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This Deed(s) of Trust is a Security Agreemnent and Financing Staiement under Arvvicle 9 of
the Uniform Commercial Code, with Grantor/Trustor as Debtor and Grantee/Bencficiary as
Secured Party.

THIS DEED(S) OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND
RENTS, ASSIGNMENT OF PERMITS, CONTRACTS, AND PLANS, AND FIXTURE
FILING {the "Deed(s) of Trust"') dated this 29th day of April, 2022, is made by and among
Key Peninsula Properties LLC, a Washington Limited Liability Company (the "Grantor™) ,
whose address is9149 RAINBOW LN UNIT A |, Sedro-Woolley, WA 98284;
RECONVEYANCE PROFESSIONALS INC. (the *"Trustee"), whose address is 3710 168th
ST NE B201, Arlinglon, WA 98223, and Verisione Fund 1, LLC, a Limiled Liability Company,
(the ""Beneficiary’), whose address is 6725 '116th Ave Ne Suite 210 Kirkland, WA 08033,
Grantor is also referred (0 herein as "Borrower"” and Beneficiary as "Lender’’.
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ARTICLE 1
GRANT IN TRUST AND SECURED OBLIGATIONS

1.1. Grant in Trust. For good and valuable consideration, the receipl and sufficiency of
which is hereby acknowledged, and for the purpnse of sccuring payment and performance
of the Secured Obligations defined and described in Scction 1.2 for the benefit of Lender,
Borrower hereby irrcvocably and unconditionally grants, transfers, bargains, conveys and
assigns to Trustee, in trust, with power of saie and riglt of entry and possession, and granis a
security interest in. all estate, vight, title and interest that Borrower now has or may laler
acquire in and to the following property (all or any part of such property, or any inierest in
all or any part of it, as the conlext may require, the ""Collateral), which Collateral is not
used principally or primarily for agricultural or farming purposes:
1.1.1. Land, Appurtenances, Easements. That certain real property and ali intercsts
therein located in Skagit, Washington, more particularly described in EXHIBIT A
attached hereto and incorporated herein by this reference, together with all existing and
future casements, access rights, appurtenances, privileges, licenses, hereditaunents,
franchises and tenements, including all minerals, oil, gas, and other commercially
valuable substances that may be in, under or produced from any part of it {collectively,
the "Land™),
1.1.2. Improvements, All buildings, structures, and improvements now located or later
to be consiructed on the Land (the ""Tmprovements');
1.1.3. Related Real Property and Improvements. All real property and improvements
on it, and all appurtenances and other property and interests of any kind or character,
whether described in EXHIBIT A or not, that may be reasonably necessary or desirable
to promote the present and any reasonable furare beneficial use and enjoyment of the
Land and Improvements;
L.1:4. Leases and Licenscs. All existing and future leases, subleases, subtenancies,
licenses, occupancy agreements, and concessions (“Leases™) relating to the use and
enjoyment of all or any part of the Project (defined below), and any and zll deposits,
guarantics and other agreements relating to or made in connection with any of the
Leases;
1.1.5. Goods, Materials, Fixtures, JEtc. Al goods, materials, supplies. chatels,
fumiture, appliances, furnishings, fixtures, equipment, inventory, general intangibles,
and machinery now or later to be attached to, placed in or on, or tsed in connection with
‘the use, enjoyment, occupancy or operation of all or any pait of the Project, whether
stored on the Land or elsewhere, ail of which shall be considered to the fillest extent of
the law 10 be real property for purposes of this Deed(s) of Trust;
L.L6. Construction Materials and Equipment. All building materials, eguipment,
-work in process or other personal property of any kind, whether stared on the Land or
elsewhere, that have been or later will be acquired for the purpose of being deliverad to,
incorporated into, or installed in or about the Land or Improvements;
1.1.7. Borrower Funds. Ali of Borrower’s interest in and Lo the proceeds of the Secured
Obligations (defined below), whether disbursed or not; all present and futire monetary
deposits given by Borrower 10 auy public or private utility with respect to utility services
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furnished to the Land or Improvements; and all accounts maintained by Borrower with
Lender or any subsidiary or affiliate of Lender, including, without limitation, any
accounts established in connection with the Secured Obligations;
L.L.8. Rent, Issues, and Prefits. All income. rents, secwity or similar deposits,
revenues, issues, royalties, profits, leases, earnings, products and proceeds of the Land or
Improvements, including, without limitaion, all rights 1o the payment of money,
accounts, accounis receivable, reserves, deferred payments, refunds, cosi savings,
insurance or condemnation proceeds, payments and deposits, and any proceeds [rom the
sale of any lots comprising the Land and any Units, and any deposits on account thereof
(collectively, the "Remts, Issues and Profits"');
1.1.9. Contracts' and Plans. All constraction contracts and subeontracls, consulting
agreements, financing commitments and agreements, joint developinent agrecmenls,
service and maintenance agreements, marketing and listing agreements, lot reservation
agreements, purchasc and sule agreements, and other existing and future conlracts
refaling to the Project, together with all deposits, escrows, payments, or other procecds
therewnder; and all plans and specifications for the construction of the Improvements
{the "'Plans");
1.1.10. Miscellaneous Personal Property. Any and all personal propesty of any kind
whatsoever, whether tangible or intangible, that is used or will be used in construction of,
or is or will be placed wpon or is derived from or used in any conaection with the use,
occupancy or enjoyment of, the Land or Tmprovements;
1.1.11. Books and Records. All books and records pertaining to any and alt of the
property described above, including records stored on computer readable media, and a
limited sublicense 10 use the computer hardware or software necessary {0 access such
records ("Books and Records');
L.1.12. Additional Property. Any additional personal property otherwise set forth
herein or listed on any UCC financing statement filed to petfect Lender's security
interest hereunder; and
L1.1.13. Proceeds. All proceeds of, additions and accretionhs to., substitulions and
replacements for, and changes in any of the property deseribed above.
The Land, limprovements, related real property, and. all personal property now or hereafter
installed on or used in connection with the Land and/or Improvements are collectively
referred to hercin as the "Praject,'"The Projcct constitutes the buik of, but not the entirety
of, the Coilateral.

1.2. Secured Obligations. Borrower makes the grant, conveyance, transfer and assignment
set forth in Section [.[ and grants the security interest set forth in Section 2.1 lor the
purpose of securing the following obligations (the '*Secured Obligations'") in any order of
priority that Lender may choose:
1.2.1. Promissory Note. Payment of all obligations at any time owing under that certain
Promissory Note payable by Bowower, as maker, 1o the order of Lender, executed
concurrently herewith (the "Note”), evidencing a loan {rom Lender to Borrower in the
maximum outstanding principal amount of FIVE HUNDRED AND TWELVE
THOUSAND AND FIFTY DOLLARS AND ZERO CENTS($512,050.00) (the
"Loan™), together with interest thereon and any modifications, extensions or renewals
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thereof, whether or not any such modificalion, extension or renewal is evidenced by a
new or additional promissory note or notes;

1.2.2. Loan Documents. Payment andfor performance of each and every other
obligation of Borrower under the Note, this Deed(s) of Trust, and all other documents
evidencing, securing, or otherwise governing the Loan (specifically excluding, however,
for purposes of establishing the Secured Obligations, any obligations arising solely wder
any guaraaty of (he Secured Obligations or any indemnity agreement, or the substintial
equivalent thereol, that by ils terms is not secured hercby (“cach an ''Independent
Indemmnity'")), and any and all amendments, modifications, and supplements thereto {the
“Loan Documents'"), the provisions of which are incorporated herein by this reference;
and

1.2.3. Modifications and Amendments. Payment and performance of ali
maodifications, amendments, extensions, and renewals, however evidenced, of any of the
Secured Obligations.

