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DEED OF TRLST AND FIXTURE FILING

GRANTOR; WOODSIDE 3,4 & SLLC

GRANTEE #1 (Trustee): D TITLE COMPANY OF SKAGIT COUNTY

GRANTEE #2 {Beneficiary): MBIA STATE BANK
ABBREVIATED LEGAL
DESCRIPTION:

ASSESSOR’S TAX PARCEL ID
NUMBER(S):
(P133336) 6038-000=
{P133337) 6038-000-000-061
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CE: BE ADVISED THAT THE PROMISSORY NOTE SECURED BY THIS DEED OF TRUST
OVIDES FOR A VARIABLE OR ADJUSTABLE RATE OF INTEREST AND INCLUDES A
LINE OF CREDIT. UNDER THE REVOLVING LINE, BENEFICIARY WILL MAKE

ERIODIC ADVANCES TO GRANTOR, WHICH MAY BE REPAID AND SUBSEQUENTLY

REDUCED TO ZERO. A ZERO BALANCE DOES NOT TERMINATE THE
ND THE LIEN OF THIS DEED OF TRUST WILL REMAIN IN FULL FORCE
SUCH REDUCTIONS. HOWEVER, NOTHING HEREIN SHALL BE

NOTWITHST D
! ATING BENEFICIARY TO MAKE ANY FUTURE ADVANCE TO

CONSTRUE
GRANTOR. -

Loan Number: 17214,

CONSTRUCTION DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY

2018, by WOODSIDE 3, 4 & 5 L
Fairhaven Awvenue, Burlington, WA
COMPANY OF SKAGIT COUNTY, wihgse ad is 111 East George Hopper Road, Burlington, WA
98233, and its successors in trust and assigs wstee™), for the benefit of COLUMBIA STATE BANK,
whose address is 719 2nd Avenue, Suite 625 ttle, WA 98104 Attn: David Adams (“Beneficiary™).

L. Granting Clause. For good
which is hereby acknowledged, and in order to sec

below) including, without limitation, payment of thi ebtednesg evidenced by the Note (as hereinafter

performance of the obligations contained herein, Grantor ram
its successors in trust and assigns, forever, in trust, with pow
interest, claim and demand in and to the property located in
described as follows, whether now existing or hereafter acquirg
of this Section [ and all additional property, if any, described in Stets
herein as the “Property”):

ls, and conveys to Trustee and
f Grantor’s estate, right, title,
Skagit, State of Washington,
erty descrlbed in all parts

1.1 Land and Appurtenances. The land descr"a,__.__

demands of Grantor euther in law or in equlty in possession or expectancy of, i in:

1.2 Improvements and Fixtures. All buildings, structures and
now or hereafter erected on the property described in Section 1.1 above, and all
machinery, apparatus, installations, goods, furniture, and equipment, and other prope
nature (including, without limitation, all heating, ventilating, air conditioning, plumbing
equipment, all elevators and escalators, all sprinkler systems, all engines and motors, all light
cleaning, fire prevention and fire extinguishing equipment, all ducts and compressors, all ré
stoves and other appliances, attached cabinets, partitions, rugs, carpets, blinds and drapeties, al
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atetials and supplies, and all construction materials and equipment), now or hereafter located in or used
or peotuted for use in connection with that property, it being the intention of the parties that all property of
hereinabove described which is now owned or hereafter acquired by Grantor and which is
ched to or used in connection with the property described in Sectionl 1 above shall be,

provisions of any a;gre f
foregoing; and

1.3 Eiifortepient-and Collection. Any and all rights of Grantor, without limitation,
to make claim for, collect, recei i 'f'mr any and all tents, income, revenues, 1ssues royalties, and

.other provisions of any other agreement (mcludmg
ting to any of the property described in Sections 1.1

those descnbed in Section 1.2 above) affe in
and 1.2, to bring any suit in equity, action
for the specific or other enforcement of an
otherwise, and to do any and all things whic
thereto, provided, however, that no obligation ‘of Gran
awards or judgments shall be impaired or diminishe
imposed upon Trustee or Beneficiary; and

: the provisions of any such agreements,
iereof, nor shall any such obligation be

antor in any and all accounts,
icenses, contracts, agreements
ns 1.1, 1.2 and 1.3, including,
iness on the property described

L.4 Accounts and Incotne. Any dnd-d
rights to payment, contract rights, chattel paper, documents,
and general intangibles relating to any of the property descr
without limitation, income and profits derived from the operati
in Sections 1.1 and 1.2 or attributable to services that occur or

1.2; and

1.5 Miscellaneous Tngome and Accounts Receivabile:
and accounts receivable of any nature whatsoever generated from any of the
limitation, mcome from concessions, vendmg machines, com—operated Iaund

mcome accounts
uding, w1thout

1.6 Leases. All of Grantor s rights and interests as landlord q

agreements affectmg all or any portion of the property described in Sectlons 1.1 and L2
and all amendments, modifications, extensions, renewals, or supplements thereto, whether
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its, and any other security received or receivable thereunder. In accepting this Deed of Trust neither
or Trustee assumes any liability for the performance of any such Leases; and

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

a security interest in all oth
used in connection with any

&de of the state of Washington (the “UCC), on the terms
ere any provision hereof is in conflict with the UCC, the

UCC shall control. Beneficiary hereby
Beneficiary to be dealt with as a portion

3. Assignment of Leases and Rents.

3.1 Assignment. For purposes <
below), Grantor does hereby absolutely and unconditionally:

assign to Beneficiary all of Grantor’s right, title and interest n
Leases and hereby gives to and confers - upon Beneﬁmaly the fim

fer, convey, sell, set over, and
hereafter arising in and to the
s;ontmumg right to collect all

deposits thereunder
may now or shall
ne entitled or may
roperty or any part
ficiency rents
nce covering

demand or claim, arising or issuing from or out of the Leases or from o
thereof, including, but not limited to, minimum rents, additional rents, percen
and liquidated damages following default, and all proceeds payable under any
loss of rents resulting from untenantability caused by destruction or damage to ¥
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3.2 Grantor’s Representations_and Warranties Re: Leases and Rents. Grantor
d warrants that:

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

(b} Grantor has good title to the Rents hersby assigned and good right to
I no other person, firm, or corporation has any right, title or interest therein; and

Grantor has not previously sold, assigned, transferred, mortgaged or

pledged the R nts operty, whether now due ot hereafter to become duc.

