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DEED OF TRUST

DATE: June 29, 2006:"

Reference # (if appllcable) IC39232 Additional on page
Grantor{s):
1. THORNTON VENTURES HOLDING LLC

Grantee(s) :
1. Whidbey Island Bank .
2. CHICAGO TITLE COMPANY Mt Vernon Trustee

Legal Description: UNIT A104, ADVANTAGE BUSINESS PARK CONDOMINIUM
; Additional on page 10

Assessor's Tax Parcel ID#: 4861-000—01"04:0_0_00

THIS DEED OF TRUST is dated June 29, 2006, among BRET THORNTON and INGRID
THORNTON; husband and wife ("Grantor”); Whidbey Island Bank, whose mailing address is
Burlington Office, 1800 $. Burlington Ave., P.O. Box 302 _Burlington, WA 98233 (referred to
below sometimes as “Lender” and sometimes. as “Beneflclary) and CHICAGO TITLE
COMPANY-Mt. Vernon, whose mailing address is 425 COMMERCIAL STREET. MOUNT
VERNON, WA 98273 (referred to below as Trustee }
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DEED OF TRUST
{Continued) Page 3

£ [exfgul_aiion and withhold compliance during any proceeding, including appropriate appeals, so long as Grantor has
¢ i“notified Lender. in writing prior to doing so and so long as, in Lender’s sole opinion, Lender’s interests in the
Property are not jeopardized. Lender may require Grantor to post adequate security or a surety bond, reasonably

* satisfgetory to Lender, to protect Lender's interest.

Duty to Proﬁgc_t. Grantar agrees neither to abandon or leave unattended the Property. Grantor shall do all other
acts, in additich to those acts set farth above in this section, which from the character and use of the Property are
reasonably-necessary to protect and preserve the Property.

DUE ON.SALE - CONSENT BY LENDER. Lender may, at Lender's option, (A} declare immediately due and payable all
sums secured by this Deed of Trust or (B} increase the interest rate provided for in the Note or other document
evidencing the fndebtedniess and impose such other conditions as Lender deems appropriate, upon the sale or transfer,
without Lendér's priok writtén consent, of all or any part of the Real Property, or any interest in the Real Property. A
"sale or tran&fér” means the-conveyance of Real Property or any right, title or interest in the Real Property; whether
legal, beneficial or equitable; whether voluntary or involuntary; whether by outright sale, deed, installment sale cantract,
land contract, contract for deéed, leasehold interest with a term greater than three (3) years, lease-option contract, or by
sale, assignment, or transfer of any beneficial interest in or to any land trust holding title to the Real Property, or by any
other method of coriveyange-of an‘interest in the Real Property, If any Grantor is a corporation, partnership or limited
fiability company, transfer adlso:includes any change in ownership of more than twenty-five percent (26%) of the voting
stock, partnership interests dr limited liability company interests, as the case may be, of such Grantor. However, this
option shall not be exercised by’Lender if such exercise is prohibited by federal law or by Washington law.

TAXES AND LIENS. The following provisions relating to the taxes and liens on the Property are part of this Deed of
Trust:

Payment. Grantor shall pay when dug[and in all events prior to delinquency) all taxes, special taxes, assessments,
charges lincluding water and sewer), fines and impositions levied against or on account of the Property, and shall
pay when due all claims for work done on-or for services rendered or material furnished to the Property. Grantor
shall maintain the Property freé ot:all lieps having priority over or equal to the interest of Lender under this Deed of
Trust, except for the Hien of ‘taxes and assessments not due and except as otherwise provided in this Deed of
Trust.

Right to Contest. Grantor may withhold paymiént ‘'of any tax, assessment, or claim in connection with a good faith
dispute over the obligation to pay, so.Jeng as bender's interest in the Property is not jeopardized. If a lien arises or
is filed as a result of nonpayment, Grantor shiall’within fifteen (15} days after the lien arises or, if a lien is filed,
within fifteen {15} days after Grantor has natice of the filing, secure the discharge of the lien, or if requested by
Lender, daposit with Lender cash or a sufficient corperate surety bond or other security satisfactory to Lender in an
amount sufficient to discharge the lien plus ary costs and attorneys' fees, or other charges that could accrue as a
result of a foreclosure or sale under the'lign. 4h afy contest, Grantor shall defend itself and Lender and shall
satisfy any adverse judgrment before enforcement against the Property. Grantor shall name Lender as an additional
obligee under any surety bond furnished in tha contest proceedings.