All persons who may have or acquire an interese in all or any part of the Collateral will
be considered to have notice of, and wili be bound by, the terms of the Secured
Obligations and each other agreement or instrument made or entered i1t in connection
with each of the Secured Obligations.

ARTICLE 2
SECURITY AGREEMENT

2.1. Grant of Sceurity Intecest. This Deed(s) of Trust creates a lien on the Collateral, and
constitutes an absolute assignment of the Rents, Issues and Profits and of the Leases, all in
favor of Lender. To the extenl that any part of the Callateral or Renis, Issues and Profits and
Leases may be, or are determined to be, personal property, Borfower, as debtor, hercby
grants to Lender, as secured party, a sccurity interest in such part of the Collateral and
Remts, Issues and Profits and Leases as is determined to be petsonal property, to secure
payment and performance of the Secured Obligations. As 1o such personal property, this
Deed(s) of Trust conslitutes a security agreement under the Uniform Commerecial Code of
the state of Washington (the "' Project State',

2.2. Perfection of Sccurity Interest. Borrower hereby authorizes Lender to file one or
more financing statements, continuation statements, financing statement amendments, and
such other documents as Lender may from lime (o time require to perfect and 1o continue
the perfection of Lender's security interest in any part of the Collateral or the Rents. Issues
and Profits and Leases. Borrower shall pay all fees and costs that Lender may incur in filing
such documents in public oflices and in obtaining such record searches as Lender may
reasonably require. If any financing statement or other document is filed in the records
normally pertaining to personal property, that filing shall not be construed as in any way
derogating from or impairing the dectaration and the staled intention of the parties fiereto
that the Collateral and all components thereof are, to the maximwn extent possible, real
property or otherwise impair the rights or obligations of the parties under this Deed(s) of
Trust.
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2.3. Fixture Filing, This Deed(s} of Trust constilules a financing statement filed as a
fixwure filing under the Uniform Commercial Code in effect in the Project State, as
amended or recodified from time to time, covering any part of the Collateral that now is or
later may become fixtures attached 1o the Land or Tmprovements,

2.4. Nature of Collateral. Borrower and Lender agree that the filing of a financing
statement in the records having to do with personal property shall never be construed as in
any way derogating from or impairing the declaration and the stated intention of the parties
hereto that the Collateral and all components thereof are, to the maximum extent possible,
real property, subject to Lender's right on default to exercise, in any manner permitted by
applicable. law, (hose remedies (a) available to Lender under this Deed(s) of Trust,
tb) available to Lender as a secured party under the provisions of the UCC, or () otherwise
provided for by law or available in equity. Whenever Lender's securily shail be deemed to
include personal property, Lender shali be entitled o foreclose against such property in
connection with and as a part of any judicial or nonjudicial proceeding against the real
properiy secured hereby, the parties hereby acknowledging thar such foreclosurc constitutes
a commercially reasonable method of selling such property, or, in Lender's sole discretion
and as permitted by applicable law, 1o pursue any and all other remedies afforded a secured
party under the UCC or other applicable law. In case of a default hereunder, Borrower
agrees Lo assemble all such property and make it available to the Trustee or Lender as
secured party at a place {o be designated by such party that is reasonably convenient (o all
parties.

ARTICLE 3
ASSIGNMENTS

3.1. Assignment of Rents,

3.1, Assignment. Borrower hereby ierevocably, presently, absclutely and
unconditionally assigns and transfers to Lender: (a) the Rents, Issues and Profits,
whether now due, past due, or to become due, together with the right, power and
authority to collect the same, (b) all Leases by or through Borrower as lessor, wrillen or
oral, now in existence or hereafier arising, and any and all extensions or renewals
thereof, together with the right, power and authority of Borrower to aiter, modily or
chunge the terms thereof or surrender, cancel or termjnate the same, and (c¢) any and all
guarantees of any obligations of any lessee under each of the Leases (a "'Lessee’’). The
assignments in this Section are absolute assignments and irrevocable from Borrower to
Lender and not merely the passing of security interests or assignments for security only.
3.1.2. Grant of License. Lender hereby confers apon Borrower a license ('License’’) 10
collect and retain thie Rents, Tssues and Profits as they become duc and payable, and to
administer the Leases, 50 long as no Event of Default, as defined below, shall exist and
be continuing. If an Event of Defuult has occurred and is continuing, such License shall
terminate without notice to or demand upon Borrower, without regard to the adequacy of
Lender's security under this Deed(s) of Trust.

3.1.3. Coltection and Application of Rents, Issues and Profits. Subject to the
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License granted to Borrower under the ubove Section, Lender has (he right, power, and
authority to collect any and all Rents, Issues and Profits and administer the Leascs.
Borrowet hereby appoints Lender its attorney-in-fact, coupled with an interest, 1o, at
such times as Lender may choose in its sole discretion: a) demand, receive and enforce
payment of any and all Renis, Tssues and Profits; (b) give receipls, releases and
- satisfactions for any and all Rents, Tssues and Profits; or (c) sue either in the name of
Borrower and/or in the name of Lender for any and all Rents, Issues and Profits.
Lender's right 1o the Rents, Issues and Profits does not depend on whether or not Lender
takes possession of the Project as permitted hereunder.
3.L.4. Lender Not Responsible. Under no circumstances shall Lender have any doty to
produce Rents,. Issues and Profits from the Project. Regardless of whether or not
Lender, in person or by agent, takes actual possession of the Project, Lender is not and
shall not be deemed 1o be: (a) a "mortgagec in possession” for any purpose:
(b) responsible for performing any of the obligations of the lessor under any Lease;
(<) responsible for any waste committed by Lessees or any other parties, any dangerous
or defective condition of the Project, or any negligence in the management, upkeep,
repair or control of the Project; or (d) liable in any manner for the Prgject or the use,
occupancy, etijoyment or operation of all or any part of it, except for such matters as
may arise from the willful misconduct and bad faith of Lender.
3.1.5. Leasing. Barrower shall not lease the Project or any part of it unless permitted
under the Loan Agreement, and then only strictly in accordance with the Loan
Agreement. If any leasing is permitted, Borrower shall nol accepl any deposit or
prepayment under any Lease for any rental period exceeding one month without
Lender's prior writien consent.
3.1.6. Rights of Tenants. Lender shall have the right at its option (o foreclose this
Deed(s) of Trust subject to the vights of any tenant or tenants on the Collateral.