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

and agrees;

serve, perform and discharge, duly and punctually, all obligations,
fies of the Note and Deed of Trust, of all future Leases approved by
_tie part of Grantor to be kept, observed and performed, and to give
v fajlureson the part of Grantor to observe, perform and discharge
ament received by Grantor from any tenant or subtenant
efapit claimed to have been made by Grantor under any future

terms, covenants, conditio
Beneficiary affecting the Proper
prompt notice to Beneficiary o
same, and (ii) any notice, demand.ar0!
under any future Leases specifyin
Leases;

(b)
under any future Leases received by Grant
insured bank or savings and loan association;

posit and maintain all security deposits or other deposits
from tenants in a segregated trust account in a federally

(¢ to strictly enforce of
faithful performance of and compliance with each®an every {
agreement in any future Leases by any tenant to be p 7'
notify Beneficiary of the occurrence of any default under tny:

, by all available means, the prompt and
figation, term, covenant, condition and
phed with by such tenants, and to

r proceeding arising under,
ligations, duties, or liabilities

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

Ll

i g atiorneys’ fees
nection herewith;

to pay all costs and expenses of B

ey

3.4 Prior Approval For Actions Affecting or Relating to_Lease

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

(a) lease any part of the Property;
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b amend, modify, renew, or extend the term of any future Lease of the

&

receive or collect any rents from any future tenant of the Property or

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

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

€l, terminate or consent to any surrender of any {uture Lease, nor

r exereisg any right of recapture provided in any future Lease, nor

In connection with any new or modifi
deliver to Beneficiary an estoppel certifi

bordination, attornment and nondisturbance agreement
eptable to Beneficiary. Grantor shall provide copies to

lessee under the Leases should be the
y other federal, state or local statute
es assigned hereby, Grantor covenants
settlement shall be made without
ayment of damages for rejection

the prior written consent of the Beneficiary; and further that-ar
of any such Lease will be made payable both to Grantor and
such payment to Beneficiary and further covenants and agree
endorse to the order of Beneficiary any such check, the proce

part thereof; and Grantor sha]l receive such Rents and shall hold them, as wel
receive them, as a trust fund to be applied, and Grantor hereby covenants to so

Trust; third, to the satisfaction of all obligations specifically set forth in the Leases; sn
payment of interest and principal becoming due on the Note and this Deed of Trust, befes
of the same for any other purposes.
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3.7 Termination of License. Upon an Event of Defaunlt under the Note or this Deed
A1 Trast,Beneficiary, at its option and without notice, shall have the complete right, power and authority
xercise and enforce any or all of the following rights and remedies at any time:

‘ (a) to terminate the license granted to Grantor to collect the Rents without
of the Property, and to demand, collect, receive, sue for, attach and levy against the Rents
ame; to give proper receipts, releases and acquittance therefor; and after deducting
costs and expenses of operation and collection as determined by Beneficiary,
eys’ fees, to apply the net proceeds thereof, together with any funds of Grantor
pon any indebtedness secured hereby and in such order as Beneficiary may

out regard to the adequacy of the security or the solvency of
ieeding through any person or by agent, or by the Trustce, or by

order as Beneficiary shall deem proper
payment of reasonable management, brokers,
Note and this Deed of Trust, and payment
interest; and

peration and management of the Property, including the
and attorneys fees, payment of the indebtedness under the
for replacements, which fund shall not bear

(d)
with all records evidencing such deposits.

f this Deed of Trust, with all of

Provided, however, that the acceptance by
the rights, powers, privileges and authority so created, shall itry upon and taking possession
of said Property by Bencficiary, be deemed or construed = Beneficiary a “mortgagee in
possession,” nor thereafter or at any time or in any event obligate-Befiefic i
action or proceeding relaiing to the Leases or to the Property, or to take
any money or incur any expenses or perform or discharge any obligatic
or to assume any obligation or responsibility for any security deposits org
by any lessees thereunder and not assigned and delivered to Beneficiary;
any way for any injury or damage to person or property sustained by any;
corporation in or about the Property; and

eficiary be liable in
¥rsons, firm or

affect any notice of default required under the Note and Deed of Trust; or invalidate anysac
to such notice. Although the original default be cured and the exercise of any such righ
discontinued, the same or any other right or remedy hereunder shalil not be exhausted and miy-
at any time and from time to time following any subsequent default. The rights and powers g
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eneﬁcnary shall be sufficient direction to said tenant to make future payments of all rents to
ctary without the necessity for further consent by or notice to Grantor.

3.8 Appointment of Attorney-in-Fact. Grantor hereby constitutes and appoints
s true and lawful attorney- in-fact, coupled with an interest of Grantor; and in the name, place
antor, to subordinate at any time and from time to time, any Leases affecting the Property or
lien of this Deed of Trust, or any other deed of trust encumbering the Property, or to
Property; and to request or require such subordination where such option or
. Grantor under any such Leases or in any case where Grantor otherwise would

part of the lndebtedn 3
time prior to the date
any other deed of trug

hereby shall remain unpald Grantor hereby warrants that it has not, at any
cised any right to subordinate any such lease to this Deed of Trust or to

39
of Grantor (collectively,
from any and all liability, 1

) or expense which Beneficiary may incur under or by reason or in
defense of any and all clalms asfd ¢

ands whatsoever which may be asserted agamst Beneficiary ansmg

under any Leases or for any sewrﬂy

iit, paid to and received by Grantor, but not delivered to
Beneficiary. Should Beneficiary incur :

Kability, loss, damage, or expense, the amount thereof

as a lien by this Deed of Trust.