Evidence of Payment. Grantor shall upon deman:d‘furnish to Lender satisfactory evidence of payment of the taxes
or assessments and shall authorize the appropriats:governmental:official to deliver to Lender at any time a written
statement of the taxes and assessments against the Property. &

Notice of Construction. Grantor shall notify Lender at least fiftéen (15} days before any work is commenced, any
services are furnished, or any materials are supplied to the Property, if any mechanic’s lien, materialmen's lien, or
other lien could be asserted on account of the work, services, or materials. Grantor will upon request of Lender
furnish to Lender advance assurances satisfactory to':Lender that :Grantor can and will pay the cost of such
improvements. E

PROPERTY DAMAGE INSURANCE. The following provisions relating to.insuring the Property are a part of this Deed of
Trust. E

Maintenance of Insurance. Grantor shall procure and maintain ;policies of firé insurance with standard extended
coverage endorsements on a replacement basis for the full insurable valug‘cavering all Improvements on the Real
Property in an amount sufficient to avoid application of any coinsurance clduse, and with a standard mortgages
clause in favor of Lender. Grantor shall also procure and maintain comprehénsivé general liability insurance in such
coverage amounts as Lender may request with Trustee and Lender being named-as. additional insureds in such
liability insurance policies. Additionally, Grantor shall maintain such othe¥ insurance, including but not limited to
hazard, busingss interruption, and hoiler insurance, as Lender may reasonably requirg. * Policies shall be written in
form, amounts, coverages and basis reasonably acceptable to Lender and issued by a company or companies
reasonably acceptable to Lender. Grantor, upon request of Lender, will ‘detiver to Lendér from time to time the
policies or certificates of insurance in form satisfactory to Lender, including--stipulatio_ns': t_h.a‘“c coverages will not be
cancelled or diminished without at least ten (10) days prior written notice to Lendef. .[Each insurance policy also
shall include an endorsement providing that coverage in favor of Lender will not be:impaired in any way by any act,
omission or default of Grantor or any other person. The Real Property is or will be latated in.dn area designated by
the Director of the Federal Emergency Management Agency as a special flood ‘hazard area.” Grantor agrees io
obtain and maintain Federal Flood Insurance, if avaitable, for the full unpaid principat-balance of-the loan and any
prior liens on the property securing the ioan, up to the maximum policy limits “set .under~the National Flood
insurance Pragram, or as otherwise required by Lender, and to maintain such insurance for the term-of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage_ fo.the Prepérty if the
estimated cost of repair or replacement exceeds $1,000.00. Lender may make proof of Toss if Grantor fails to do
so within fifteen (15} days of the casualty. Whether or not Lender’s security is impaired, Lender.may, at Lender's
election, receive and retain the proceeds of any insurance and apply the proceeds to :the _reduction-of the
Indebtedness, payment of any lien affecting the Property, or the restoration and repair of the Propérty.~1f Lender
elects to apply the proceeds to restoration and repair, Grantor shall repair or replace the darhaged .or déstroyed
Improvements in a manner satisfactory to Lender. Lender shall, upon satisfactary proof of such expentiture, pay
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration if Grantor'is ot in defallt
under this Deed of Trust. Any proceeds which have not been disbursed within 180 days after their: receipt and.®
which Lender has not committed to the repair or restoration of the Property shall be used first to pay dny amousit -
owing to Lender under this Deed of Trust, then to pay accrued interest, and the remainder, if any, shall be applied:” ¢
to the principal balance of the Indebtedness. If Lender holds any proceeds after payment in full .of the
Indebtedness, such proceeds shall be paid without interest to Grantor as Grantor's interests may appear. S