3.2. Assignment of Permits, Contracts, and Plans. In addition to and without in any way
derogating from the secwity interest granted Lender in the Collateral, Borrower herchy
assigns, grants, transfers, and sets over unto Lender, Borrower's right, litle, and imerest in,
0, and under any and all permits, approvals, commitments, designs, plans, specifications,
construction, architectural and enginecring contracts, subcontracts, appraisals, listing
agreements, and any and all other contracts for work product relating to development or
construction on the Collateral or any part thereof, together with all amendments,
maodifications, supplemients, revisions, and addenda thereta heretofore or hereafter prepared
or execuled {collectively, the ""Permits, Contracts, and Plans"’),
3.2.1. Security for Loan. This assignment is made as additional security for the
payment and performance of all of the Secured Obligations.
3.2.2. Liabilities. Lender does not asswine.any obligations or duties of Borrower under
the Permits, Contracts, and Plans unless and until Borrower shall have been given written
notice that Lender is exercising its right to complete or cause the completion of
construction on the Collatera! in accordance with the terms of the Loan Documents. If
Lender does not dircetly undertake to complete development or constuction of the,
Collateral, Lender may assign such Permits. Contracts, and Plans to, and such
obligations and duties of Borrower in conncction with the Permits, Coutracts, and Plans
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shall be assumed by, the person or entity designaied by the Lender for the purpose of
completing such development or construction, and Lender shall have nc liability
whatsoever for the performance of any such obligations and duties.
3.2.3. Representations and Warranties of Borrower. Borrower represents and
warrants to Lender that:
3.2.3.1. No Prior Assigiunents. There have been no prior assignments .of its rights,
title, and interest in, to, and under the Permits, Contracts, and Plans;
3.2.2.2. Authority. Borrower has full power and authority 10 assign its righss, dile,
and interest in, to, and under the Permits, Conteacts, #nd Plans to Lender and no
consents or approvals of any other person or entities -are- necessary in order for
Borrower Lo validly execule, deliver, and perform this assignment; and
3.2.3.3. No Defaults or Modifications. All covenants, conditions, and agreements
sel forth in the Permits, Contracts, and Plans have been performed as required as of
the date hereof and neither Borrower nor any other party is in default thereunder.
Borrower shall not amend or modify any of the terms and conditions of the Permits,
Contracts, and Plans without the prior written approval of Lender, nor shall
Borrower assign, transfer, mortgage, or otherwise convey or encumber any of its
rights, title, or interest in, to, or under the Permits, Contracts, and Plans so long as
any of Borrower's obligations under the Loan Documents remain unfulfilled.
3.2.4. Attorney-in-Fact. Borrower hereby irrevocably constitutes and appoints [ender
as its attorney-in-fact, coupled with an interest, upon the occurrence of any defaults
herennder or under any of the other Loan Documents, {0 demand, receive, and enforce
any and all of Borrower's rights under -and with respect to the Permits, Contracts, and
Plans, and to perform any and all acts with respect to the Permits, Contracts, and Plans
that Lender deems necessary or desirable with the same force and effect as if performed
by Borrower in the absence of this assignment,
3.2.5. Assignment for Security. This assignment is for security purposes onfy. Lender
shall have no right pursuant to this assignment 1o enforce Borrower's rights with respect
to the Permits, Contracts, and Plans until Borrower is in default under any of its
obligations to Lender pursuant to this Dced(s) of Trust or any of the other Loan
Documents. On the occurrence of any such default, Lender, without effecting any of its
rights or remedies against Borrower under any oiher tnstrument, document, or
assignment, may exercisc its rights under this assignment or in any other manner
permitted by applicable law, and in addilion, Lender shall have and possess, without
limitation, any and all rights and remedies of a secured party under the UCC or as
otherwise provided by law.
3.2.6. Indemnity. Borrower shall indemnify and hold Lender hannless frotm and against
any and all claims, demands, liabilities, losses, lawsuits, judgments, damages, costs and
expenses, including, without limitation, atlorneys' fees and costs, to which Lender may
be exposed or which Lender may incur in exercising any of its rights under this
assigninenl,

ARTICLE 4
RIGHTS AND DUTIES OF THE PARTIES
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4.1. Performance of Secured Obligations. Borrower shall prompily pay and perform
each Secured Obligation in accordance with its terms.,

4.2. Representations and Warranties, Borrower represents and warrants that, except as,

previously disclosed and accepted by Lender in writing:
4.2.1. Title to Land and Improvements, Borrower holds fee simple title to all of the
Land and Improvements, subject onty {0 such exceptions and encumbrances as have
been approved in writing by Lender (the “Permitted Exceptions'"), and Borrower has
or will have pood title to all portions of the Collaterat other than the Land and
Tmprovements.
4.2.2. Title to Personal Property. Borrower owns any portion of the Collateral that is
personal property free and clear of any security agreements, reservations of title, or
conditional sales contracts, and there is no financing statement affecting such personal
property on [ile in any public office other than in Lender's favor.
4.2.3. Right to Encumber/Priarity. Borrower has the full and unlimited power, right,
and authority w encumber the Collateral and assign the Rents, Issnes and Profits and
Leases. Upon recording of this Deed(s) of Trust and filing of a UCC Financing
Statement with respect to any portion of the Collateral that is determined 1o be
personal property, this Deed(s) of Trust, Security Agreement, and Fixwure Filing will
creaie a first and prior lien on the Cotlateral that is subject and subordinate (o no other
liens except for the Permitted Exceptions.
4.2.4. Commercial Purposes. The Loan and the other Sccured Obligalions were
obtained by Borrower and will continue to be used for commercial or business
purposes, other than agricultural, timber, or grazing purposes, and not for personal,
family or houschold purposes.

4.3. Taxes and Assessments, Borrower shall pay or couse 1o be paid when duc all gencrat
real and personal property taxes, special and supplemental real and personal property taxes
and assessments, license fecs, license taxes, levies, charges, penalties, or other taxes or
similar imposiiions imposed by -any public or quasi-public authorily or utility company
that are or may become a lien upon the Collateral or any portion thereof or interest
therein, or that may cause any decrease in the value of the Cotlateral or any part of
it.Borrower shall also pay when duc all real property taxes, assessments, levies and charges
imposed by any public authority upan Lender by reason of its intcrest in the Colluteral
created hereby. All of the foregoing taxes, assessmenss and other charges payable by
Borrower with respect to the Collateral are collectively veferred to as the “fmpositions"", If
requested by Lender, Borrower shall furnish Lender with receipts from the appropriate
taxing awthority or other proof satisfactory (0 Lender that all Impositions have been paid
on or before the date upon which they become delinquent.

4.4. Liens, Charges and Encumbrances. Borrower shall not encumber or permit the
cncumbrance of the Collaterat without Lendet's prior writicn consent and Borrower shall
immediately discharge any lien on the Collateral to which Lender has not consented in
wriling. Borrower shall pay or cause to be paid when due all obligations secured by or
reducible to liens and encumbrances that shall now or hereafier encumber cor appear to
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encumber the Collateral or any part thereof, all claims for work or labor performed, or
materials or supplies furnished, in commection with any work upon the Prgject, whether
the lien, charge or encumbrauce is or would be senior or subordinate to this Deed(s) of
Trust; provided, however, that Borrower shall not be in default hereunder due to any such
lien, charge, or encumbrance that is a Permitted Exception. Lender hereby expressiy
reserves the right 10 advance any and all funds necessary to cure any and all such
obligations, and/or claims,

4.5. Required Insyrance, Borrower shall keep the following insuvance coverages in
eflect with respect (o the Collateral=(a) only in the event, and at any lime after, Borrower
undertakes any constiuction activities on the Collateral, builder's risk insurance aguinst
toss by fire and the hazards now or hereafier embraced by the standard "All Risk” form of
insurance, including course of construction insurance covering theft of materiais, in an
amount equal at all times to the [ufl insucable value of the Improvements. All such
insurance coverage shall contain a "replacement cost endorsement™ without reduction for
depreciation, and shall also contain loss of rents and/or business interruption insurance
coverage, a fluctuating value endorsement with a4 waiver of the co-insurance clause (or an
agreed amount endorsement with ao ioflation guard endorsement), and shall contain such
other endorsements zs Lender may reasonably request.All such endorsements shall be in
form and substance satisfactory to Lender; (b) comprehensive public lability insurance
against claims for bodily injury, death or properly damage occurring on, in or about the
Land of the Improvements in amounts and on terms acceptable 1o the Lender; (¢) Aood
insurance in an amount satisfactory to Lender and on terms satisfactory to Lender if the
Land is located in a designated flood hazard area; and (d) insurance against such similar
or other hazards. casualiies, liabilities and contingencies, in amount equal to the full
replacement cost of the Jmprovements, if any, or such other forms and amounts, as
Lender may from time to time reasonably require. Bach insurance policy shalt be with a
company and in a form acceptable o Lender.Each hazard insurance policy shall include a
Farm 438BFU or cquivalent mortgagee cndorsement in favor of Lender.Each liability
insurance policy shall name Lender as an additional insured. All required policies will
provide for at least ten (10} days' written notice lo Lender prior to the effective date of
any caucellation or material amendmemt, which term shall include any reduction in the
scope or limils of coverage.Borrower shall furnish to Lender the original of each required
insurance policy, or a certified copy thereof together with a certificale of insurance
sctting forth the coverage, the limits of liability, thie carrier, the policy number and the
expiration date Borrower shall promptly furnish to Lender all renewal notices relating to
insurance policies. Borrower shall pay all premiums on insurance policies directly to the
carrier. At lcast thirty (30) days ptior to the expiration daie of each such policy, Borrower
shall furnish te Lender a renewal policy in a form acceptable to Lender, together with
evidence that the renewal premium has been paid. As secority for the Secured
Obligations, Borrower hereby assigns 1o Lender all required insurance policies, together
with all proceeds thereol, rights thereto and all unearned premiums rewrnable upon
cancellation.