3.10 Records. Until the Secured OBl

upon all or any part of the Property, and Grantor wi

the same terms and conditions as herein contained,
construed as detracting from the validity of this instrumeiit-as
future Leases. Grantor hereby covenants and agrees to mak
demand and at any time any and all assignments and othe
limited to, rent rolls and books of account sufficient for t
advisable for carrying out the purposes and intent of this Deed of’ Tru

sign such Leases to Beneficiary upon
r, that the foregoing shall not be

l;fnstruments, including, but not
it Beneficiary may deem to be

s or the leasehold
r person or entity

31 Merger. Tt is understood and agreed that (i}
estates created thereby may be held, directly or indirectly, b_v or for
Leases or the leasehold estates created thereby with the fee estate in the P
indebtedness secured hereby shall remain unpaid, unless Beneficiary shal
merger.

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

4.1 Performance angd Payment. The performance of the obligations 1
all amounts contained herein and in that certain Revolving Residential Construction Collateral
Agreement of even date herewith (the “Loan Agreement”), which provides for revolving
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e, the “Improvements”) as more particularly described in the Loan Agreement, and any extensions,
' ns, supplements and consolidations thereof, and the paymcnt of FOUR MILLION FOUR

vals, modifications, or replaccments thereof whether the same be in greater or lesser
), which Note evidences a revolving line of credit and contains provision for a variable

iary subsequent to the execution of this Deed of Trust (i) for the maintenance
(mcludmg, without fi mttatmn payment of taxes, special assessments,

43
all debts, obligations an

. The payment or repayment and/or performance of any and
er matured or unmatured, liquidated or unliquidated, direct or
indirect, absolute or conting or several) of Grantor to Beneficiary now or hereafter owing under
any Swap Contract (as hereir defi I‘lﬁd} snow or hereafter executed in connection with the loan
evidenced by the Note. “Swap ConiF ans any agreement pertaining to a Swap Transaction (as
hereinafter defined), including, wa%hcm ion, any master agreement, related schedule, or written
confirmation, as any or all of them may time be modified, amended, extended, renewed, and
restated. “Swap Transaction” means 4 ate swap transaction, forward rate transaction, or any
combination of the foregoing transacti ptions to enter into any of the foregoing transactions,
including, without limitation, any interest " option, swap, cap, floor, or collar transaction or similar
interest ratc management transaction,

5. Unsecured Obligations. MNotwithstandirig-ai
any other document which has been executed in connectio
Trust does not and shall not secure: (i) the obligations of Bri
Holdings Corp, and Landed Gentry Development, Inc, and a
hereby (each “Guarantor” and collectively, the “Guarantors
executed in connection with the loan secured hereby (each a
“Guaranties™, (i) the obligations of Grantor and Guarantors un
Agreements Regarding Hazardous Substances now or hereafter execut
secured hereby (collectively, the “Environmental Indemnity Agreements”
Deed of Trust or any agreement secured by this Deed of Trust that would bg

i secured hereby, this Deed of
Kendra F. Decker, Old City Hall

Deed of Trust.

6. Warranties and Covenants of Grantor. Grantor watrants, covenants, and
6.1 Warranties.
(a) Grantor has full power and authority to grant the Property to Ti

-8
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(b) Grantor has a good and marketable fee simple title in and to the
B of that certain title insurance policy approved

{c) None of the Property is presently, or will during the term of this Deed
ly or at all for agricultural or farming purposes.

Except as expressly and specifically disclosed in writing by Grantor to
ee from damage and no matter has come to Grantor’s attention (including, but
construction defects or nonconforming worlk) that would materially impair
ity for the loan evidenced by the Note.

Beneficiary, tii
not limited to, know]edg
the value of the Prope

foan evidenced by the Note and secured by this Deed of Trust and
the proceeds thereof is exclusiy meteial, industrial or business purposes and is not for personal,

family or household purposes.

tor will, at its sole cost and expense, preserve and
n on the Property and all portions thereof, and will take
ry all documents, that Beneficiary may require in order to
in this Deed of Trust or in any other Loan Document.
imbrance, or sther charge, whether superior or inferior to
vided that Grantor shall have the right to
acumbrance or other charge against the
with due diligence, in which event
_or defer payment of such lien,

6.2 Preservation
protect the priority of this Deed of Trust
all actions, and execute and deliver to Beng
perfect the liens and security interests gral
Grantor shall promptly discharge any lien,
this Deed of Trust, which may be claimed against the Pro
contest the amount or validity in whole or in part
Property by appropriate proceedings conducted in’
Grantor, upon prior written notice to Beneficiary,s
encumbrance or other charge so long as (i) such proceedings
lien, encumbrance or other charge; (ii) neither the Property
postponement or deferment, be in danger of being forfeited of
lien, encumbrance or other charge becomes delinquent, gives such.
by Beneficiary fo ensure payment thereof and prevent any forféiture
thereof.

thereof will, by reason of such
Grantor, before the date such
security as may be requested

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

6.4 Repair and Maintenance of Property. Grantor will keep the P

condition and repair, which duty shall incfude but is not limited to continual ci
landscaping, repairing and refurbishing of the Property; will complete and not remove or de
make additions to any building or other improvement which is part of the Property, or cons
structure on the Property w:thout the express written consent of Beneficiary except as contemgiate

-9
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vovement and protect and preserve the same; will complete or restore promptly and in good and
manner any such building or other improvement which may be damaged or destroyed and pay
laims for labor performed and materials furnished therefor; will not commit, suffer or permit
he Property in violation of law; and will do all other acts which from the character or use of
ay, be reasonably necessary for the continued operation of the Property in a safe and legal
¢ enumerations herein not excluding the general.

