,

(g) Notwithstanding anyih trary set forth herein or in any
other document which has been exccuted in connection with thedoan secured hereby, (i) this Deed of Trust
does not secure the obligations and liabilities of Grantor undef this Sectign 5,18 and (ii) the representations,
warranties, covenants, rights, and remedies in this Section 6.1%.sha : repayment of the Note and
satisfaction and reconveyance of the lien of this Deed of Trust &n be"affected by Beneficiary’s
acquisition of any interest in the Property, whether by foreclosure or ot

6.19  Fipancial Statements: Books and Records.
and records of account of the Property and its own financial affairs su
financial statements therefrom in accordance with generally accepted ace

statements required hereunder or under the Loan Agreement, all financial statement
regarding the Property and the construction of the Improvements.

6.20 Condominium Provisions. Grantor shall perform all of Gra
under the following (collectively, the “Project’s Condominium Documents™). (i) any

-15-
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the owner’s association for any condominium created with respect to the Property, (iii) all other
' overning the ownership, use or maintenance of any condominium created with respect to the
{iv) RCW 64.34 with respect to any condominium created with respect to the Property.
i promptly pay, when due, all dues and assessments imposed pursuant to the Project’s
Idocuments. In addition to the insurance required under Section 6.5 above, Grantor shall
B all insurance required under the Project’s Condominium Documents and RCW 64.34
ymmon elements and units owned by Grantor. In the event of a distribution of property
grantor in lieu of restoration or repair following a loss to the Property under the

insurance policies,
common elemen
red by this Deed of Trust, whether or not then due, with the excess, if any,
of any award or claim for damages, direct or consequential, payable to
sandemnation or other taking of all or any part of the Property, whether of

roceeds shall be applied by Beneficiary to the sums secured by this
ept after prior written notice to Beneficiary and with Beneficiary’s
be withheld in Beneficiary’s sole discretion, Grantor shall not
consent to nor permit (1) any at ot termination of any condominium on the Property or (2) any
amendment or modifications “i's Condominium Documents. If Grantor does not pay
condominium dues and/or assesgi r amounts payable under any Project’s Condominium
Documents when due, then Benefiéiary
Section shall become additional debt
Beneficiary agree to other terms of

Deed of Trust as provid

the Note) and shall be payable, with interest, upon notice
t. Notwithstanding the foregoing, Borrower agrees that
ndominium~shall require the prior writter consent of
i neficiary’s sole and absolute discretion.

from Beneficiary to Grantor requesting pa
subjecting any portion of the Property to

(b) Any representation ar warranty m;
herein or elsewhere in connection with the loan secured hereby,:

other agreement securing or evidencing the indebtedness secured hereby;

{e) Grantor or any other person or entity liable for the repa
indebtedness secured hereby shall become unable or admit in writing its inability to pay its debts as'they

-16-
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1atiire, or file, or have filed against it, a voluntary or involuntary petition in bankruptcy, or make a general

(D A tax, charge or lien shall be placed upon or measured by the Note, this
ny obligation secured hereby which Grantor does not or may nat legally pay in addition
il] principal and interest as provided in the Note; or

There shall occur a default under any of the Environmental Indemnity
ficiary’s and Trustee’s Right to Perform. Upon the occurrence of any

or Trustee, but without the obligation so to do and without notice to or
ithout releasing Grantor from any obligations hereunder, may: make any

deem necessary to prot
paying any premiums or
or Trustee being authoriz
any action or proceeding pu
Trustee; pay, purchase, conte
following paragraph; and in exe
a reasonable fee therefor. All sunig’s
hereby (except that advances made un
Indemnity Agreements or any guarantié
interest at the Default Rate specified in thé

hereof (including, without limitation, obtaining insurance and/or
urance required to be carried under this Deed of Trust), Beneficiary
¢ Property for such purposes; commence, appear in and defend
fect the security hereof or the rights or powers of Beneficiary or

i$e any encumbrance, charge or lien in accordance with the
powers, pay necessary expenses, employ counsel and pay
sperided shall be payable on demand by Grantor, and be secured
is Settipn 7.2 to cure any default under the Environmental
b |pdn shall not be secured by this Deed of Trust), and bear
e from the date advanced or expended until repaid. For
clarification, if Beneficiary makes any adv. pursuant to this Section 7.2 to cure any default under the
Environmental Indemnity Agreements or any, guarantics of«the loan evidenced by the Note, any such
advances are made on an unsecured basis under the Envi | Indemnity Agreements or guaranties of
the loan evidenced by the Note.

stead of Grantor, in the case of a payment of taxes, dSse
governmental or municipal charges, fines, impositions or li
such payment in reltance on any bill, statement or estimat the appropriate publlc office
without inguiry into the accuracy of the bill, statement or: estin JAnto the validity of any tax,
assessment, sale, forfeiture, tax lien or title or claim thereof; 1
adverse claim of title, llen, statement of lien, encumbrance, deed of ¢

payment may be made whenever, in the sole judgment and dlscrctlon of i‘
may be, such advance or advances shall seem necessary or desirable to proteg

Grantor without demand and shall be secured herehy.