4.6, Insurance and Condemnation Proceeds.
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4.6.1. Payment 1o Lender, Borrower hereby absolutely and irvevocably assigns to
Lender, and authorizes the payor to pay to Lender, the following claims, causes of
action, awards, payments and rights to payment, together with all interest that may
accrue thereon (collectively, the " Claims™):

4.6.1.1. Condemnation Awards. All awards of damages and all other

campensation payable directly or indirectly because of a condemnation, proposed

‘condemnation, or taking for public or private use that affects all or part of the

Coltateral or any interest in it;

4.6.1.2. Warranty Claims. All awards, claims, and causes of action arising out of

any warranty affecting all or any part of the Collateral, or for damage or mjury to

or decrease in vaiue of all or part of the Collateral or any interest in it; and

4.6.1.3. Insurance Procceds. All proceceds of any insurance policies payable

because of damage or loss sustained to 41l or part of the Collateral.
4.6.2. Notice to Lender. Borrower shall immediately notify Lender in writing if’;
(i) any damage occurs or any injury or l0ss is susiained to all or part of the Collateral,
whethier or not covered by insurance or warranty, or any action or proceeding relating
o any such damage, injury, or loss is commenced; or (ii) any offer is made, or any
action or proceeding is commenced, that refates to any acmal or proposed
condemnation or taking of all or part of the Colfateral.
4.6.3. Pursuit of Claims. Borrower shall pursue recovery of all such Claims and
defend its rights under any proceeding for condemmnation of the Collateral or sny part
thereof aud prosecute the same with due diligence to its finat disposition, and shall
cause any awards or sctilemerts (o be paid over to Lender for disposition pursuant to
the terms of this Dced(s) of Trust. Lender may, at Lender's option and in Lender’s solc
discretion, as attorney-in-fact fot Borrower, make proof of loss and adjust and
compromise any Claims, appear in or prosecute any action or proceeding o enforce
the Claims, or participate in any action or proceeding relating to condemnation or
taking of all or part of the Collateral, and may join Borrower in adjusling any loss
covered by insurance. Borrower shall deliver or cause o be delivered to Lender such
instruments as may be requested by Lender from time (o time to permit Lender to take
any such actions.
4.6.4. Application of Proceeds, All proceeds of the. Claims that Borrower may
receive or be entitled to receive shall be paid to Lender. Lender shall then apply such
proceeds (the "Claims Proceeds') without regard 1o the adequacy of its security: (i) to
any ol the Secured Obligations, notwithstanding the fact that Secured Obligations may
not be due according to the terms thereof; (ii) to reimburse Borrower for the costs of
reconstructing the Improvements or otherwise repairing or restoring the Collateral; or
(iii) Lo Borrower; provided, however, that if there are no outstanding Events of Default
under any of the Loan Documents and Borrower eslablishes, to Lender's reasonable
satisfaction, that Borrower has sufficient funds, including the Claims Proceeds. o
fully rebuild or repair the Collateral within the remaining teym of the Loan and
without delaying the completion date of the Profect, Lender shall make disbursements
of the Claims Proceeds for purposes of repair or restoration of the Collateral.
4.6.5, Restoration. If the Claims Proceeds dre used 1o reimburse Borrower for the
cost of reconstruction, restoration, or repair of the Collateral, the Collateral shall be
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promptly and diligently restored by Borrower to the equivatent of its condition
immediately prior to the casualty or condemnation in accordance with the Plaus or 1o
such other condition as Lender may approve in writing. and disbursemenis of such
Claims Proceeds shall be in accordance with disbursement procedurcs acceptable 1o
Lender. If, after applying the Claims Proceeds 1o the Secured Obligations, Lender
reasonably determines the remaining security to be inadequate to secure the remaining
Secured Obligations, Borrower shall, upon written demand {rom Lender, repay an
amount that will reduce the remaining Secured Obligations to a balance for which
adequale sccurity is present,

4.7. Maintenance and Preservation of the Collateral. Borrower covenantsi(z) to
maintain and preserve the Collateral in good coendition and repair and in a prudent
businesstike manner; (b) not 1o remove, demolish or structurally alter the Collateral or any
part thereof, or alter, restore or add to the Collateral, or initiate or allow any change in any
zoning or other land use classification that affects the Collateral or any part of it, except

with Lender's express prior written consent, and except such allerations as may be
required by laws, ordinances, rules, regulations, or-orders of gavernmental anthorities or
by the lerms hereof; (c) to comply with and not suffer violations of any existing and future
subdivision laws, building codes, zoning laws and regulations, and other faws, regulations,
ordinances, rules, codes, orders, directives, puidelines, building restrictions nd
requirements of, and alt agreements with and commitments to, all federat, state, counly or
municipal governmental, judicial or legal authorities or agencies having jurisdiction over
the Borrower or the Project, including those pertaining to the construction, sale, lease, or
financing of the Tmprovements, and al recorded covenants and restrictions affecting the

Project (the "Reguirements'); (d) not to commit or permit any wasle to or deterioration
of the Collateral; (¢) 1o pecform all other acts that (rom the character or use of the
Collateral may be reasonably necessary to maintain and preserve its value; (1) to perform
all obligations required to be performed under the Loan Documents, and atl other
obligations of Borrowor pertaining to the Coliateral; and (g) to execute and, where
appropriate, acknowledge and defiver such further instruments as Lender or Trusice may
deem necessary or appropriate 1 preserve, conlinue, perfect and enjoy the security
provided for hercin.

4.8. Defense and Notice of Actions; Costs. Borrower shall, withow liability, cost, or
expense to Lender or Trustee, protect, preserve, and defend Borrower's fec interest in and
to the Project and Borrower's interest in the Collateral, the security of this Deed{s) of’
Trust, any additional or other security for the Secured Obligations, and the rights or
powers of Lender or Trustee hereunder against all adverse claims. Said protection,
preservation, and defense shall include, but not be limited 1o, protection, preservation and
detense against all adverse claimanis to and encumbrancers of Borrower's interest in the
Collateral, whether or not such claimants or encumbrancers assert an interest paramount to
that of Leader. Borrower shall give Tender and Trustee prompt notice in wriling of the
tiling of any such action or procesding. Borrower shall pay all costs, fees, and expenses
including, without limilalion, costs of evidence of title, trustees' fees, and reasonable
auworneys’ fees paid or incurred in any action or proceeding in which Lender andfor
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Trustee ntay appear or be made a parly, whether or not pursued to final judgment, and in
any excreise of the power of sale or other remedy contained herein, wheticr or not such
sale is actually conswmmated or such other remedy is actually prosceuted to eompletion,

4.9. Right of Inspection. Lender, its agents, employees and representatives shall have the,
right to enter the Project at any reasonable (ime for the purpose of inspecting the Project
and ascertaining Borrowser's compliance with the terms hereof. and for such other
purposes and in accordance with the terms specified in any of the other Loan Documents.