Insurance.
Coverages Required. Grantor will keep the following insurance

ect to the Property by an insurance company chosen by Grantor, subject to
turance company, which approval will not be unreasonably withheld:

a)
coverages in
Beneficiary’s approval-nf be

7 Prior to completion of the Improvements, course of
asualty, and such other hazards as may be specified by Beneficiary in
percent (100%) of the replacement cost of the Property (with a

¢onstruction insurance
an amount not less th

naming Beneficiary as morts
endorsement and including agr

Insurance, in an amount equal at all times to the current
sated on the Property. All such insurance coverage shall (1)
i depreciation, (2) if Beneficiary deems it
deems applicable, equipment breakdown
tain a deductible of not more than Ten
Thousand Dollars ($10,000) per occurrence,

(iii) At all times,How ce in the maximum amount of
insurance coverage available or the full replacement cost of al
less, if the Property is now or hereafter designated as being lo
the Flood Disaster Protection Act of 1973, as previously or h
available,

special flood hazard area under
ded, and if flood insurance is

ss of rental value
roperty is rented

the Property as is 30 occup|ed If all or any portion of the Property is oc
1nterruptlon msurance in an amount equal to six (6) months’ net mcome from

less than One Million Dollars ($1, 000 L000) combined single-limit llablhty coverage per occurr; _
less than Two Million Dollars ($2,000,000) in the aggregate, or in such greater amount(s) as Bégefici

-10
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reasonably require. Al such insurance coverage shall contain a deductible of not more than Ten
irid-Dollars ($10,000) per occurrence.

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

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

rated “A* or better with a size rating of “VIII” or larger by A.M. Best
ication of ratings {provided, however, that if A.M. Best Company changes
ngs or ceases to provide ratings, Beneficiary shall be entitled to select
ifs reasonable business _]udgment} Each hazard insurance policy will

Beneficiary, and which eti ]

this Deed of Trust. Each llﬁhﬁi‘ty i
“agreed amount cndorsement wilLbe included-in any policy containing a co-insurance clause, and Grantor
Clauses d ¢ agreed amount endorsements” must be satlsfactory to

the blanket pohcy will include an “agree
will furnish to Beneficiary a copy of §
policies will provide for at least thirty {3
any cancellation or material amendment, wh
coverage. Grantor shall furnish to Beneficia

& written notice to Beneficiary prior to the effective date of
term shall include any reduction in the scope or limits of
%) the complets original of each required insurance policy,
) icy forms and endorsements), which shall
of the insurer, or (z) an uncertified
rms and endorsements), together with
he coverage, the limits of liability,

the carrier, the policy number and the explratlon date. “Ag
Deed of Trust, Grantor hereby assigns to Beneficiary all r
monies and proceeds thereof, rights thereto and all unearne

ish to Beneficiary atl
aid under Section

(c) Payment: Renewals. Grantor shall,
renewal notices relating to insurance policncs Except as the same m;
6.16 below, Grantor will pay all premiums on insurance policies direct!
days prior to the expiration date of each such policy, Grantor shall furniskwrBe
in a form acceptable to Beneficiary, together with evidence that the renewal p

{d) Insurance Proceeds.

0] In the event of any loss, Grantor wi :
notice thereof to the insurance carrier and Beneficiary. Grantor hereby grants Benefici
attorney, which power of attorney is coupled with an interest and is irrevocable, to make
adjust and compromise any claim, to commence, appear in and prosecute, in Beneficiary:
name, any action relating to any claim, and to collect and receive insurance proceeds; provide
that Beneficiary shall have no obligation to do so. If no Event of Default has occurred and i
the immediately preceding sentence shall apply except that Beneficiary shall not be entitled

- i1

329134932



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

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

_ (A) The payment of indebtedness secured hereby,
lkle or not. Any such application of proceeds to principal on the Note shall be
repayment fee otherwise payable under the Note, but shall not extend or
tallment payments under the Note, or change the amounts thereof; or

(B) The reimbursement of Grantor, under Beneficiary’s
ures set forth in the Loan Agreement, for the cost of restoration or

not be liable for the payment

terest thereof. Beneficiary shall in no case be obligated to see to the
proper application of any amo; i :

Grantor. Beneficiary may, at its option, condition the
‘plans and specifications of the reconstruction, contractor’s
edules, architects® certificates, waivers of liens, swom
.other evidence of costs, percentage completion of

whether there are insurance proceeds available or
Grantor shall be responsible for any uninsured losses

6.6 Right of Tnspection. Grantor s permit ‘Beneficiary or its agenis or
independent contractors {including, but not limited to, accol lisers, property inspectors and
environmental consultants), at all reasonable times, to enterypan.n speet, examine and audit the
Property and the books and records for the Property.

