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After Recording Retum To:
Commonwealth Land Title Insurance Co.
T. Vaillant -0 193

1015 15™ Street, NW, Suite 300
Washington, DC 20003

EQUESTED BY

Greenberg Tra‘ursg
Terminus 200

3333 Piedmont Road
Atlanta, GA 30303 <

Cross reference to:
S00 Instrument Number 201305010065,
Skagit County Records

AMENDED AND RE

EED OF TRUST, ASSIGNMENT OF RENTS AND
LEASES, SECUR

'AGREEMENT AND FIXTURE FILING

w and from

“RABOBANK NEDERLAND
in its capacity as collateral ag

Dated as of Decembe

CH|CAGO T'TLE Location: 1000 Jason La
(OZD Oz ?.7? g City: - Mount Verno
County: Skagit
State: Washington

Legal Description (abbr.): Section 17, Township 34, Range 4; PTNN
And Lots 67-70, 82A & 82-84, "Parker B

FOR THE FULL LEGAL DESCRIPTION: SEE EXHIBIT "A" TO THIS i

Assessor’s Tax Parcel ID Nos.: P26005 / 340417-3-019-0000, P80426 / 4367-0 =

P80427 / 4367-000-068-0008, P80428 / 4367-000-069-0007, P80429 / 4367-000-079-0604
P80442 / 4367-000-082-0109, P80441 / 4367-000-082-0000, P§0443 / 4367-000-083:0009
P80444 / 4367-000-084-0008, P109233 / 340417-3-022- 000p,P25989 / 340417-3-007-061

P104549 / 340417-3-019-0200, P6273 /340417—3 019-0300, and P30496 / 4367-000-117-01
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ABVISED THAT THE CREDIT AGREEMENT SECURED BY THIS DEED OF
TRUST PROVIDES FOR A REVOLVING LINE OF CREDIT

\ND RESTATED DEED OF TRUST, ASSIGNMENT OF RENTS AND
SES, SECURITY AGREEMENT AND FIXTURE FILING
{Mount Vernon, Skagit County, WA)

THIS
RENTS AN;,

D AND RESTATED DEED OF TRUST, ASSIGNMENT OF
CURITY AGREEMENT AND FIXTURE FILING (this “Deed of
24" day of December, 2014, by and from PERDUE FOODS LLC,
eompany (formerly known as Perdue Farms LLC, and successor

d 21804, Attn: Mark Garth (“Grantor™), to CHICAGO
a Nebraska corporation, as Trustee, having an office
200, Everett, Washington 98201 (“Trustee”), for the
ALE RAITFFEISEN-BOERENLEENBANK B.A.,
) ORK BRANCH (“Rabebank”) in its capacity as
ired Parties (as hercinafier defined) pursuant to the

address of 3002 Colby A
benefit of COOPERATIE

collateral agent (“Agent”) for the:.
Credit Agreement (as hereinafter

WHEREAS, Grantor is the fee own of
A attached hereto; and

liability company (successor by merger to Perdue Agnbum
corporation) (“Agnbusmess”) PERDUE FARMS INC,, a !

liability company) (“Parent”; Grantor, Agribusiness and Parent &
collectively referred to as the “Borrowers™), certain subsidiaries
“Guarantors”, Rabobank, in its capacity as administrative agent and colat
various banks and lending institutions party thereto, entered into that cer
Restated Credit Agreement, dated December 23, 2010, as amended by
Amendment to Amended and Restated Credit Agreement, dated May 23, 201
Second Amendment to Amended and Restated Credit Agreement dated as of-De:
2012 and that certain Third Amendment to Amended and Restated Credit Agreent

of May 23, 2013 (collectively, as further amended and otherwise modified prior to. t
hereof, and as in effect on the date hereof, the “Original Credit Agreement”); and
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WHEREAS, Borrowers, certain subsidiaries of Parent party thereto as a
; the various banks and lending institutions who are or may become a party
anks™), Rabobank, in its capacity as administrative agent for the Banks, and as
Issuing Bank, and Swingline Lender, have entered into that certain Second

d restated, supplemented or otherwise modified from time to time, the
™}, which Credit Agreement amends and restates in its entirety the
ent, and provides for Term Loans, Revolving Loans and other

MILLION THIRTY
DOLLARS ($850,08
to enter into the C#
accommodations pro
among other things, sety
and the other Credit Docum
of Trust; and

WHEREAS the ob
under the Credit Agreement, the]
Agreement), the Rabobank L/C Docy
other Credit Documents (each, a