Grantor's Raport on Insurance. Upon request of Lender, however not more than once a year, Grantor shall furnish.. i
ta Lender a report on each existing policy af insurance showing: (1) the name of the insurer; {2) the risks =
insured; {3} the amount af the policy; {4} the property insured, the then current replacement value of 'S.Uf?h'"'
property, and the manner of determining that value; and (5) the expiration date of the policy. Grantor shall, upon
request of Lender, have an independent appraiser satisfactary to Lender determine the cash value replacement cost
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DEED OF TRUST
{Continued) Page 5

' Addressas The mailing addresses of Grantor (debtor) and Lender {secured party}l from which information
“copcerning the security interest granted by this Deed of Trust may be chtained (each as required by the Uniform
Commiarcial Code) are as stated on the first page of this Deed of Trust.

#'URTH'ER g ASSURANCES ATTORNEY-IN-FACT. The following provisions relating to further assurances and
attorney in-fact are ‘a part of this Deed of Trust:

Further Assurances At any time, and from time to time, upon request of Lender, Grantor will make, execute and
deliver, or “will cause to be made, executed or delivered, to Lender or to Lender's designee, and when requested by
Lender, cause 1o be filed, recorded, refiled, or rerecorded, as the case may be, at such times and in such offices
and placés as Lender may deem appropriate, any and all such mortgages, deeds of trust, security deeds, security
agreements, flnancmg Sstatements, continuation statements, instruments of further assurance, certificates, and
other dotumeriis:as may, in the sole opinion of Lender, be necessary or desirable in order 1o effectuate, complete,
perfect, ©ontinug, "or preserve (1)  Grantar's obligations under the Note, this Deed of Trust, and the Related
Documents, and (2} .“the'liens and security interests created by this Deed of Trust as first and prior liens on the
Property, whether now awned or hereafter acquired by Grantor. Unless prohibited by law or Lender agrees to the
contrary in wrmng,_Grantor shall reimburse Lender for all costs and expenses incurred in connection with the
matters referred to:in this par__agraph

Attorney-in-Fact, If Grantor fails‘to do any of the things referred to in the preceding paragraph, Lender may do so
for and in the name of Grantor .and at Grantor's expense. For such purpases, Grantor hereby irrevocably appoints
Lender as Grantor's attornay-ifi-fact for the purpose of making, executing, delivering, filing, recording, and doing all
other things as may be’ necessary or deSIrabIe in Lender's sole opinion, to accomplish the matters referred to in
the preceding paragraph S

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and otherwise performs all the obligations
imposed upon Grantor under this Deed :of; Trust, Lender shall execute and daliver to Trustee a request for full
reconveyance and shall execute.and deliver io Grantor suitable statements of termination of any financing statement on
file evidencing Lender's security mterest in the Rents and the Personal Property. Any reconveyance fee shall be paid by
Grantor, if permitted by applicable*law:” The grantee in any reconveyance may be described as the "person or persons
legally entitled thereta”, and the recitals m the reconveyance of any matters or facts shall be conclusive proof of the
truthfulness of any such matters or facts s

EVENTS OF DEFAULT. Each of the followrng, at Lender s option, shall constitute an Event of Default under this Deed
of Trust:

Payment Default. Grantor fails to make any payment when due under the Indebtedness.

Other Defaults. Grantor fails to comply with or. to perform any other term, cbligation, covenant or condition
contained in this Deed of Trust or in any. of the Related Documents or to comply with or to perform any term,
obligation, covenant or condition contained m any gither agreement between Lender and Grantor.

Compiliance Default. Failure 10 comply wrth- any other term, obligation, covenant or condition contained in this
Deed of Trust, the Note or in any of the Related. Documents.

Default on Other Payments. Failure of Grantor within the time ret‘iuired by this Deed of Trust to make any payment
for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge of any lien.

Environmental Default. Failure of any party to comply with"q,r.-'ﬁertq__rrn when due any term, obligation, covenant or
condition contained in any environmental agreement execute'd in connection with the Property.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on
Grantor's behalf under this Deed of Trust or the Related Documénts is false or misleading in any material respect,
either now or at the time made or furnished or becomes false_or. mlsleadmg at any time thereafter.