6.7 Preservation_of Licenses, Ete.  Graator s
requirements necessary to the continued existence and validity of all righ
franchises and concessions relating to any existing or presently contemplat
but not limited to any zoning variances, special exceptions and nonconforming

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

6.9 Legal Actions. Grantor will appear in and defend any actio
before any court or administrative body purporting to affect the security hereof or the rights of

-12
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ustee ina reasonable sum, in any such action or proceeding i in which Beuneficiary or Trustee may appear,

6.10 Taxes, Assessments and Other Liens. Grantor will pay not later than when due

appear to be or are alleged to be prior and superior hereto, including but not limited to
#szed by rents of the Property, the Note, this Deed of Trust, or any obligation or part
Grantor acknowledges that Beneficiary may retain a tax registration service in
gnt of all real estate taxes and assessments and Grantor shall pay a one-time fee

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

Encumbrance. Except in connection with the sale of
ment) in accordance with the terms of the Loan Agreemcnt

Grantor will not, without the prior writte
Reneficiary’s sole discretion, sell, transf
encumber the Property or any interest t
control of Grantor (each, a “Sale or Encu

cause or permit any change in the entity, ownershlp or
ce””) or agree to do any Sale or Encumbrance without first
ized hereby. Ja connection with any Sale or Encumbrance
to which Beneficiary is asked to consent, Grantor agr
incurred by Beneficiary in reviewing and evaluating sut
including, without limitation; (i) a non-refundable f 1,500 which amount shall be paid by Grantor ta
Beneficiary upon delivery of Grantor’s request for siar nsent and (ii) Beneficiary’s reasonable
in-house and outside counsel attorneys’ fees incurred in révieWing ating such maiter. In addition
to any other conditions required by Beneficiary to grantin to a Sale or Encumbrance,
Beneficiary shall require any person or entity that will, afj - or Encumbrance, directly or
indirectly hold twenty percent (20%) or more of the ownership intercsesinsGrantor to, jointly and severally,
unconditionally guarantee the full repayment of the loan securet-by
environmental indemnity, each in form and substance acceptable tof
reimbursed upon demand for its reasonable in-house and outside
preparing any such guarantees and environmental indemnities). Consefit te-
not be deemed a waiver of the right to require consent to any futuré
Encumbrance occurs without the prior written consent of Beneficiary, or G
Encumbrance without the prior written consent of Beneficiary, the Note
Beneficiary, be immediately due and payable, and an Event of Default shall b
under this Deed of Trust and the Note.

Beneficiary shall be
s’ fees incurred in

If any Sale or
lp any Sale or
ption of the

6.14  Additional Information. Grantor agrees to furnish such/in
confirmations as may be required from time to time by Beneficiary (including in co

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

-13
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6.15  Grantor Existence. As Beneficiary is making this loan in reliance on Grantor’s
stence, ownership and control in its existing corporate form, Grantor will not alter said
cture nor, except as expressly permitied under Section 6.13 above, the existing ownership or
in each case, without the prior written consent of Beneficiary, and will do all things
¢ and maintain said corporate existence and to insure its continuous right to carry on its
. but not limited to, filing within the prescribed time all tax returns and reports, and

nigement. After completion of the Improvements, the Property shall at all
 third-party manager experienced with properties similar to the Property
e discretion.

{49 CFR 172.101) or by the Enviro! tal P ectlon Agency as hazardous substances (40 CFR Part 302)
and amendments thereto, or such subst ils and wastes which are or become regulated under
any applicable local, state or federal la without limitation, any material, waste or substance
which is (i) petroleum, (ii) asbestos, (iii) ) poly-chlorinated biphenyls, (v} defined as a “hazardous
waste”, “cxtremely hazardous waste™, hazardous waste” or “hazardous substance” under RCW

TS

restr

of the Clean Water Act, 33 U.S.C.
of the Clean Water Act (33 US.C.
40f the Resource Conservation and

Recovcry Act, 42 US.C. $6903), or (vm) defined as a “hae
the Comprehenswe Environmental Rcsponse Compensatlon ' Act, 2 US.C. §9601, et seq.
stance or matter defined as a

y other federal, state or local

(b) Grantor represents and warrants to Befig
Grantor’s knowledge, no asbestos has ever been used in the construction,

applicable federal, state and local statutes, ordinances, rules, regulations and oth
Grantor nor, to the best of Grantor’s knowledge, any other person or entity has ever
any Hazardous Substance to be generated, manufactured, refined, transported, treated, sk
disposed of, transferred, produced or processed on, under or about the Property, except in ¢

Property of any federal, state or local statute, ordinance, rule, regulation or other law pert
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zdrdous Substances; and (v) neither Grantor nor the Property is subject to any governmental or judicial
i , judgment or lien with respect to the clean-up of Hazardous Substances at or with respect to
Grantor further represents and warrants to Beneficiary that the foregoing representations and
tained in this Section 6.18(a) are made after and are based upon inspection of the Property by
e inquiry by Grantor as to the prior uses of the Property.

{c) Grantor will not cause or permit the Property to be used to generate,
port, treat, store, handle, dispose, transfer, produce or process any Hazardous
pliance with all applicable federal, state and local statutes, ordinances, rules,
or shall Grantor cause or permit, as a result of any intentional or unintentional
rantor or any tenant, subtenant or other user or occupier of the Property, a
mping, pouring, emitting, emptying or dumping of any Hazardous Substance
rty or into any waters, except in compliance with all such laws.

Substance except
regulatmns and gt

releasing, spilling, leal
onto the Property or

other law pertaining to Ha ;
foregoing. Grantor will, at its s« tsfita all actions as may be necessary or advisable for the clean-

taarith, 1o the Property, including, without limitation, all removal,
containment and remedial actions i ¢ ce with all applicable laws and in all events in a manner
satisfactory to Beneficiary, and shall - cause to be paid all clean-up, administrative and
enforcement costs of governmental ager ect to Hazardous Substances on or with respect to the

iciary is hereby authorized to enter and
reasonable times and after reasonable
handled on the Property, Grantor shall

inspect the Property, including the interior of any
notice; and (ii} if and at any time Hazardous Substa
furnish Beneficiary with such information and document
to confirm that such Hazardous Substances are being handle

upon demand for all costs and expenses, including, with :
Beneficiary in connection with any such entry and inspection anid-tlié
documents, i

()
in this Section 6.18 shall be in addition to and not limit any representat
and/or remedies in the Environmental Indemnity Agreement.

satisfaction and reconvevance of the lien of this Deed of Trust and shall not be affecte
acquisition of any interest in the Property, whether by foreclosure or otherwise.