.W Loan Agreement (as defined in the Credit
ts (as defined in the Security Agreement), and the
ransaction Document”, and collectively, the
4 part by tha ertain Deed of Trust, Assignment of

pril 30, 2013, filed of record as
/, Washington (as amended and
otherwise modified prior to the date hereof, and a§ the date hereof, the “Original

Deed of Trust™); and

WHEREAS, pursuant to this Deed of Tr
amend and restate the terms, covenants and conditions of the
entirety to secure the Obligations described in this Deed of T

ot andd Beneficiary desire to
ced of Trust in their

WHEREAS, neither Grantor nor Beneficiary inte
of Trust shall be construed as a novation of the Original Deed of Tru
shall not effect a novation of the Original Deed of Trust; and

ything in this Deed

into, and continuing to extend credit and provide financial accommodations un
Agreement, Rabobank L/C Documents, the Russian JV Loan Agreement an ;
Transaction Documents with the Borrowers, the Parent and the other Subsidiariess.of 'th
Parent. '
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NOW, THEREFORE, in consideration of the Recitals and the mutual promises
ein and for other good and valuable consideration, the receipt and sufficiency of
reby acknowledged, Beneficiary and Grantor, intending to be legally bound
as follows:

ARTICLE 1
DEFINITIONS

Definitions.  All capitalized terms used herein without
ctive meanings ascribed to them in the Credit Agreement. As
hall have the following meanings:

ollateral Agency Agreement”: shall mean that certain
Hateral Agency Agreement, of even date herewith, by and
thie Guarantors and each Additional Guarantor from time to
maybe amended, amended and restated, supplemented or

among the Borrowers, Ribo
time signatory thereto, as the
otherwise modified from time:-

(b)

term in Article 4 hereof,

Bankruptcy Code or otherwise relating to re
reorganization, arrangement, adjustment or ¢

(d) “Maturity Date™: ha
“Termination Date” in the Credit Agreement, or suc

shall be due and payable in full, whether by acceleratior
or otherwise.

{e) “Obligations™”: All obligation
Guarantors, the Parent and their respective Subsidiaries owing
the Transaction Documents, including, without limitation, (1) the répay
outstanding from time to time under the Credit Agreement and the:
with such indebtedness maturing on the Maturity Date, including prineipals
all interest that, but for the provisions of the Bankruptcy Code, would
other amounts which may now or hereafter be advanced under the Credi
full and prompt performance of any and all repayment, fee, and indemnificat
with respect to any Letters of Credit, (3) fees, costs, expenses, charges and iy
obligations accrued, incurred or arising in connection with any Credit Document,«
all future advances made pursuant to the terms of the Credit Agreement, (5) all “O rgan
under and as defined in the Credit Agreement, (6) all of the present and future obligations.
Borrowers, the Parent and their respective Subsidiaries arising under the Raboban

I
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(7) all of the present and future Bank Product Obligations (but specifically
Excluded Swap Obligations), and (8) all of the present and future Russian JV
s defined in the Credit Agreement), including, in the case of each of clauses (1)
isonable attorneys fees and expenses and any interest, fees or expenses that
lmg of an Insolvency Proceeding, regardless of whether allowed or
or in part as a claim in any Insolvency Proceeding. The Credit Agreement
it facilities that permit the Borrowers to borrow certain principal
amounts, repay portion of such principal amounts, and reborrow the amounts
previously paid’ Ks...all upon satisfaction of certain conditions stated in the Credit
Agreement. This rust secures all Revolving Loans, all Swingline Loans and all
other advances ung ing credit features of the Credit Agreement.

mitted Liens”: shall have the meaning ascribed to such

"

: shall have the meaning ascribed to such

! shall mean that certain Second
"Agreement, of even date herewith, by and among
the Borrowers, the Guarantors and each, Additional Guarantor from time to time signatory
¢ amended, amended and restated,

interest in the real property described in Exhibit A.atta
this reference, together with any greater estate the

Land and Improvements are collectively referred to her
materials, supplies, equipment, apparatus and other goods :
by Grantor and now or hereafter attached to or installed in a

of the Trust Property, whether made before or after the filing by or against Gra
petition for relief under the Bankruptcy Code, together with any extension,
replacement of the same and together with all related security and other dep
“Leases”), (6) all of the rents, additional rents, revenues, royalties, income, proceeds, ‘pt