Without restricting the generality of the foregoing and for the purposes aforesii
7.2, Grantor hereby appoints and constitutes Beneficiary as Grantor’s true and lawful attofn,
full power of substitution to perform, without notice 1o Grantor, any and all of the foregoin
Section 7.2 on Grantor’s behalf, if and at the times when Beneficiary in its sole discretion may &

-17-
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isig understood and agreed that this power of attorney shall be a power coupled with an interest and

Remedies on Default. Upon the occurrence of any Event of Default all sums

Have a receiver appointed as a matter of right, without regard to the
her security for the indebtedness secured hereby;

Fareclose this Deed of Trust as a mortgage or otherwise realize upon
the Property;

Trustee to exercise the power of sale granted to Trustee under
this Deed of Trust;

Note according to law;
pérmitted by applicable law, seek and obtain a deficiency

fal foreclosure or a trustee’s sale of all or a portion of the
of Trust; and/or

judgment following the completion of a
security for the obligations secured by this

(3] Exercise any other rem ermitted by this Deed of Trust, the Note,

the Loan Agreement, other Loan Documents, and/or

7.4 No Waiver. By accepting paymest
Beneficiary does not waive its right either to require Proii)
secured or to declare an Event of Default for failure to do so

m secured hereby after its due date,

8. Condemnatlon Grantor WIIl promptly no

the grade of the Property), whether direct or indirect, of the Property
Grantor shall appear in and prosecute any such action or proce
Beneficiary in writing. Grantor grants Beneficiary a power of attorne;
with an interest and is irrevocable, to commence, appear in and prose
name, any action or proceeding relating to any such condemnation or o
compromise any claim in connection with such condemnation or other tal

proceeds in the manner and upon the terms and conditions set forth in Section 6.5(d)(if} t
application of insurance proceeds. No condemnation award at any time assigned to or held by

shall be deemed to be held in trust, and Beneficiary may commingle such award with its general assets: ad
shall not be liable for the payment of any interest thereon. '

-18-
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Trustee.

9.1 General Powers and Duties of Trustee. At any time or from time to time,
herefor and without notice and without affecting the liability of any person for the
debtedness secured hereby, upon written request of Beneficiary, payment of its own fees
this Deed of Trust and the Note for endorsement (in case of full reconveyance, for
n), Trustee may:

Consent to the making of aity map or plat of the Property;
Join in granting any easement or creating any restriction thereon;

Foin in any subordination or other agresment affecting this Deed of

reconveyance or partial release releasing
callectively constitute the Property (each

e lien of this Deed of Trust each of the separate Lots that
to be reconveyed/released is hereinafter referred to as a
.exist any upeyred default or event of default under any of
the Loan Documents or any event which, following noti
period without a cure, would constitute an default or Jent of
the release price established in the Loan Agreementi{the “J
entitfed to receive thereunder and (iii) all other coy
Agreement and other Loan Documents are satisfied.
Documents, Beneficiary shall not be obligated to reconvey or
or in part, until it has received payment in full of all amo
Dacuments. Beneficiary’s acceptance of any payment or insiraeti
reconveyance or partial release shall not affect Grantor’s obligation
under the Loan Documents or the security of this Deed of Trust )
reconveyed or released, If Beneficiary does not require satisfaction of
Loan Agreement or in this Section before releasing one or more Reléa
waiver of such conditions, and Beneficiary reserves the right to requ
releasing any further Released Lots from this Deed of Trust.

ault thereunder, (ii) Beneficiary receives
se Price™) and all other amounts it is
release as provided in the Loan
ifically provided in the Loan
of the Deed of Trust, in whole
ficiary under any of the Loan
Trustec to issue any partial

of the‘gonditions set forth in the
sd-Lots, thal slone shall not be a

be described as “the person or persons [egally entitled thereto.”