6.19 Financial Statements; Books and Records. Grantor shall keep acc
and records of account of the Property and its own financial affairs sufficient to permit the pre
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\aticial statements therefrom in accordance with generally accepted accounting principles {GAAP).

iry and its duly authorized representatives and independent contractors shall have the right to
and audit Grantor’s records and books of account at all reasonable times. So long as this
continues in effect, Grantor shall provide to Beneficiary, in addition to any other financial
uiped hereunder or under the Loan Agreement, alt financial statements and other information

Condominium Provisions. Grantor shall perform all of Grantor’s obligations
lectively, the “Project’s Condominium Documents”). (i) any condominium
jnium survey map and plans recorded against the Property, (ii) any articles of
regulations, and other documents governing the formation or governance
any condominium created with respect to the Property, (iii) all other
, Use or maintenance of any condominium created with respect to the
» respect to any condominium created with respect to the Property.
Jue, all dues and assessments imposed pursuant to the Project’s

in to the insurance required under Section 6.5 above, Grantor shall

with respect to the common ¢
insurance proceeds to Granto
insurance policies maintained Onder
common elements, any proceeds payih] rantor are hereby assigned and sha!l be paid to Beneficiary
for application to the sums secured by this Deed of Trust, whether or not then due, with the excess, if any,
paid to Grantor. The proceeds of anyi, m for damages, direct or consequential, payable to
Grantor in connection with any condemnat;
the units or of the common elements, or ft

If Grantor does not pay
r any Project’s Condominium
rsed by Beneficiary under this
f Trust. Unless Grantor and
ar_interest from the date of
with interest, upon notice

condominium dves and/or assessments or other amolints
Documents when due, then Beneﬁcmry may pay them. Any

Beneficiary agree to other terms of payment, these amotints.. shaf
disbursement at the Default Rate (as defined in the Note) and shall-be P
from Beneficiary to Grantor requesting payment.

7. Default,

7.1 Definition. Any of the following shall constitute “Befaulr’ under

this Deed of Trust, the Note and the other Loan Documents (as defined below)
(a) An occurrence of any “Event of Default” (as defined

(b) Any representation or warranty made by or for the ben
herein or elsewhere in connection with the loan secured hereby, including, but n
representations in connection with the security therefor, shall prove to have been incorrect aram et
any material respect;
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{c) Grantor or any other person or entity liable therefor shall fail to pay
y indebtedness secured hereby;

(d) Grantor or any other signatory thereto shall default in the performance
ovenant or agreement contained in this Deed of Trust, the Note, the Loan Agreement, or any
‘suring or evidencing the indebtedness secured hereby;

(e} Grantor or any other person or entity liable for the repayment of the
by shall become unable or admit in writing its inability to pay its debts as they

payments or do any acts required of G2
deem necessary to protect the security

any action or proceeding purporting to affect thie securi
Trustee; pay, purchase, confest or compromise any g
foltowing paragraph; and in exercising any such po
a reasonable fee therefor. All sums so expended sh
hereby (except that advances made under this Section 7:2-45 |
Indemnity Agreements or any guaranties of the loan shall not
interest at the Default Rate specified in the Note from the d
clarification, if Beneficiary makes any advances pursuant to thi
Environmental Indemnity Agreements or any guaranties of thé~loar!
advances are made on an unsecured basis under the Environmental In
the loan evidenced by the Note.

or expended until repaid. For
2 to cure any default under the

Beneficiary or Trustee in making any payment herein and h
stead of Grantor, in the case of a payment of taxes, assessments, water ra
governmental or municipa] charges fines, impositions or liens asserted aga

Trustee, as the case may be, shall be the sole judge of the legality or validity of same; af
payment for any other purpose herein and hereby authorized, but not enumerated in this f
payment may be made whenever, in the sole judgment and discretion of Trustee or Beneficia

be created by this instrument; provided further, that in connection with any such advance, Beneficiary at it

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

Without restricting the generality of the foregoing and for the purposes aforesaid in this Section
T béteby, appoints and constitutes Beneficiary as Grantor’s true and lawful attorney-in-fact with
ion to perform, without notice to Grantor, any and all of the foregoing acts in this
ehalf, if and at the times when Beneficiary in its sole discretion may so choose; it
eed that this power of attorney shall be a power coupled with an interest and

the Property;

(c)
this Deed of Trust;

(d) Sue on the Note ¢

(e) To the extent permittéd-b
judgment following the completion of a judicial foreclosure
security for the obligations secured by this Deed of Trust; and

() Exercise any other remedy pérmait
the Loan Agreement, other Loan Documents, and/or applicable law.

74 No Waiver. By accepting payment of any sum secyred h
Beneficiary does not waive its right either to require prompt payment “wheh
secured or to declare an Event of Default for failure to do so.

Grantor shall appear in and prosecute any such action or proceeding unless othepivi
Beneficiary in writing. Grantor grants Beneficiary a power of attorney, which power of at

name, any action or proceeding relating to any such condemnation or other taking, and
compromise any claim in connection with such condemnation or other taking; provided
Beneficiary shall have no obligation to do so. All awards, payments, damages, direct, consequ

-18
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wise, claims, and proceeds thereof, in connection with any past or future condemnation or other
or conveyances in lieu of condemnation, are hereby assigned to Beneficiary (all such assigned

held in trust, and Beneficiary may commingle such award with its general assets and
payment of any interest thereon.

ral Powers and Duties of Trustee. At any time or from time to time,
'thout notice and without affecting the liability of any person for the

and presentation of this
cancellation or retention

{c) y sybordination or other agreement affecting this Deed of
Trust or the lien or charge thereof: or "

(d) Reconvey swithout warranty, all or any part of the Property.