4.10. Actions of Trustee. Trustee accepts this trust when this Deed(s) of Trust, duly

executed and acknowiedged, becomes a public record as provided by law.
4.10.1. Compensation. Borrower agrees to pay fees in the maximuam amounts legally
permitted, or reasonable fecs as may be charged by Lender and Trustee when the law
provides no maximum limit, for any services that Lender or Trustee may render in
connection with this Deed(s) of Trust, including, without limitation, trustees’ fees and
related recording and other cests for full and partial reconveyances of this Deed(s) of
Trust. Borrower further agrees 10 pay or reimburse Lender for all costs, expenscs and
other advances that may be incurred or made by Lender or Trustee in any efforts to
enforce any terms of this Deed(s) of Trust, if any lawsuit is filed, or in defending any
action or proceeding arising under or relating 10 this Deed{s) of Trust, including
attorneys’ fees and other legal costs, costs of any Foreclosure Sale (as defined below)
or bankrupicy proceeding affecting the Borrower or the Collateral, and any cost of
evidence of title,
4.10.2. Exculpation. Lender shall not be directly or indirectly liable to Borrower or
any other person as a consequence of: (i) Lender’s exercise of or failure to exercise
any rights, remedies, or powers granted (o it in this Deed(s) of Trust or to perform or
discharge any obligation or liability of Borrower under any agreement related to the
Collateral or under this Deed{s} of Trust; or (ii) any loss susiained by Barrower or any
third party resulting from any act or omission of Lender in managing the Project,
unless the loss is caused by the willful misconduct or gross negligence of Lender.
Borrower herehy expressly waives and releases all liability of the types described
above, and agrees that no such lability shall be asserted against or imposed upon
Lender.
4.10.3. Indemnification. Borrower agrees fo indemnify Trustee and Lender against
and hold each of them and their respective officcrs, employces, agents, and
representatives, harmless from and against any and all losses, damages, liabilities,
claims, causes of action, judgmenis, court cosls, auorneys fees, and other legal
expenses, cosl of evidenee of title, cost of evidence of value, aud other costs and
expenses that either may reasonably suffer or incur: {i) in performing any act required
or permitied by this Deed(s} of Trust or any of the other Loan Documents or by law;
(ii) because of any failurc of Botrower to perform any of its Secured Obligations; or
(it} because of uny alleged obligation of or undertaking by Lender to perform or
discharge any of the representations, warranties, conditions, covenants or other
obligations in any document relating to the Collateral other than the Loan Documents.
Tlus agreement by Borrower 0 indemnify Trustee and Lender shall survive the release
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and cancellation of any or all of ihe Secured Obligations and the full or partial release
and/or reconveyance of this Deed(s) of Trust.

4.10.4. Payment by Borrower. Borrower shall fulfill all abligations to pay money
arising under this Section immediately upon demand by Trustee or Lender. Each such
obligation shall be added 10, and considered to be part of, the principal of the Note,
and shall bear interest from the date the obligation arises at the rate applicable to the
principal balance of the Note, as such rate’may be adjusted,

4.11. Permitted Actions.

4.11.1. Releases, Extensions, Modification, and Additional Security. From time to
time, Lender may perform any of the following acts without incurring any liabitity or
giving notice 1o any personi(i) release any person liable for payment of any Seccured
Obligation; (ii) extend the time for payment, or otherwise alter the terms of payment,
of any Secured Obligation; (iti) accept additional real or personal property of any kind
as security [or any Secured Obligation; or (iv) alter, substitute, or release all or any
portion of the Collxeral.

4.11.2. Powers of Trustee. From titne to time when requested to do so by Lender in
wriling, Trustee may perform any aof the following acts without incurring any liability
or giving notice to any person and without afTecting the personal liability of any
person for payment or performance of any of the Secured Obligations: (i) consent to
the making of any plat or map of the Project or any part of it; (i) join in granting any
casernent or creating any covenant or restriction affecting the Project; (iii) join in any
extension, suboidination, or other agreement affecting this Deed(s) of Trust or the lien
of it; or (iv} reconvey the Collateral or any part of it without any warranty.

4.12, Full Reconveyance. When all of the Secured Obligations have been paid in full and
there exists no default under any Related Loan, Lender shall request Trustee in writing w
recconvey the Collateral, and shall surrender this Deed(s) of Trust and all noles and
insttuments evidencing the Scecured Obligations to Trustce, When Trustce rcceives
Lender's writien request for reconveyance and all reconveyance fees, recording fees, or
other fees and expenses owing 1o it by Borrower hereunder, Trustee shall reconvey the
Collateral, or so much of it as is then held under this Deed(s) of Trust, without warranty lo
the person or persons legally entitled to it. In the reconveyance, the grantee may be
described as "the person or persons legally -entitled thereto,” and the recitals of any
matters or facts shall be conclusive proof of their truthfuiness, Neither Lendernor Trustee
shall have any duty to determine the right of persons claiming to be rightful grantees of
any reconveyance,

4.13. Subrogation. Lender shall be subrogated 10 the liens of all encumbrances, whether
released of record or not, that are discharged in whole or in parl by Lender in accordance
with this Deed(s) of Trust or with the proceeds of the Loan.

4.14, Netice of Change. Borrower shall give Lender prior writlen notice of any change
in: (i} the location of its pluce of business or its chief cxecutive office if it has more than

one place of business; (if) the. location of any of the Collateral, including the Books and
Records; and (iii) Borrower's name or business structure. Unless approved by Lender in
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writing, all Collaterai that consists of personal property (other than the Books and
Records) will be located at the Project and all Books and Records will be Jocaled at
Borrower's place of business, or chief executive office if Borrower has more than one
piace of business.

4.15. Substitution of Trustee. Lender may appoint a successor trustee by an instrument
executed and acknowledged by Lender and recorded in the county in which this Deed(s)
of Trust is recorded, and upon such recordation the suceessor trustee shall become vested
with the same powers, rights, duties, and authority of the Trustee with the same elTect as
if originally made Trustee hereunder.

ARTICLE §
DEFAULTS AND REMEDIES

5.1. Events of Default. The occurrence of any one or more of the following events shall
conslitute an "Event af Default' (some or all, collectively, "Events of Default'™):
5.1.1. Default Under Loan Decuments. An Event of Pefault accurs as defined
under any other Loan Document; or
5.1.2. Unauthorized Transfer. A transfer, purported transfer, or change of
ownership or control of Borrower tn viclation of the provisions of this Deed(s) of
Trust.