Defective Collateralization. This Deed of Trust or any of the Related Documents ceases to be in full force and
effect lincluding failure of any collateral document to create a valld and perfected security interest or lien} at any
tima and far any reason. : :

Death or Insolvency. The dissolution of Grantar's {regardless of Whether electlon to continue is made}, any
member withdraws from the limited liability company, or any ather. termlnat:cm “of ‘Granior's existence as a going
business or the death of any member, the insolvency of Grantor, the appomtment of a receiver for any part of
Grantor's property, any assignment for the benefit of crediters, any . type aj sereditor workout, of the
commencement of any proceeding under any bankruptcy or insolvency laws by or agains’t Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedrngs, whether by judicial
proceeding, self-help, repossassion or any other method, by any creditor of*Gréritor or by any governmental agency
against any property securing the Indebiedness. This includes a garnishiment of” any of Grantor's accounts,
including deposit accounts, with Lender, However, this Event of Default shall nat appiy if there is a good faith
dispute by Grantor as to the validity or reasonableness of the claim which is the basis of theséreditor or forfeiture
proceeding and if Grantor gives Lender writien notice of the creditor or forferture proceedmg and deposits with
Lender monies or a surety bond for the creditor or forfeiture proceeding, in an amount determmed bv Lender, in its
sole discretion, as being an adequate reserve or bond for the dispute.

Breach of Other Agreement. Any breach by Grantor under the terms of any ather agreement between Grantor and
Lender that is not remedied within any grace period provided therein, including without: hmrtatlon any.agreement
concerning any indebtedness or other obligation of Grantor to Lender, whether existing NGW or Iater

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guaranter f any of the
indebtedness or any Guarantor dies or becomes incompetent, or revokes or disputes the valldrty of, or: Tiability
under, any Guaranty of the indebtedness. In the event of a death, Lender, at its option, may, but shall not be
required to, permit the Guarantor's estate to assume unconditionally the obligations arising under: the guarantv m a
manner satisfactory to Lender, and, in doing so, cure any Event of Default. .

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lende belleves the .
prospect of payment or perfarmance of the Indebtedness is impaired. R e

Insecurity. Lender in good faith believes itself insecure.

Right to Cure. If any default, other than a default in payment is curable and if Grantor has not been glven a no ice ¢
of @ breach of the same provision of this Deed of Trust within the preceding twelve (12} months, it may be, cured-if;
Grantor, after receiving written notice from Lender demanding cure of such default: (1) cures the default within,~ -
ten (10) days; or {2) if the cure requires more than ten (10) days, immediately initiates steps which Lender degms .-
in Lender’s sale discretion to be sufficient to cure the default and thereafter continues and completes all reasonable'
and necessary steps sufficient to produce compliance as socon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Deed of Trust, at any time thereafter,

W mrwmmgwum;mnr )
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DEED OF TRUST
{Continued) Page 7

NOTICES Subject to applicable law, and except for notice required or allowed by law ta be given in another manner,
any notrce requured te be gwen under this Deed of Trust, including without limitation any notice of default and any
riotice” of -ale ‘shall be given in writing, and shall be effective when actually delivered, when actually received by
tglefacsimile: {unless otherwise required by law}, when deposited with a nationally recognized overnight courier, or, if
mar!ed when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to
the addresses shown near the beginning of this Deed of Trust. All copies of notices of foreclosure from the holder of
any lign: which has/priority over this Deed of Trust shall be sent to Lender's address, as shown near the beginning of
this Deed, of Tfust. Any party may change iis address for notices under this Deed of Trust by giving formal written
natice to. the other .parties, specitying that the purpose of the notice is to change the party's address. For notice
purposes, ‘Grantor agreés 10 keep Lender informed at all times of Grantor's current address. Subject to applicable law,
and except for.notice required or allowed by law to be given in another manner, if there is more than one Grantor, any
notice given by Léndet. to any Grantor is deemed to be notice given to all Grantors.