In the event Trustee shall properly reconvey the Property under this Section 9.2, the
Leases and Rents hereunder shall be void and of no effect.
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9.3 Powers and Duties on Default. Upon written request therefor by Beneficiary
1:1 the nature of the default, or the nature of the several defaults and the amount or amounts due

require& by law
Grantor shall ;

lapsed after recordation of such notice of sale, Trustee, without demand on
rty at the time and place of sale specified in the notice, all as provided by

auction to the hlghest E jidder for cash in lawful money of the United States, payable at time of sale.
Grantor agrees that sucliasile (or a sherift’s sale pursuant to judicial foreclosure) of all the Property as real

the Property which m
election, all the rights
required hereunder or u
reasonable notice. Trustee

property, Trustee shall have and exercise, at Beneficiary’s sole
a secured party under the UCC. Whenever notice is permitted or

sale of all or any portion of the Property, and from time to time
yidediby applicable law. Trustee shall deliver to the purchaser its
50 sold, but without any covenant or warranty, express or
le (if applicable) of any matters or facts shall be conclusive
other than Trustee, including Grantor or Beneficiary,
may purchase at such sale, except if prchifite pplicable law.

deed and bill of sale conveying .
implied. The recital in such deed

After deducting all cost and expenses of Trustee and of this trust, including the cost
of evidence of title search and reasonable c
proceeds of sale to pavment of: all sums expended by
nat then repaid, with accrued interest at the Default Rat

jary and/or Trustee under the terms hereof
L in the Note; all other sums then secured

required by applicable law, Trustee shall reassign to Benefigiar} the security interest created hereby and
afier such reassignment Beneficiary shall have the right, upon ¢ ¢ or continuance of any Event
of Default, to realize upon the personal property subject to thi independent of any action of
Trustee, pursuant to the UCC. In that regard, Beneficiary shall*hez
accounts receivable that are encumbered by this Deed of Trust directl,
the occurrence of an Event of Default hereunder.

9.5 Acceptance of Trust. Trustee accepts this tr
executed and acknowledged, is made a public record as provided by law. T
any party hereto except Beneficiary of pending sale under any other dee

eed of Trust, duly
tigated 1o notify
agy action or

concluswe all facts and statements therein, and to act thereon hereunder

9.7 Replacement of Trustee. Beneficiary may, from time to time, ag
statute, appoint another trustee in place and stead of Trustee herein named, and thereupon T
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cl shal] be dlscharged and the trustee so appomted shall be substituted as Trustee hersunder, with the

9.8 No Impairment of Right to Pursue Unsecured Obligations. The foreclosure of
st or sale by Trustee of the Property through the exercise of its power of sale granted

. preclude or impair any action to colfect or enforce any obligation of Grantor or any
liable for any of the obligations secured by this Deed of Trust, or the substantial
gation, which obligation is not secured by this Deed of Trust including, without

limitation, the "o
obligations of
equivalents of suth'y
guarantor or other part
Trust.

==tlle force, effect, or lien of this Deed of Trust and shall not
v, or endorser for the payment of any such indebtedness.

of the Secured Obligations shall fgl;;@
affect or impair the liability of any i

1.

is enacted subsequent to the date of this Deed of Trust, “anz
Default, and Beneficiary may exercise any or all of the rémme
Event of Default, unless the following conditions are met {i

lawfully pay the Tax without
ry or Trustee, and (ii) Grantor
pays the Tax (including any tax on the payment made) within notice from Beneficiary

that the tax law has been enacted.

12, Waiver of Marshaling. Grantor waives all right
hereafter have to require marshaling of assets or to require upon foreck
order. Each successor and assign of Grantor, including any holder of
Trust, by acceptance of its interest or lien agrees that it shall be bound by
given the waiver itself.

llate to this Deed of
{ter, as if it had

13. Notices.

13.1 Trustee. Any notice, demand, request, or other communica ion
be sent to the following address: k

Land Titte Company of Skagit County
111 East George Hopper Road
Burlington, WA 98233

221 -
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. 13.2 Grantor and Beneficiary. Any notice, demand, request, or other communication
tory(rgcluding any notice of default or notice of sale) or Beneficiary shall be sent in writing to the

.to Grantor: Waoodside 3,4 & 5 LLC
504 E. Fairhaven Avenue
Burlington, WA 98233
Attn: Brian D). Gentry

Fax No.: (360) 755-9029

Columbia State Bank

719 2™ Avenue, Suite 625
Seattle, WA 98104

Attn: Matt Drake

Fax No.: (206) 233-4540

or to such other address as
party in accordance with this Settigh |

in writing by Grantor or Beneficiary with Trustee and the other

Any notice, demand, reguest or other communication

133 Method g Notice
i girgto give hereunder shall be in writing addressed as set

which any party hereto may be required:
forth above and shall be deemed to

reliable overnight courier service, when dehivered or rejeeted by the intended recipient; or {d)if by
facsimile transmission, upon actual receipt of a comple facsimile transmission, except that if a
tkend or holiday, then the notice shall be
deemed given on the next business day following théreteipt of csimile transmission.