972 Reconveyance.

(a) Partial Reconvem Grantor’s fulfillment and satisfaction
of all of the terms and conditions set forth in the Loan t,rgcm : t forth below, Beneficiary agrees,
at any time upon the written request of Grantor, to "dir ty execute and deliver a partial
reconveyance or partial release releasing from the lien of thi st each of the separate Homes
that collectively constltute the Property {each Home to be rec d is hereinafter referred to as a

the Loan Documents ot any event which, following notice and’f@r {h ax i, of any apphcable cure
period without a cure, would constitute an default or event of default t \ Beneficiary receives
the release price established in the Loan Agreement (the “Release | ther amounts it is

vided in the Loan
rust, in whole

Agreement and other Loan Documents are satisfied.
Documents, Beneficiary shall not be obligated to reconvey or release the lien

Documents. Beneficiary’s acceptance of any payment or instruction to the T
reconveyance or partial release shall not affect Grantor’s obligation to repay all amou
under the Loan Documents or the security of this Deed of Trust regarding any { ol
reconveyed or released. 1f Beneficiary does not require satisfaction of all of the conditigns
Loan Agreement ot in this Section before releasing one or more Released Homes, that aloii
waiver of such conditions, and Beneficiary reserves the right to require their satisfactio
releasing any further Released Homes from this Deed of Trust.

¥iain owing
that™is not

-19
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(b} Full Reconveyance. Upon written request of Beneficiary stating that all
sonepd hereby have been paid, and upon surrender of this Deed of Trust and the Note to Trustee for
nd retention and upon payment of its fees, Trustee shall reconvey, without warranty, the
eld hereunder. The recitals in any reconveyance executed under this Deed of Trust of any
111 be conclusive proof of the truthfulness thercof. The grantee in such reconveyance may
e, person or persons legally entitled thereto.”

Powers and Duties on Default. Upon written request therefor by Beneficiary
ault, or the nature of the several defaults, and the amount or amounts due
written notice of breach and of its election to cause the Property to be

specifying the nature &
and owing, Trustee shal

given according to law,

Notice
required by law having el
Grantor shalt sel} the Prope

auction to the highest and best bidder for lawful money of the United States, payable at tlme of sale,
Grantor agrees that such a sale (or a sher rquant to judicial foreclosure) of all the Property as real
estate constitutes a commercially reasor sition thereof, but that with respect to all or any part of
the Property which may be personal propérty, Trustee shall have and exercise, at Beneficiary’s sole

d party under the UCC. Whenever notice is permitted or

n of the Property, and from time to time
ustee shall deliver to the purchaser its
{ any covenant or warranty, express or
atters or facts shall be conclusive
proof of the truthfulness thereof. Any person or entity othaf t cluding Grantor or Beneficiary,

may purchase at such sale, except if prohibited by applicable 1

After deducting all costs, fees and expenses of |
of evidence of title search and reasonable counsel fees in connection-w
proceeds of sale to payment of: all sums expended by Beneficiary an.

0.4 Reassignment of Security Interest. At the request ¢
required by applicable law, Trustee shall reassign to Beneficiary the securi
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party hereto except Beneficiary of pending sale under any other deed of trust or of any action or
z.in which Grantor, Beneficiary or Trustee shall be a party unless brought by Trustee.

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

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

named shall be g

hereunder shall not precliids”or impair any action to coliect or enforce any obligation of Grantor or any
guarantor or other party diable for dny of the obligations secured by this Deed of Trust, or the substantial
equivalent of such obliga <yhich gblization is not secured by this Deed of Trust including, without
limitation, the obligations he' parties under the Environmental Indemnity Agreements and the
obligations of each such guasintet under-its_puaranty. All of such obligations (and all substantial
equivalents of such obligations) shatl constifure separate recourse obligations of Grantor and each such
guarantor or other party and shall ot Ef d to be evidenced by the Note or secured by this Deed of
Trust.

10. Additional Securitv. If Beneficiary at any time holds additional security for any of the
Secured Obligations, all such security sha aken, considered, and held as cumulative, and Beneficiary
may enforce the sale thereof or otherwise re pon the sapse, at its option, either before or concurrently
with the exercise of any of its rights or remedies hereund a sale is made hereunder. The taking of
i r any extension of the time of payment
en of this Deed of Trust and shall not

11, Imposition of Tax. For purposes of this Seciiod, Tax
deeds of trust or on all or any part of the indebtedness secure
owner of the Property covered by a deed of trust which the
from payments on the deed of trust, or (¢} a tax on Property coveréd-
beneficiary or trustee under the deed of trust or the holder of the note

Event of Default, unless the following conditions are met (i) Grantor may
causing any resulting economic disadvantage or increase of tax to Beneficiary

that the tax law has been enacted.

12. Waiver of Marshaling, Grantor waives all rights, legal and equitabl
hereafter have to require marsha]ing of assets or to require upon foreclosure sales of assef
order. Each successor and assign of Grantor, including any holder of a lien subordinate to
Trust, by acceptance of its interest or lien agrees that it shall be bound by the above waiver,’
given the waiver itself.

-21
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Notices.

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

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

ntor and Beneficiary. Any notice, demand, request, or other communication
to Grantor (including &y petick of default or notice of sale) or Beneficiary shall be sent in writing to the
following address:

£t GrsintoF: Woodside 3,4 & 5 LLC
304 E. Fairhaven Avenue
jrlington, WA 98233

Attn: Brian D. Gentry

If to Beneficiary

party in accordance with this Section 13.