5.2, Rights and Remedies. At any time after the occurrence of an Event of Default
hereunder, Lender and/or Trustee shall have all of the rights and remedies described
below, in addition to any other rights and remedies of Lender under the other Loan
Documents, To the fullest extent permitted by law, all of such righis and remedies shafl be
cumulative and the exercise of any one or more of them shall not constitute an clection of
remedies:
5.2.1. Receiver.Without regard to the then-current valuc of the Collaterd) or the
interest of Borrower therein, Lender may apply to any court having jurisdiction to
appoint a receiver for (he Collateral or any portion thercof, and Borrower hercby
irrevocably conscnts to the appoiniment of a receiver upon such Event of Default,
Any such receiver shall have the usual powers and duties of receivers in like or similar
cases and all the powers and duties of Lender set forth in this Deed(s) of Trust or any
of the other Loan Documents.Employment by Lender shail not disqualify a person
[rom serving as receijver, i
5.2.2. Cure; Protection of Security. With or withoul netice, and withoul relcasing
Borrower from any obligation hereunder, Lender may (but shafl not be obligated to)
curc any breach or default of Borrower, and, if it chooses to do so in connection with
any such cure, do any and all other things that it may in its sole discretion consider
necessary and appropriale to protect the security of this Deed(s) of Trust.
5.2.3. Entry. Lender, in person, by agent, or by court-appointed receiver, with or
without bringing any action or proceeding, may terminate Borrower's right and licensc
1o collect the Rents, Issucs and Profits and to administer the Eeases, and enter, take
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possession of, complete-construction on, manage and operate, and lease or sell, all or
any part of the Collateral, and may also do any and all other things in connection with
those actions that Lender may in its sole discretion consider necessary or appropriate
to proteci the security of this Deed(s) of Trust or that are otherwise permitted (o be
taken or conducted by Lender under the Loan Agreement. I Lender so requests,
Borrower shall assemble any Collateral that has been removed from the Project and
muke afl of it availabie to Lender at the Project site. The entering upon and taking
possession of the Project, lhe collection of the Rents, lssues and Profis and the
application thereof as aforesazid, or any of such acts, shall not cure or waive any
default or notice of default hereunder ov invalidate any other right or remedy that
Lender may have in response to such default or pursuant to such notice and,
nolwithstanding the continued possession of the Project or the collection, receipt, and
application of the Rents, Issucs and Profits by Lender, Trustee, or Lender's receiver or
agent, Trustee or Lender shall be entitled to exercise every right provided for in any of
the Loan Documents or' by law upon the occurrence of any Event of Default.
5.2.4. Uniform Commercial Code Remedices. With respect to all or any part of the
Collateral that constitules personal property, Lender shall have. all of, and may
exercise any or all o, the rights and remedies of a secured party under the Uniform
Commercial Code in effect in the Project State,
5.2.5. Judicial Action. Lender may commence and maintain an action or actions in
any court of competent jurisdiction to foreciose this. instrument as a morigage or to
obtain specific enforcement of the covenants of Borrower hereunder, and Borrower
agrees that such covenants shall be specifically enforceable by injunction or any other
appropriate equitable. If this Deed(s) of Trust is foreciosed by judicial action. and the
Collateral sold at a foreclosure sale, the purchaser may, duriig any redemption period
allowed, make such repairs or alterations on the Land as may be reasonably necessary
for the proper aperation, care, preservation, protection and insuring thereof Any sums
50 paid together with inlerest thereon from the time of such expenditure at the lesser
of the rale under the Note, or the maximum rate permitied by law, shall be added to
and become a part of the amount required (o be paid for redemption from such sale.
5.2.6. Realization on Security.Lender may resort 10 and realize upon or waive the
security hercunder and any other security now or hereafier heid by Lender in such
order and mamer as Trustec and Lender or ecither of them may, in their sole
discretion, determine; which resort to such security may be taken concurrently or
successively and in one or several consolidated or independent judicial actions or
lawfully taken non-judicial proceedings, or both.
$.2,7, Power of Sale.Lender may executc a writien notice of such Event of Default
and of its election to invoke this power of sale to cause all or part of the Collateral 1o
be sold to satisfy the Secured Obligations.Under this power of sale, Lender shali have
the discretionary right to cause some ar all of the Collaleral, including any Collateral
propesty that constitutes personal property, to be sold or otherwise disposed of in any
combination and in any manner permitted by applicable law.

5.2.7.1, Sales of Personal Property. For purposes of this power of sale, Lender

may elect to treat as personal property any Collateral property that is intangible or

that can be severed from the Land or Improvements without causing structural




202205040090
05/04/2022 02:17 PM Page .16 of 25

damage. If it chooses to do so, Lender may dispose of any personal properly
separaiely from the sale of real property, in any manner permitted by the Uniform
Commercial Code in effect in the Project State, including any public or privatc

sale, or in any manner permitied by any other applicable law. Any proceeds of any
such disposition shall not cure any Event of Default ar reinstate any Secured
Obligation,

5.2.7.2. Trustee's Sales of Real Property or Mixed Collateral. Lender may also
choose to dispose of some or all of the Collateral that consists solely of real
property in any manner then permitted by applicable law.In its discretion, Lender
may also or alternatively choose to dispose of some or all of the Collateral in any
combination consisting of both real and personal preperty, together in one sale to
be held in accordance with the faw and procedures applicable to real property, if
and as permilled in the Project State. Borrower agrees that such & saje of personal
property constitates a cotnmercially reasonable sale of the personal property.For
purposes of this power of sale, cither a sale of real property alone, or a sale of both
real and personal property together, will sometimes be referred to as a "' Trustee’s
Sale'.

5.2,7.3. Trustee's Sale Procedures.Belore any Trustee’s Sale, Lender or Trustee
shall give and record such notice of default and election (o sell as may then be
requited by law.When all legally mandated time periods have ctapsed, Trustee
shall sell the property being sold at a public auction to be held at the time and
place specified in the notice of sale, and Lender may impose such terms and
conditions of sale as are permilted or aliowed by applicable law.From time to time
in accordance with then applicable law, Trustee may, and in any event at Lendet's
request shall, continue any Trustee’s Sale by public announcement at the time and
place scheduled for that sale, or tay, in its discretion, give a new notice of
sale.Also, Lender may from time 1o time disconiinue or rescind any notice of
defanlt or notice of sale before any Trustee's Sale as provided above, by executing
and delivering to Trusiée a written notice of such discontinuance or rescission.The
exercisc by Lender of such right of rescission shall not constitute a waiver of any
breach of default then existing or subsequently occurring, or impair the right of
Lender 1o execute and deliver to Trustee, as above provided, other declarations or
notices of default o satisfy the Secured Obligations, nor otherwise atfect any

provision, covenant, or condition of any Loan Document, or any ol the rights,
obligations, or remedies of Trustee or Lender hereunder or thereunder.

5.2,7.4. Bidding at Trustee's Sale. Al any Trustee's Sale, Trustee shail selt to the
highest bidder at public auction for cash in luwful money of the United States,
unless other terms and conditions of sale are prescribed by Lender in accordance
with and as permitted by applicable law.Any person, including, without limitation,
Borrower or Lender, may purchase at such sale, and Borrower hereby covenants 1o
warrant and defend the title of such purchaser or purchasers, Trustee shall execute
and deliver to the purchaser(s) at such sale a deed or deeds conveying the property
being sold without any covenant or warranty whatsocver, express or implied.The
recitals in any such deed of any matters or facts, including any facts bearing upon
the regularity or validity of any Trustee’s Sale, shall be conclusive proof of their




202205040090
05/04/2022 02:17 PM Page 17 of 25

truthfulness.
5.2.8. Single or Multiple Foreclosure Sades. Lf the Collateral consists of move than
one lot, parcel or item Of propérty, Lender may: (i) designate the order in which the
lots, parcels and/or items shall be sold or disposed of or offered for sale or disposition;
and (i1} elect to dispose of the lots, parcels and/or items through a single consolidated
sate or dispositien to be held or made under the power of sale granted herein, or in
connection with judicial proceedings, or by virtue of a judgment and decree of
foreclosure and sale; or through iwo or more such sales or dispositions, each of which
may be separately noticed if so elected by Lender and permiited by applicable law; or
in any other manner Lender may deem to be in its best interests {any such sale or
disposition. & ""Foreclosure Sale'' ). If it chooses to have more than one Foreclosure
Sale, Lender al its option may cause the Foreciosure Sales o be held simullancously or
suceessively, 'on the same day, or on such differeat days and at such ditferent times
and places and in such order as it may deem to be in its best interests, all as may be
permitted under applicable law.No Foreclosure Sale shall lerminate or affect the lien
of this Deed(s) of Trust on any part of the Collaterat that has not been sold until all of
the Secured Obligations have been paid in full,
5.2.9. Determination of Fair Value. To the extent applicable law requires that the
“fair market value” or “fair value" of thc Collateral be determined as of the
foreclosure date in order to enforce a deficiency against Borrower or any other party
liable for repayment of the Secured Obligations, the term "fair market value" or “fair
value" shall include those matters required by law and the additional factors set forth
below:

The Collateral shail be valued "as is" and "with all faults” and there shall be no
assumption of restoration or refurbishment of Improvements, if any, after the date of
the foreclosure,

An offset to the fair markel value or fair value of the Collateral, as determined

hereunder, shail be made by deducting from such value the reasonable estimated
closing costs related to the sale of the Collateral, including but not limited to brokerage
commissions, if any, title policy expenses, lax pro-rations, escrow [ees, and other
comnmon charges that are incurred by the selicr of real property.