MiSCELLANEOUS PROVISIONS The following miscellaneous provisions are a part of this Deed of Trusi:

Amendments. This: Deed of Trust, together with any Related Documents, constitutes the entire understanding and
agraement of the-parties as. ta_the matters set forth in this Deed of Trust. No alteration of or amendment to this
Deed of Trust shall'be. effectwe unless given in writing and signed by the party or parties sought to be charged or
bound by the altetation” or. amendment

Annual Reports. If the Propertv is used for purposes other than Grantor's residence, Grantor shall furnish to
Lender, upon request, a certified statement of net operating income received from the Property during Grantor's
previous fiscal year in, such form’ and. detail as Lender shall require. "Net aperating income" shall mean all cash
receipts frormn the Property 'ress atk tash’ expendltures made in connection with the operation of the Property.

Caption Headings. Caption headlngs in:this Deed of Trust are for convenience purposes only and are not to be
used to interpret or define ths provisions of this Deed of Trust.

Merger. There shall be no merger of the, mterest or estate created by this Deed of Trust with any other interest or
estate in the Property at any time held by of for the benefit of Lender in any capacity, without the written consent
of Lender. -

Governing Law. This Deed of Trust WI“ be governed by federal law applicable to Lender and, to the extent not

praempted by federal law, the laws of the Stata of Washington without regard to its conflicts of law provisions.
This Deed of Trust has baen accepted by Lendar in the State of Washington.

Choice of Venue. If there is a fawsunt Grantor agrees upon Lender's request to submit to the jurisdiction of the
courts of Skagit County, State of Washmgton ;

No Waiver by Lender. Lender shall not be’ deemed ro have waived any rights under this Deed of Trust unless such
waiver is given in writing and signed by Lender.” No“delay or omission on the part of Lender in exercising any right
shall operate as a waiver of such right or any other right. A waiver by Lender of a provision of this Deed of Trust
shall not prejudice or constitute a waiver of Ltender's right otherwise to demand strict compliance with that
provision or any other provision of this Deed- of Trust. No prior waiver by Lender, nor any course of dealing
between Lender and Grantor, shall constitute a waiver of any of-Lender's rights or of any of Grantor's obligations
as to any future transactions. Whenever the consent of Lender is.required under this Deed of Trust, the granting
of such consent by Lender in any instance shall not constifute, contmumg consent 1o subsequent instances where
such consent is required and in all cases such consent may be granted ot withheld in the sole discretion of Lender.

Severability. If a court of competent jurisdiction finds" any provusrun of this Deed of Trust to be illegal, invalid, or
unenforceable as to any circumstance, that finding shall, not make the offending provision illegal, invalid, or
unenforceable as to any ather circumstance. If feasible,:the dftenting .provision shall be considered modified so
that it becomes legal, valid and enforceable. If the offending provision. cannot be so modified. it shall be
considered deleted from this Deed of Trust. Uniess otherwisé required *by law, the illegality, invalidity, or
unenforceability of any provision of this Deed of Trust shall not affect the Iegahtv, validity or enforceability of any
other provision of this Deed of Trust. Do

Successors and Assigns. Subject to any limitations stated in thIS Deed of Trust on transfer of Grantor's interest,
this Deed of Trust shall be binding upen and inure ta the benefit of the’ parties.their successors and assigns. If
ownership of the Property becomes vested in a person other than Grantor, Lender,, without notice to Grantor, may
deal with Grantor's successors with reference to this Deed of Trust and the Indebtedness by way of forbearance or
extension without releasing Grantor from the obligations of this Deed of Trust"or Iiability'-under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this Deed of Trust

Waiver of Homestead Exemption. Grantor hereby releases and waives all, rlghts and. beneflts of the homestead
exemption laws of the State of Washington as to all Indebtedness secured by this Deed of Trust.