LU
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g in, selling or otherwise enjoying the Trust Property or any part thereof, whether
rg before or after the filing by or against Grantor of any petition for relief under

ecefments, engineers’ contracts, utility contracts, maintenance agreements,
ts, service contracts, listing agreements, guaranties, warranties,
eates and entitlements in any way relating to the construction, use,

management
permits, llcen

tes, earned or received at any time with respect to the
e period to which they relate (the “Tax Refunds™), (10)
wbstitutions for any of the foregoing and all proceeds
insurance policies, unearned premiums therefor and
of the above property now or hereafter acquired by
fantor’s right, title and interest in and to any awards,
éi;f;;;,lements or compensation heretofore made or
aiithority pertaining to the Land, Improvements or
13) all of Grantor’s rights to appear in and defend
pect to thc__ Trust Property and to commence any
itér in the Trust Property, and (14) all
Orantor as lessor under the Leases,

all accessions, replacer
thereof (the “Proceeds
proceeds from such policies
Grantor (the “Insurance™), (1
damages, remunerations, reimbur
hereafter to be made by any gove

d in this Deed of Trust, the
s of requires any portion of

OBTAINED AND PERFECTED A SECURITY IN
INSTRUMENTS.

Gy “UCC”: The Uniform Commercial C
the Land is located or, if the creation, perfection and enforcement’
herein granted is governed by the laws of a state other than the state in
located, then, as to the matter in question, the Uniform Commercial Cés
state.

ate in which
Tty interest

ARTICLE 2
GRANT

ATL 20265860v7
MR
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Section 2.1 Grant. For and in consideration of good and valuable
the receipt and sufficiency whereof are hereby acknowledged, and in order to
ebtedness, and other obligations of Grantor herein set forth, to secure the full

d Grantor GRANTS, BARGAINS, ASSIGNS, SELLS, CONVEYS,
OTHECATES, to Trustee, in trust for the benefit of Beneficiary and

DEFEND the title s
Notwithstanding anythiz
Grantor hereby agrees an
include revolving loans an
accordingly, this Deed of Trust.
the Obligations, so long as the Cn
in force and effect.

t'be canceled by the full and complete repayment of
ent or the other Transaction Documents remain

(to the extent that the Trust
ims or interests, except the
tmber the Trust Property

Property constitutes real property), free and clear of an
Permitted Liens, and (ii) has full power and lawful authg
in the manner and form set forth in this Deed of Trust,

Section 3.2  First Lien Status. Grantor shall

lien and security interest status of this Deed of Trust. If any lien or s
the Permitted Liens is asserted against the Trust Property, Grantor
expense, (a) give Beneficiary a detailed written notice of such lie
(including origin, amount and other terms), and (b) pay the underlying
such other action so as to cause it to be released or contest the same in ¢
requirements of the Credit Agreement (including the requirement of providin
security satisfactory to Beneficiary).

Section 3.3 Payment and Performance. Grantor shall pay the igation
when due under the Transaction Documents and shall perform the Obligations in full*whé
they are required to be performed.

6
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Section 3.4  Replacement of Fixtures. Except as otherwise permitted under
greement or any other Credit Document, Grantor shall not, without the prior
nt of Beneficiary, permit any of the Fixtures to be removed at any time from the
‘ements, unless the removed item is removed temporarily for maintenance and

Credit Documents, and free and clear of any other lien or security
y be permitted under the Credit Agreement or any other Credit

inspect the Trust Property and all books and records of
- conduct such environmental and engineering studies as

cd~at reasonable times and upon reasonable prior notice to
the” t Property to the condition it was in immediately

prior to such testing and investiga

Section 3.6  Other
Agreement are incorporated herein 1
shall, to the extent applicable, be cove

rence and, together with covenants in this Article 3,
ts running with the land.

Section 3.7 Condemnation A

(&}  Condemnation wards,,
knowledge of the institution of any proceedings Tor
portion thereof, will notify Beneficiary of the pend

nation of the Premises or any
h proceedings. Beneficiary
me to time will deliver to
pation. Grantor assigns all
alion, &r other taking, or any
ect and receive such

awards and compensation to which it is entitled for any con
purchase in lieu thereof, to Beneficiary and authorizes Bene

ment of the
harges or

Document would allow Grantor to apply any condemnation proceeds
restoration of the Trust Property, Grantor may receive such proceeds and ap
such repair or restoration.

(b) Insurance Proceeds. Grantor assigns to Beneficiary a
of any insurance policies insuring against loss or damage to the Trust Property. *
authorizes Beneficiary to collect and receive such proceeds and authorizes and directs-

7
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ch of such insurance policies to make payment for all such losses directly to
stead of to Grantor and Beneficiary jointly, as more specifically described in
cement. In the event that the issuer of such insurance policy fails to disburse

transfers from
Beneficiary as
provided no‘Even
Transaction Docume
restoration of the
such repair or restora

_the name of Grantor, and Grantor hereby irrevocably appoints
-agent and atmmey—in -fact so to do. Notwithstanding the foregoing,

1d allow Grantor to apply any insurance proceeds to the repair or
Grantor may receive such proceeds and apply the same to