13.4  Waiver of Notice. The giving
or persons entitled to receive such notice, either before or a
notice.

14. Modifications. Upon written request of any party
Beneficiary reserves the right to extend the term, or otherwise modify

v sum secured hereby,
reof or of the Note as
ch change shall not

15. Successors and Assigns. The terms, covenants, conditi
herein and the powers granted hereby shall run with the land and shall inur
parties hereto and their respective heirs, successors and assigns; all tenan

agree has a substantial relationship to the underlying transaction embodied heteby, and in
including, without limiting the generality of the foregoing, tatters of construction, 3
performance, this Deed of Trust and the obligations arising hereunder shall be governed by, and

=22
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cordance with, the laws of the State of Washington applicable to contracts made and performed in
ithout regard to principles of conflicts of laws) and any applicable law of the United States of
pt that at all times the provisions for the creation, perfection and enforcement of the liens and

. limitation, the accounts, which shall be governed by the law of the jurisdiction
cordance with Article 9 of the UCC) shall be governed by and construed according
.which the Property is located, except to the extent that the law of Grantor’s state of

environmental mdemm
or thereunder. In the g
applicable law, the -
given effect without the
Note are declared to be

Pierce County in the State of Was
or Federal Courts of the county in

. entitled to recover, as a part of the
prevailing party’s costs, a reasonable attorneys’ fee ikruptcy proceedings and on appeal, the

amount of which shall be fixed by the court and made

20. Intentionally Omitted.
21. Time of Essence. Time 15 of the essence un

of every term, covenant and obligation contained herein.

22, Construction. Whenever used herein whenever t
number shall include the plural, the plural the singular, and the use of
All obligations of each Grantor hereunder shall be joint and several.

23. Subrogation. Beneficiary shall be subrogated to the liens
released of record or not, that are discharged in whole or in part by Benefici
Deed of Trust or with the proceeds of the Loan.,

24, Miscellaneous.

24.1 Whenever the context so requires the singular number includes the
and the impersonal includes the personal.
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24.2 The headings to the various sections have been inserted for convenient reference
ghall not modify, define, limit or expand the express provisions of this Deed of Trust.

243 This Deed of Trust, the Note, the Loan Agreement, and the other documents,
qagreements entered into by Grantor and Beneficiary in connection therewith (collectively,
enls”) constitute the final expression of the entire agreement of the parties with respect to

RIGHT BY A JURY - VES ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO
SUCH 1SSUE TO THE. EXTENT J ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE.

26. Beneficiary” .
BENEFICIARY WITH EVIDENCE, {}i ‘THE INSURANCE COVERAGE AS REQUIRED BY
THIS DEED OF TRUST OR LOAN REEMENT, BENEFICIARY MAY PURCHASE
INSURANCE AT YOUR EXPEN ROTECT BENEFICIARY’S INTEREST. THIS
INSURANCE MAY, BUT NEED ALSO PROTECT YOUR INTEREST. IF THE
COLLATERAL BECOMES DAMAGEDR, THE COVERAGE BENEFICIARY PURCHASES MAY
NOT PAY ANY CLAIM YOU MAKE G NY CLAMM MADE AGAINST YOU. YOU MAY
LATER CANCEL THIS COVERAGE BY PROY EVIDENCE THAT YOU HAVE
OBTAINED PROPERTY COVERAGE ELSEW

YOU ARE RESPONSIBLE FOR THE

' SURANCE PURCHASED BY
BENEFICIARY. THE COST OF THIS INSURAN®

BE*ADDED TO THIS DEED OF

Y THIS DEED OF TRUST
G F COVERAGE MAY BE

THE DATE YOUR PRIOR COVERAGE LAPSED OR THE- |

PROOF OF COVERAGE.

EXPENSIVE THAN INSURANCE YOU CAN OBTAIN ON YGTJ‘
SATISFY ANY NEED FOR PROPERTY DAMAGE COVERAGE O]}
LIABILITY INSURANCE REQUIREMENTS IMPOSED BY APPLICAR

[signature on following page]
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STATE OF WAS
COUNTY OF T

T certify that [ know or have
person who appeared before me, and s

oath stated that said person was authosi

MANBGER

liability company, to be the free and volun

purposes mentioned in the instrument.

Dated: May 3/, 2017.

" Notary Public
State of Washington
DIANA K WHITNEY

MY COMMISSION EXPIRES
May 15, 201 S

51606747.2

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
’F’ RCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER

WOODSIDE 3,4 & 5 LLC
a Washington limited Jiabii

ence that 3]@[}&" DGZ/\/T{ZY is the
96n gtknowledged that said person signed this instrument, on
to execute the instrument and acknowledged it as the
of WOODSIDE 3, 4 & 5 LLC, a Washington limited
% act of su

wlimited liability company for the uses and

Residing at:
My appointment expire




EXHIBIT A

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

Legal Description

Tracts a

; . *PLAT OF WOODSIDE PUD DIVISIONS | AND 2", recorded July 27, 2016, under
Skagit County Audi

ile No. 201607270025.

{Said Tracts aly, re Divisions 3, 4 and 5 of Woodside P.U.D.)

Vernon

Situate in the City of M& County of Skagit, State of Washington.

EXHIBIT A
Page | of |