5.2.10. Repairs During Redemption Period. 1f this Deed(s} of Trust is foreciosed as
a morigage and the Collateral is sold at a foreclosure sale, the purchaser may, during
any redemption period allowed, make such repairs or alterations on the Colfaterai as
may be reasonably necessary for the proper.operation, care, preservation, proteclion
and insuring thercof, Any sums so paid together with interest thereon from the time of
such -expenditure shall be added to and become a part of the amount required to be
paid for redemption from such sale.

5.2.11. Releases, Extensions, Modification and Additional Security. Without
affecting the liability of any person for payment of any of the Secured Obligations,

Lender may make any agreement or wike any aclion extending the maturity or
otherwise altering the terms or increasing the amount of any of the Secured
Obligations, and accept additionul security or rclease ull or a portion of the Collateral
and/or other security for the Secured Obligations.
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5.2.12. Acceleration Not Required. Lender may take any of the actions permitted
undler Sections 5.2.1 and/or 5.2.3 regardless of the adequacy of the security for the
Secured Obligations, or whether any or ali of the Secured Obligutions have been
declared to be immediately due and payable, or whether notice of default and election
to sell has been given under this Deed{s) of TrusL,

5.3. Payment of Costs, Expenses, and Altorneys' Fees, All costs and expenses
reasonably incurred by Trustee and Lender in enforcing the remedics avaiiable to thesn
hereunder or otherwise protecting Lender's righits or interests (including, without
limitation, court costs and attorneys’ fzes, whether inctrred in licigation or nok, ¢xpenses
for evidence of title, appraisals and surveys and trustees’ fees, and costs and fees relating
lo any bankruptcy, rearganization, or insolvency proceeding) shall constitute an additional
obligation of Borrower to Lender and bear inwerest from the date of expenditure untit said
surns have been paid.

5.4. Remedies Not Exclusive, Trustec andfor Lender shall be eatitled to enforce the
payment and performance of any Secured Obligations and to exercise any and all rights
and powers under this Deed(s) of Trust, any other Loan Document, or any Related Loan
Document, notwithstanding the fact that some or all of the Secured Obligations may now
or hereafier be otherwise secured.Trusiee and/or Lender shall be entitded 10 enforce afl
such rights hereunder only aficr, as more specifically provided in the Loan Agreement,
pursuing its remedies against the Construction Escrow Account and the sale of finished
homes with the Collateral. No remedy is intended to he exelusive of any other remedy, but
each shali be cumulative and’ in addition to the others, to the fullest extent permitted by
law. :

ARTICLE 6
ASSIGNMENT

6.1. No Assignment ov Encumbrance hy Borrower Without Lender's Consent.
Borrower acknowledges and agrees that the Secured Obligations are personal to Borrower
and that the identity of Borrower and its members, parmers and employees, and of any
guarantors (if any), and the relationship between Borrower and Lender, Borrower's
creditworthiness, business cxpertise, financial condition, and continued control of the
Collateral were material inducements upon which Lender relied in arranging the Secured
Obligations. Accordingly, Borrower shall not, without Lender's prior written conseut, in
Lender's sole discretion, or as otherwise expressly permitted in this Agreement: (i) sell.
convey, assign, encumber, or otherwise tzansfer any of its right, title, or interest in and 1o
the Collateral or any other. Project asset, whether such transfer or encumbrance is
voluntary or by opcration of law, other than as specifically permitted under the Loan
Documents, (i) sell. assign, or transfer its interest as borrower under the Secured
Obligations, or (iti) transfer any stock or other ownership interest that would cause a
material change in the control of Borrower. Any attempted assignment without such prior
written conscnt shall be null and void, and of no effect, and shall also constitute, at
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Lender's option, an Event of Delault by Borrower under this Agreement.

6.2, Conditions to Approval of Assignment. As a condition of approving any
assignment, Lender may impose such requirements and conditions as it determines are
appropriate in its sole discretion, including but not limited to the requirement that
Borrower and the assuming party pay, in advance, any and all reasonable costs and
expenses, including reasonable atlorney’s and accountant’s fees, incurred by the Lender in
connection therewith.No approval of any assignment shall cause a release of Borrower
fYom any liability under the Loan Documenis without Lender's prior writtcn consent,
which consent may be frecly withheld.

6.3. Loan Due vpon Prohibited Transfer or Encumbrance. Upon any transfer,
assignment, or encumbrance. as described in Section 6.5 for which Lender's written
approval is required but has not been obtained, the entire oustanding balance owing under
the Note, including principal, accrued interess, -and any other amounis owing under ihe
Loan Documents shall become due and payable at Lender's option, without any
requirernent for notice -or demand, and Lender may pursue any remedics granted to it
undecr this Deed{s) of Trust or any of the other Loan Documents.

ARTICLE 7
MISCELLANEOQUS PROVISIONS

7.1. Additional Provisions. The Loan Documents fully statc all of the terms and
conditions of the parties' agreement regarding the matters mentioned in or incidental to
this Deed(s) of Trust. The Loan Documents also grant further rights to Lender and
contain further agreements and affirmative and negative covenants by Borrower that apply
10 this Deed(s) of Trust and to the Collateral.

7.2. Cooperation. Borrower shall, upon request, cooperate with Lender or Trustee (o
correct any defect, error or omission that may be discovered in the couatents of this
Deed(s) of Trust or in the execution or acknowledgment hereof, and will exccute,
acknowledge. and deliver such further instruments and take such farther actions as may
be rensonably requested by Lender or Trustee to carry oul moie effectively the purposes
of this Deed(s) of Trust.

7.3, Obligations of Borrower, Joint and Several. I more than one person has executed
this Deed(s) of Trust as Borrower, the obligations of all such persons hereunder shall be
joint and several.

7.4. Severability. If any term of this Deed(s) of Trust, or the application thereof to any
person or circumstances, shall, to any extent, be invalid, void or unenforccable, the
remainder of this Deed(s) of Trust, or the application of such term to persons or
circumstances other than those as to which it is invalid, void or unenforceable, shall not he
affected thereby, and each term of this Deed(s) of Trust shall be valid and enforceable to
the [ullest extent permitted by law. If the lien of this Deed(s) of Trust is invalid, void or
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unenforceable as to any part of the Secured Obligations, or if the lien is invalid, void or
unenforceable as ta any part of the Collateral, the unsecured or partially secured portion
of such indebtedness shall be completely paid prior ta the payment of the remaining and
secured or partially secured portion of such Secured Obligations, and all payments made
on such Secured Obligations shall be considered to have been first paid on and applied (o
the full payment of that portion of such indebtedness that is not secured or fully secured
by the lien of this Deed(s) of Trust,

7.5. No Waiver or Cure. No waiver or delay or omission in the exercise or caforcemeni
by Lender of any of its rights or remedies hereunder or under any of the other Loan
Documents shall be considered a waiver of any subsequent application of, or right o
enforce, such right or semedy. or of Ihe rigit o enforce any other right or remedy of
Lender in another instance. Furthermore, no waiver of Lender's rights or remedies in one
or more instances shall establish a course of dealing or olher agreement that will bind
Lender or prohibit Lender from enforcing the terins of this Deed(s) of Trust or @ny other
Loan Documient in ancther instance.