Section 3,
proceeding is commence
party or in which it become
of this Deed of Trust, includy
thereof, Grantor shall, on dema

h action or proceeding Trustee or Beneficiary is made a
-Trustee or Beneficiary to defend or uphold the lien
tensions, renewals, amendments or modifications
imbufse Trustee and Beneficiary for all expenses
(including, without limitation, re “attoreys’ fees and reasonable appellate attorneys’
fees) incurred by Trustee or Beneficiary in any such action or proceeding and all such
expenses shall be secured by this Deed 9 Trust. In any action or proceeding to foreclose this
Deed of Trust or to recover or collect the*Obligatieis;, the provisions of law relating to the
recovering of costs, disbursements and allowance revail unaffected by this covenant.

Section 3.9 TRANSFER OF.THE TRUST PROPERTY. EXCEPT AS
EXPRESSLY PERMITTED PURSUANT TG-THE.-TERMS OF THE CREDIT
AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT, GRANTOR SHALL
NOT SELL, TRANSFER, PLEDGE, ENCUMBER, ECURITY INTEREST IN,
GROUND LEASE, OR OTHERWISE HYPOTHECAT . ANY PORTION OF
THE TRUST PROPERTY WITHOUT THE PRIOR WRIT SENT OF AGENT.
THE CONSENT BY AGENT TO ANY SALE, TRANSFE
CREATION OF A SECURITY INTEREST IN, GRO
HYPOTHECATION OF, ANY PORTION OF THE TRUST P
DEEMED TO CONSTITUTE A NOVATION OR A CONSE
SALE, TRANSFER, PLEDGE, ENCUMBRANCE, CREATION
INTEREST IN, GROUND LEASE OR OTHER HYPOTHECATION, OR T
RIGHT OF BENEFICIARY, AT ITS OPTION, TO DECLARE THE
SECURED HEREBY IMMEDIATELY DUE AND PAYABLE, WITHO
GRANTOR OR ANY OTHER PERSON OR ENTITY, UPON ANY
TRANSFER, PLEDGE, ENCUMBRANCE, CREATION OF A SECURITY
GROUND LEASE, OR OTHER HYPOTHECATION TO WHICH AGENT S
HAVE CONSENTED.

8
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. Section 3.10 Security Deposits. To the extent required by law, or after an

efault has occurred and during its continuance, if required by Beneficiary, all
1ts of tenants of the Trust Property shall be treated as trust funds not to be
h any other funds of Grantor. Within twenty (20) days after request by
r shall furnish satisfactory evidence of compliance with this Section 3.10,
with a statement of all security deposits deposited by the tenants and
heretofore delivered to Beneficiary, as requested thereby, certified by

ARTICLE 4
DEFAULT

Secﬁo Events of Default. The occurrence of any of the following

events shall constitute “default under this Deed of Trust {each an “Event of
Default™):

t Default” (as such term is defined in the Credit

reach or failure to comply continues
ver, if such breach or failure to
it der-the Credit Agreement or any
other Transaction Document, such breach or failure 4
Default hereunder concurrently with the occurrence n Eventjof Default under the Credit
Agreement or such other Transaction Document; or

(d) if any statement or repre )
representation set forth in Article 3 hereof shall now o !mreaﬂer
misleading in any material respect.

any warranty or
rewe to be false or

ARTICLE 5
REMEDIES AND FORECLOSURE

Section 5.1 Remedies. If an Event of Default exists,
Beneficiary’s election and by or through Trustee or otherwise, exercise &
following rights, remedies and recourses:

?

notice of intent to accelerate, notice of acceleration, demand or action of any pa

201 ﬁj!:‘)OOOM&
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(each of which hereby is expressly waived by Grantor), whereupon the same shall
diately due and payable.

(b)  Notify all tenants of the Premises and all others obligated on

all obligation
otherwise, whet Beneficiary has taken possession of the Premises, and to exercise

s Beneficiary may have under any assignment of rents and leases.

thereof and thereupo

repair, restore and oth
thereat; (ii) complete
Beneficiary deems advisabl
and power of Grantor with
otherwise, including, without limita
obtain and evict tenants, and dem

tion on the Premises in such manner and form as
onable exercise of its judgment; (iii) exercise all rights
Premises, whether in the name of Grantor, or
ight to make, cancel, enforce or modify Leases,
llect and receive all earnings, revenues, rents,
issues, profits and other income of t g fises and every part thereof, which rights shall not
be in limitation of Beneficiary's rights'under any assignment of rents and leases securing the
Obligations; and (iv) pursuant to the prouisi -

from the Premises to the payment of the Obhg
(including attorneys' fees) incurred in con
amounts necessary to pay the taxes, assessmen ;
with the Trust Property, as well as just and reasoii compensation for the services of
Beneficiary, its counsel, agents and employees.