DEFINITIONS. The following capitalized words and terms shall have the following msanmgs when used in this Deed of
Trust. Unless specifically stated to the contrary, all references to dollar amounts shall mean amaunts in lawtul maoney
of the United States of America. Words and terms used in the singular shall include the plural ‘and.the plural shall
include the singular, as the context may require. Words and terms not otherwise defined in this Deed of Trust shall
have the meanings attributed to such terms in the Uniform Commercial Code: b

Beneficiary. The ward "Beneficiary” means Whidbey island Bank, and its successors and assrgns

Borrower. The word "Borrower” means THORNTON VENTURES HOLDING, LLC and mciudes all co-sngners and
co-makers signing the Note and all their successors and assigns.

Desd of Trust. The words "Deed of Trust” mean this Deed of Trust among Grantor, Lendrer, kand Trustee and
includes without limitation all assignment and security interest provisions relating to the Personal Property and
Rents. : ; L

Default. The word "Default® means the Default set forth in this Deed of Trust in the section titled "Default

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and ‘ocal statutes,_-=-"
regulations and ordinances relating to the protection of human health or the environment, including withosit
limitation the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended;" 427 ¢
U.5.C. Section 9601, et seq. {"CERCLA"), the Superfund Amendments and Reauthorization Act of 1986, Pub,L:
No. 99-499 {"SARA™), the Hazardous Materials Transportation Act, 49 U.5.C. Section 1801, et seq., the Hesourc’e S
Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules,
or regulations adopted pursuant thereto. e

Event of Default. The words "Event of Defauit™ mean any of the events of default set forth in this Deed of Trust 158

the events of default section of this Deed of Trust, L - :
0

Grantor. The word "Grantor" means THORNTON VENTURES HOLDING '' 7
006071
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DEED OF TRUST
{Continued) Page 9

_- A . LIMITED LIABILITY COMPANY ACKNOWLEDGMENT
STATE oF WCQ lew ﬁ‘l’c% )

188
CDUNTY OF \Skﬂﬁ* )

«}"b\
On this 7 day of j L E“) 200'GD before me, the undersigned

Notary Publnc persor‘fally ‘appeared BRET THORNTON. Member; INGHID THORNTON Member of THORNTON
VENTURES HOLDING:.LLC, and perscnally known to me or proved to me on the basis of satisfactory evidence to be
members or destgnated agem;s af the limited liability company that executed the Deed of Trust and acknowledged the
Deed of Trust to be the free and:voluntary act and deed of the limited liability company, by authority of statute, its
articles of organization or.its operatlng agreement, for the uses and purposes therein mentioned, and on oath stated
that they are authonzed to® execute thls Deed of Tru@.b.md\n\fﬂct execuied the Deed of Trust on behalf of the limited

liahility company e Y ENN/
SR (eoy
C{ﬁ Qﬁ g 5§:'..\‘?36\0N E’bbé;) Om "p" Residing at &A% WO'(){

) 8 ’,

Notary Public in and for the State of W g ”Eg \;OT ARY «J’ % My commission expires /6(\r£ F00F
Ha.rc.aJ Jewwn S ? ¢ "‘C, 2:5_
% L pua\,\ : S 2
) SEE

REQUEST FOR“FU}.‘I:"RECONVEYANCE

To: Trustee

The undersigned is the legal owner and holder of afl indebtedness secured by this Deed of Trust. You are hereby
requested, upon payment of all sums owing 10 you,  to re¢gnvey without warranty, to the persons entitled thereto, the
right, title and interest now held by you under the Deed of TK_rust

Date: . i Beneficiary:
) By:
Its:

LaSEA PRO Lending. Yar. 5.30.10.201 Copt. Herland Fnaneial Sowtlans, Ins. 1937, 2006, AL Rights Resarvad. - WA MACFWLPLGMFC TR-29063 PR-38

RN i WIMI\M
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"EXF{!étr--""A"
Unlts A1 04 ADVANTAGE BUSINESS PARK CONDOMINIUM, a condominium, according to
thé: Declaratlon thereof recorded June 1, 2005, under Auditor's File No. 200506010111, and

Survey Map and Plans recorded June 1, 2005, under Auditor's File No. 200506010112, records
of Skagit Cou_nt_y, Washington.

Situatedin -Sk_agi’_’_f .Cé;u__nty, Washington.

- END OF EXHIBIT “A” -
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