133 Method of Giving Notic

if by Federal Express or other
recipiem; ot (d)if by

reliable overnight courier service, when delivered or rejected
facsimile transmission, upon actual receipt of a complete, legible fa
facsimile transmlssmn is recelved after busmess hours or ona weeken

Beneficiary reserves the right to extend the term, or otherwise modify the terms, here
Beneficiary and such person may from time to time deem appropriate and any such
operate to release, in any manner, the liability of the original Grantor or Grantor’s successork,)

15, Succegsors and Assigns. The terms, covenants, conditions, and warrantie
herein and the powers granted hereby shall run with the land and shall inure to the benefit of ané,
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s hereto and their respective heirs, successors and assigns; all tenants and their subtenants and
g all subsequent owners of the Property and subsequent holders of all or any portion of the Note.

Governing Law: Severability. This Deed of Trust was negotiated in the State of
d. made by Grantor and accepted by Beneficiary in the State of Washington, and the

iting the gencrality of the foregoing, matters of construction, validity and
£ Trust and the obligations arising hereunder shall be governed by, and construed
of the State of Washington applicable to contracts made and performed in
nciples of conflicts of laws) and any applicable law of the United States of
the provisions for the creation, perfection and enforcement of the liens and
_‘hereto and pursuant to the other Loan Documents other than with respect

environmental indemnity followin
or thereunder. In the event that any p
applicable law, the conflict shall not aff?
given effect without the conflicting prov
Note are declared to be severable.

18. Grantor's Right To Possession. Grantor may tgmain i session of the Property for so
long as it is not in default hereunder or under the terms of thet tor may, while it is entitled to
possession of the Property, use the same.

19. Attorneys” Fees. In the event any action or proceedi;
the provisions of this Deed of Trust, the prevailing party shall be &
prevailing party’s costs, a reasonable attorneys’ fee at trial, in bankruj
amount of which shall be fixed by the court and made a part of any judgm

20. Intentionally Qmitted.
21. Time of Essence. Time is of the essence under this Deed of Trust a

of every term, covenant and obligation contained herein.

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

Miscellaneous.

Whenever the context so requires the singular number includes the plural herein,
iti€lydes the personal.

¢ headings to the various sections have been inserted for convenient reference
e, limit or expand the express provisions of this Deed of Trust.

d of Trust, the Note, the Loan Agreement, and the other documents,
nto by Grantor and Beneficiary in connection therewith {collectively,

by means of a written docii
modification.

25. Waiver of Jury Tk
LAW, GRANTOR AND BENEFICIA
WITH RESPECT TO ANY ISSUE AR
RIGHT BY A JURY AND (B) WALV
SUCH ISSUE TO THE EXTENT THAT*

OF THIS DEED OF TRUST THAT 1S TRIABLE OF
RIGHT TO TRIAL BY JURY WITH RESPECT TO
SUCH RIGHT EXISTS NOW OR IN THE FUTURE.

26. Beneficiary’s Right to Force-Plat
BENEFICIARY WITH EVIDENCE OF THE 1 \UM £ COVERAGE AS REQUIRED BY
THIS DEED OF TRUST OR LOAN AGREEMEN NEFICIARY MAY PURCHASE
INSURANCE AT YOUR EXPENSE TO PROTECT BENEFEC?ARY’S INTEREST. THIS
INSURANCE MAY, BUT NEED NOT, ALSO PRCTECT YOVR INTEREST. IF THE
COLLATERAL BECOMES DAMAGED, THE COVERAG RY PURCHASES MAY
NOT PAY ANY CLAIM YOU MAKE OR ANY CLAIM MADE JN T YOU. YOU MAY
LATER CANCEL THIS COVERAGE BY PROVIDING E NCE: THAT YOU HAVE
OBTAINED PROPERTY COVERAGE ELSEWHERE. ’

CE PURCHASED BY

YOU ARE RESPONSIBLE FOR THE COST OF ANY INSUK.
BENEFICIARY. THE COST OF THIS INSURANCE MAY BE ADD

WILL APPLY TO THIS ADDED AMOUNT. THE EFFECTIVE DATE OF
THE DATE YOUR PRIOR COVERAGE LAPSED OR THE DATE YOU FAE
PROOF OF COVERAGE.

THE COVERAGE BENEFICIARY PURCHASES MAY BE CONSIDERABL
EXPENSIVE THAN INSURANCE YOU CAN OBTAIN ON YOUR OWN AND M
SATISFY ANY NEED FOR PROPERTY DAMAGE COVERAGE OR ANY MA
LIABILITY INSURANCE REQUIREMENTS IMPOSED BY APPLICABLE LAW.
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{signature on following page]
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STATE OF WASH/WG TS
COUNTY OF _SKR&G IT.

I certify that T know or have s
person who appeared before me, and sa
oath stated that said person was autho

Mant&EX.

liability company, to be the ftee and volun

purposes mentioned in the instrument.

Dated: January Q_ﬁ, 2018.

N otar - T
State of Washington
DIANA K WHITNEY

MY COMMISSION EXPIRES
May 15, 2021

529114982

DATED as of the day and year first above written.

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

WOODSIDE 3, 4 &
a Washington-tiffiite

OR ORAL

to execute the instrument and acknowledged it as the
f WOODSIDE 3, 4 & 5 LLC, a Washington limited

Notary public in &nd for th
State of:_ WASH: 7 A/

Residing at:_ <ow/

My appointment expires

-26




EXHIBIT A

TO
EED QFTRUST, ASSIGNMENT OF LEASES AND RENT, SECURITY AGREEMENT, AND
FIXTURE FILING

Legal Description

~148, "PLAT OF WOODSIDE PUD, DIVISIONS 3, 4 & 5, PL-17-124", recorded
r Skagit County Auditor's File No. 201712210048,

ernon, County of Skagit, State of Washington.

EXHIBIT A
Page 10f 1