(d) Hold, lease, develop, srdte, or otherwise use the
easonable under the
nts and taking other

and other amounts collected by Beneficiary or Trustee in conne
with the provisions of Section 5.7 hereof’,

()  Require Grantor to assemble any collaterdl d
UCC financing statement between Grantor, as debtor, and Beneficiary, as
make it available to Beneficiary, at Grantor’s sole risk and expense, at a pla
designated by Beneficiary, in its sole discretion.

any judicial proceedings, or any other legal right, remedy or recourse, the title to and"
possession of any such property shall pass to the purchaser thereof, and to the fullest &x

10
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tted by law, Grantor shall be completely and irrevocably divested of all of its right, title,
4im, equity, equity of redemption, and demand whatsoever, either at law or in
to the property sold and such sale shall be a perpetual bar both at law and in
rantor, and against all other Persons claiming or to claim the propetty sold or

portion of the
in lieu of paym

rice that would be distributed to Beneficiary against the Obligations
.In the event this Deed of Trust is foreclosed by judicial action,

Article 5 by virtue of judicial proceedmgs all of the Obligations, if
yayable, immediately thereupon shall become due and payable. The
f the Premises party to any such foreclosure proceedings
be, nor be asserted to be by Grantor, a defense to any
#to collect the sums secured hereby.

failure to make ariy
and to foreclose their rig
proceedings instituted

(2)

to the procedures provided by‘apn
of this Deed of Trust for the port
shall have elected not to declare t

ithout entry, to the extent permitted and pursuant
bledaw, institute proceedings for the partial foreclosure
the G Gt?hgatmns then due and payable (if Beneﬁmary

of Trust for the balance of the Obligations not then
edmg in eqmty for the specific performance of any
anty Credit Document; or (3) to the
¢ Credit Agreement or any other
oceedings for the enforcement of

Transaction Document either before, during e
this Deed of Trust.

(h)  In the manner permitted/by le law, make application to
as a matter of strict right to
ard to the adequacy of

power to rent, maintain and otherwise operate the Trust Propert
approved by the court, and shall apply such Rents in accordancs visions of
Section 5.7 hereof.

(i) Exercise all other rights, remedies and recoid
the Credit Documents or otherwise available at law or in equity.

Section 5.2  Intentionally Omitted.

Section 5.3 Remedies Cumulative, Concurrent and Nonexelusive

Beneficiary and Trustee shall have all rights, remedies and recourses granted’

Transaction Documents and available at law or equity (including the UCC), which
11
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curmnulative and concurrent, (b) to the extent permitted by applicable law, may be
arately, successively or concurrently against Grantor or others obligated under the
ocuments, or against the Trust Property, or against any one or more of them, at
ion of Beneficiary, as the case may be, (¢) may be exercised as often as
“shall arise, and the exercise or failure to exercise any of them shall not be
er or release thereof or of any other right, remedy or recourse, and (d) are
all be, nonexclusive. No action by Beneficiary or Trustee in the
enforcement , remedies or recourses under the Transaction Documents or

otherwise at Taw'

to the remainder, in 4
security interest created
prior lien and security inter:
Beneficiary may resort to an
elect.

Section 5.5  Waiver.
To the fullest extent permitted by law,
and releases (a) all benefit that might ae
statute of limitations or law or judicial decisios empting the Trust Property from
attachment, levy or sale on execution or provi tay of execution, exemption from
civil process, redemption or extension of timé. for p (b) all notices of any Event of
Default or of any election by Trustee or Beneficizry s&.or the actual exercise of any
right, remedy or recourse provided for under the Credit Dotuments, except as otherwise
specifically set forth in Section 4.1 hercof or elsewhere in (kis‘Deed of Trust or any other
Transaction Document, and (c) any right to a marshallin ~a sale in inverse order
of alienation.

e or Beneﬁciary
Sort, Beneficiary

Section 5.6  Discontinuance of Proceedings.

shall have proceeded to invoke any right, remedy or recours:
Documents and shall thereafter elect to discontinue or abandon it fd
or Trustee, as the case may be, shall have the unqualified right to do
Grantor, Beneficiary and Trustee shall be restored to their former posi

waive any Event of Default which may then exist or the right of Beneficiaiy «
thereafter to exercise any right, remedy or recourse under the Credit Documer
Event of Default.