7.6, Additional Security. If Lender at any time holds additional security for- any of the
Secured Obligations. all such security shafl be taken, considered, and held as cumulative,
and Lender may enforce the sale thereof or otherwise realize upon the same, at ils-option,
either before or concurrently with the exercise of any of its rights or remedies hereunder
or after a sale is made hereunder. The taking of additional security, \he execulion of
partial reléases of the security, or any extension of the time of payment of the Secured
Obiigations shall not diminish the force, eifect, or lien of this Deed(s} of Trust and shall
not affect or impair the liability of any maker, surety, or endorser for the payment of any
such indebtedness.

7.7. Imposition of Tax. For purposes of this Section, “Tax"" shall mean: () a specific tax
on deeds of trust ot on all or any part of the indebtedness secured by a Deed(s) of Trust;
or {b) a specific tax on the owner of the Collateral covered by a Decd(s) of Trust which
the wxpayet is authorized or required to deduct from payments on the Deed(s) of Trust; or
(c) a tax on property covered by a Deed(s) of Trust chargeable against a beneficiary or
trustee under the Deed(s) of Trust or the holder of the note secured by the Deed(s) of
Trust; or (d) a specific lax (bther than an income tax or a gross receipts tax) on all or any
portion of the obligations sccured hereby or on payments of principal and interest made
by a grantor under a Deed(s) of Trust. Tf any Tax is enacted subsequent to the date of this
Deed(s) of Trust, enactment of the Tax shall censtitute an Event of Defauli, and Lender
may exercise any or all of the remedies available to it upon the occurrence of any Event of
Defauit, unless the following conditions are met: (i) Borrower may lawfully pay the Tax
withou! causing any resulting economic disadvantape or increase of tax to Lender or
Trustee; and (ii) Borrower pays the Tax (including any 1ax on the paymcent made) within
30 days after notice from Lender that the tax Jaw has been enacicd.

7.8. Amendments. This Deed(s) of Trust cannot be waived, changed, discharged or
terminated orally, but only by an instrument in writing signed by the party against whom
enforcement of any waiver, change, discharge or termination is sought,
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7.9. Successors in Interest. Subject to the limitations on transfer contained in the Loan
Documents, the terms, covenants, and conditions herein contained shall be binding upon
and inure to the benefit of the heirs, legatees, devisees, administrators, execulors,
successors and assigns of the parties hereto.

7.10. Modification and Extensions. References to the Note, ilie Loan Agreement, and
the Loan Documents in this document shall be deemed 1o include all modifications,
cxtensions, and renewals thercof.

7.11. Applicable Law. The provisions of this Deed(s) of Trust shall be governed by and
construcd in accordance with the laws of the Project State, without regard to the choice of
law rules of the Project State and except to the extent that federal laws preempt the laws
of the Project State,

7.12. Merger. No merger shall occur as a result of Lender's acquiring any other estate in
or any other lien on the Collateral unless Lender consents to a merger in writing.

7.13. Unsecured Obligations. Naolwithstanding anything to the contrary set forth herein
or any of the Loan Documents, this Deed(s) of Trust shall not secure the following
obligations (the ""Unsecured Obligations'):(a) any obligations evidenced by or avising
undey an Independent Indemnity, and (b) any other obligations in this Deed(s) of Trust or
in any of the other Loan Documents to the extent that such other obligations relate
specifically to the presence on the Property of Hazardous Materials (as dcfined in the
Loan Agreemen) and are the same or have the same effect as any of the obligations
evidenced by or arising under any Independent Tndemnity.Any breach or default with
respect to the Unsecured Obligations shall constitute an Event of Default hereunder,
nowwithstanding the fact that such Unsecured Obligations are not secured by this Deed(s)
of Trust. Nothing in this Sectivn shall impair or limit Beneficiary's right Lo obtain a
judgment in accordance with applicable law after foreclosure for any deficiency in
recovery of Wt ebligations that are secured by this Decd(s) of Trust following foreclosure.

7.14. Disclosures/Disclaimers. Lender makes the following disclosures and

disclaimers in connection with this Deed(s) of Trust:
7.14.1. Actions Solely for Benefit of Beneficiary. Any and all subsequent purchasers
of the Collateral, and any other parlies ucquiring an interest in tlie Collateral, are
bereby put on notice that any inspection or approval of any part of any developinent,
construction, renovation, or improvement of the Collateral by Beneficiary or any agent
of Bencficiary shall be made exclusively for the bencfit of Beneficiary, and
Beneficiary makes no representations whatsoever to any third party acquiring any
interest in ¢the Collateral. Such third party shall have no rights of reliance upon any
aclion taken by Beneficiary. Bencficiury makes no representstions whatsoever to any
third party as (o the adequacy or legality of any action of Grantor and any action of
Beneficiary is solety for the benefit of Beneficiary.
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7.15. Notices. Unless otherwise required by applicable Jaw, all notices given by Borrower
or Lender pursuant to this Deed(s) of Trust shall be given in accordance with the terms of
the Loun -‘Agrecment.

7.16. WAIVER OF JURY TRIAL.BORROWER AND LENDER HEREBY
JOINTLY AND SEVERALLY WAIVE ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING RELATING TQ THIS
INSTRUMENT AND TO ANY OF THE LOAN DOCUMENTS, THE
OBLIGATIONS HEREUNDER OR THEREUNDER, ANY COLLATERAL
SECURING THE OBLIGATIONS, OR ANY TRANSACTION ARISING
THEREFROM OR CONNECTED THERETO. BORROWER AND LENDER
E A CHREPRESENTS TO THE OTHER THAT THIS WAIVER 18
KNOWINGLY, WILLINGLY AND VOLUNTARILY GIVEN,

7.17. ORAL AGREEMENTS NOTICE.
ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,

EXTEND CREDIT, OR TO FORBEAR FROM ENFORCING REPAYMENT OF
A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

[SIGNATURE PAGE FOLLOWS]




202205040090
. 05/04/2022 02:17. PM Page 23 of 25

Dated as of the day and year first above written,

GRANTOQOR: Key Peninsula Properties LLC

By: /&L/“ GQ"‘—,- e v e~ $/2/22

Signature: Andrew Sager, Member
On Behalf of: Key Peninsuia Properties LLC

Date
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STATE OF _to«shs nate e
) 5.

COUNTY OF 5 SN g

I hereby certify that I know or have satisfactory evidence that Andrew Sager Gatare) the
person(s) who appearcd belore me. Said person(s) acknowledged thal@.he/lhcy signed this
instriument and acknowledged it to b&hidier/their free and voluntary act for the uses and
purposes mentioned in this instrument and, on oath, stated that Andrew Sager as Member is
authorized to execute the instrament on behall of Key Peninsula Properties LLC.

. W
Given Under My Hand And Official Scal this & J day of '.'Uc.\x//‘
2022.

Signature

Printed Name N ):w% c_/ ley O \(

NOTARY PUBLIC in and for the State of _3¥
Sedro \eol ley @H
(2 ~ 525

Residing at

My Comrnission Expires

\\““llllln” y

l’ OF hs \\\
’, ’lmt‘ﬁ\\\“\
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EXHIBIT A TO DEED(S) OF TRUST
LEGAL DESCRIPTION

APN: P58280/3809-205-010-0108
Situs Address: 3706 West 3rd Sireel Anucortes, WA, 98221

Legal Description: Lots 3 and 4, Block 1205, NORTHERN PACIFIC ADDITION TO
ANACORTES, according ta the plat thereof recorded in Volumc 2 of Plats, pages 9 through
11, records of Skagit County, Washington, Situated in Skugit County, Washington.