R
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Section 5.7  Application of Proceeds. The proceeds of any sale made under
f this Article 5, together with any Rents and other amounts generated by the
ing, management, operation or other use of the Trust Property, shall be applied
Trustee {or the receiver, if one is appointed) in the following order unless

to the payment of the reasonable costs and expenses of taking
roperty and of holding, using, leasing, repairing, improving and
without limitation (1) trustee’s and receiver’s fees and expenses,
the amounts evidenced by any receiver’s certificates, (2) court

neficiary or Trustee to cure defaults of Grantor under this
t Documents or Transaction Documents, and (6) all costs

entitled thereto.

Section 5.8
by applicable law, any sale of the Trust Pr
Section 5.1(f) or Section 5.1(g) hereof will di

part thereof in accordance with
itle and interest of Grantor in and

tor retains possession of such
Il be considered a tenant at
essession after demand to
remove, be subject to eviction and removal, forcible or ot or without process of
law.

Section 5.9  Additional Advances and 'Bi

Enforcement.

(@) If any Event of Default exists, Benefi
but not the obligation, to cure such Event of Default in the name and
All sums advanced and expenses incurred at any time by Beneficiary und
or otherwise under this Deed of Trust or any of the other Transactior
applicable law, shall bear interest from the date that such sum is advanc
incurred, to and including the date of reimbursement, computed at the rate or rat
interest is then computed on the Revolving Obligations, and all such sums, to
interest thereon, shall be secured by this Deed of Trust.

13
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(b)  Grantor shall pay all expenses (including reasonable attorneys’
fid expenses and all costs and expenses related to legal work, research and litigation,
s incurred in appellate proceedings) of or incidental to the perfection and

“this Deed of Trust and the other Transaction Documents, or the enforcement,

No Beneficiary in Possession. Neither the enforcement of any
rticle 5, the assignment of the Rents and Leases under Article 6,
icle 7, nor any other remedies afforded to Beneficiary under the
¢ in equity shall cause Beneficiary or Trustee to be deemed
ossession of the Trust Property, to obligate Beneficiary or
or attempt to do so, or to take any action, incur any

-ahy obligation, duty or liability whatsoever under any of the

Transaction Docunien
or construed to be a mg
Trustee to lease the Tk
expense, or perform or disch
Leases or otherwise.

Section 5.11 WAI OF .GRANTOR'S RIGHTS. BY EXECUTION

OF THIS DEED OF TRUST, GRAN XPRESSLY: (A) ACKNOWLEDGES THE
RIGHT OF BENEFICIARY, RABGBANK OR THE BANKS TO ACCELERATE THE
APPLICABLE INDEBTEDNESS EVIDENCED BY THE CREDIT AGREEMENT OR
OTHER CREDIT DOCUMENTS, THE RABOBANK L/C DOCUMENTS, OR THE
RUSSIAN JV LOAN AGREEMENT, AS.THE CASE MAY BE, UPON THE
OCCURRENCE OF AN EVENT OF DEF: ; (B) TO THE EXTENT ALLOWED
BY APPLICABLE LAW, AND EXCEPT AS.EXP: Y SET FORTH IN SECTION
4.1 HEREOF OR ELSEWHERE IN THIS BEE . FRUST OR ANY OTHER
TRANSACTION DOCUMENT, WAIVES RIGHTS WHICH
GRANTOR MAY HAVE UNDER THE CONSTITI THE UNITED STATES,
S"FOR THE SEVERAL

ENEFICIARY
.THIS DEED

OF TRUST AND ITS PROVISIONS HAVE BEEN EXFPL/
GRANTOR AND GRANTOR HAS CONSULTED WITH LE!
GRANTOR'S CHOICE PRIOR TO EXECUTING THIS DEED OF )
ACKNOWLEDGES THAT ALL WAIVERS OF THE AFORESA!
GRANTOR HAVE BEEN MADE KNOWINGLY, INTENTIC]
WILLINGLY BY GRANTOR AS PART OF A BARGAINED
TRANSACTION.

ARTICLE 6
ASSIGNMENT OF RENTS AND LEASES

MRS
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Section 6.1  Assignment. In furtherance of and in addition to the
de by Grantor in Section 2.1 of this Deed of Trust, Grantor hereby absolutely
tionally assigns, sells, transfers and conveys to Trustece (for the benefit of
d to Beneficiary all of its right, title and interest in and to all Leases, whether

ights extended to the landlord under the Leases, including the right
il-Rents and to hold the Rents in trust for use in the payment and
bhs and to otherwise use the same. The foregoing license is
i limitation that no Event of Default shall have occurred and
nce and during the continuance of an Event of Default,

to receive and colle
performance of thy
granted subject to tiie g1
be continuing. Upon; th

automatically expire and terk
being hereby expressly waived.

Section 6.2
Beneficiary and Trustee have taken a,
of this Deed of Trust, Beneficiary rustee shall have to the extent permitted under
appheable law, a valid and fully perfected, first pritzity, present assignment of the Rents
arising out of the Leases and all security for such’] . Grantor acknowledges and agrees
} Beneficiary’s interest in the Rents

shall be deemed to be fully perfected, “choate an
partles including, w1th0ut limitation, any subseq
, without the necessity of
st, making formal demand

for the Rents, obtaining the appointment of a receiver or takin
Section 6.3 Bankruptey Provisions. Wlﬁl ut lim a’uon of the absolute

(a) this Deed of Trust shall constitute a “seeurlty agreement” for p
of the Bankruptcy Code, (b) the security interest created by this |

amounts paid as Rents and (c) such security interest shall extend to all |
estate after the commencement of any case in bankruptcy.

Section 6.4 No Merger of Estates. So long as part of the
secured hereby remain unpaid and undischarged, the fee and leasehold estates {
Trust Property shall not merge, but shall remain separate and distinct, notwiths
union of such estates either in Grantor, Beneficiary, any tenant or any third party by-phirc as
or otherwise. g
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ARTICLE 7
SECURITY AGREEMENT

ection 7.1 Securitv Interest. This Deed of Trust constitutes a “security

Fixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax
rance and Condemnation Awards. To this end, Grantor grants to

other Trust Property
Obligations, and ags
party under the UC:

415 personal property to secure the payment and performance of the
Beneficiary shall have all the rights and remedies of a secured
to such property. Any notice of sale, disposition or other
intended action by Bea spect to the Fixtures, Leases, Rents, Deposit Accounts,
Property Agreements, roceeds, Insurance and Condemnation Awards sent to
Grantor at least ten (10) r to any action under the UCC shall constitute reasonable
notice to Grantor. THE
ITEMS OF PERSONAL PR(Q)P
AND/OR PERFECTED A SECU

IN WHICH BENEFICIARY HAS OBTAINED
NTEREST UNDER SEPARATE INSTRUMENTS.

Section 7.2 Financisig Statements. Grantor authorizes Beneficiary to file,
in form and substance satisfactory to Beneficiary, such financing statements and such further
assurances as Beneficiary may, from tithd to time “asonably consider necessary to create,
perfect and preserve Beneficiary’s security intergst’] imder and Beneficiary may cause such
statements and assurances to be recorded as uch times and places as may be
required or permitted by law to so create, serve such security interest.
Grantor’s state of organization is the State of Maryidn

itted under the UCC of the
itate a “fixture filing” for
5 to become fixtures.
d at the addresses
irStparagraph of this

Section 7.3  Fixture Filing. To the
state in which the Land is located, this Deed of Trust shal
the purposes of the UCC against all of the Trust Property wt
Information concerning the security interest herein granted
of Debtor (Grantor) and Secured Party (Beneficiary) as set fo
Deed of Trust. Debtor (Grantor) is the record owner of the Trust

ARTICLE 8
CONCERNING THE TRUSTEE

Section 8.1  Certain Rights. With the approval of
shall have the right to select, employ and consult with counsel. Trustee shall
rely on any instrument, document or signature authorizing or supporting any &
proposed to be taken by it hereunder, believed by it in good faith to be genuine.
be entitled to reimbursement for actual, reasonable expenses incurred by it in the pe
of its duties and to reasonable compensation for Trustee’s services hereunder as
rendered. Grantor shall, from time to time, pay the compensation due to Trustee hercu

16 LT
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reimburse Trustee for, and indemnify, defend and save Trustee harmless against, all

e arising from joint, concurrent, or comparative negligence of Trustee;
or shall not be liable under such indemnification to the extent such liability or

Retention of Money. All moneys received by Trustee shall,
eln provided, be held in trust for the purposes for which they were
segregated in any manner from any other moneys (except to the

until used or applied
received, but need n
extent required by
received by him here

Section 8.3
die, resign or become disqu:

more substitute Trustees for any:
succession who shall succeed to a

acknowledged and recorded in the oﬂﬁs:e of the Register of Deeds for each county (or
counties) i in which thc Land i is located, sw;h appointment shalt be conclusively presumed to be

Section 8.4  Perfection of Appointriesit
instrument of any nature be required from Grantor by Any
certainly vest in and confirm to such successor Truste s, rights, powers and duties,
then, upon request by such Trustee, all such deeds, car wl instruments shall be
made, executed, acknowledged and delivered and shall be corded and/or filed
by Grantor.

Section 8.5  Trustee Liability. In no event or ¢itt

cither as a result of any action by Trustee (or any substitute Trust
powers hereby granted or otherwise, except for Trustee’s own gross- i
misconduct.

ARTICLE 9
MISCELLANEOUS

Section 9.1  Notices. Any notice required or permitted to be glv
this Deed of Trust shall be given in accordance with Section 11.] of the Credit Agree

17
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Section 9.2 Covenants Running with the Land.  All Obligations
his Deed of Trust are intended by Grantor, Trustee and Beneficiary to be, and
rued as, covenants running with the Trust Property. As used herein, “Grantor”
& party named as such in the first paragraph of this Deed of Trust and to any
f all or any portion of the Trust Property. All Persons who may have or
i the Trust Property shall be deemed to have notice of, and be bound by,
Agreement, the other Credit Documents, and the other Transaction
ch party shall be entitled to any rights thereunder without the prior

Aftorney-in-Fact.  Grantor hereby irrevocably appoints
d assigns, as its attorney-in-fact, which agency is coupled

completion, cessation af*labor orary other notices that Beneficiary deems appropriate to
protect Beneficiary’s interé shall fail to do so within ten (10) days after written
request by Beneficiary, (b) nee of a deed pursuant to the foreclosure of this
lieu of foreclosure, to execute all instruments of
assignment, conveyance or further ince, with respect to the Leases, Rents, Deposit
fiinds, Proceeds, Insurance and Condemnation
deed and as may be necessary or desirable for such
file or record financing statements, continuation
statements, applications for registratiorh-and like.papers necessary to create, perfect or
preserve Beneficiary’s security interests and rig
while any Event of Default exists, to perform: :
(1) Beneficiary shall not under any circumstancgs-be”obligated to perform any obligation of
Grantor; (2) any sums advanced by Beneficiary i performance shall be added to and
included in the Obligations and shall bear interest at t tes at which interest is then
ttorney-in-fact shall only be

accountable for such funds as are actually received by Benefi
not be liable to Grantor or any other person or entity for any fx any action which it
is empowered to take under this Section 9.3. Notwithstang eregoing, Beneficiary
shall be liable for its gross negligence, willful misconduct, a i i
exercising its rights hereunder to the extent determined by a cou
a final, non-appealable judgment.

Section 9.4  Successors and Assigns. This Deed of e binding
upon and inure to the benefit of Beneficiary, Trustee and Grantor & '
successors and assigns. Grantor shall not, without the prior written conse
assign any rights, duties or obligations hereunder.

Section 9.5 No Waiver. Any failure by Beneficiary or Trus
upon strict performance of any of the terms, provisions or conditions of the T¥ nsa
Documents shall not be deemed to be a waiver of same, and Beneficiary or Trustee sh:

18
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L any time to insist upon strict performance of all such terms, provisions and

iection 9.6 Credit_Agreement. If any conflict or inconsistency exists
,of Trust and the Credit Agreement, the Credit Agreement shall govern.

Release or Reconveyance. Upon payment and performance in
d termination of the Credit Agreement and the other Transaction
Grantor’s request and expense, shall release the liens and security

Seciisi
agrees, to the full ext
plead or in any way tak
or moratorium law no

iver of Stay, Moratorium and Similar Rights. Grantor
Iawfully do so, that it will not at any time insist upon or

] ﬁer in force and effect so as to prevent or hmder the
is.eed of Trust or the Obligations secured hereby, or any
agreement between Grantor ] i |
Trustee.

The provisions of this Deed of Trust
forcement of the liens, security title and security
interests herein granted shall be governied. by and censtrued under the laws of the state in
which the Land is located, except to the extent the X’ effect in such jurisdiction provides
LJCC is governed by another state’s
erned by the laws of the State of

New York (including, without limitation, Sectiof
the State of New York).

inserted for convenience of reference only and shall in ng
used in construing, the text of such Articles, Sections or Sub

Section 9.11 Entire Agreement. This

g
relating to the subject matter hereof and thereof. Accordingly, the Trans
may not be contradicted by evidence of prior, contemporaneous ¢
agreements of the parties. There are no unwritten oral agreements between't

Section 9.12 Multisite Real Estate Transaction. Grantor ‘g
that this Deed of Trust is one of a number of other mortgages, deeds to secure de
trusts and security documents that secure the Obligations. Grantor agrees that the tier
Deed of Trust shall be absolute and unconditional and shall not in any manner be aff
impaired by any acts or omissions whatsoever of Agent and without limiting the genera

19
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regoing, the lien hereof shall not be impaired by any acceptance by Agent of any
Ter'or guarantees of any of the Obligations hereby secured, or by any failure, neglect
on the part of the Agent to realize upon or protect any Obligations or any
ity therefor including the other mortgages, deeds to secure debt, deeds of trust

or any of the collateral security therefor, including the other
.debt, deeds of trust and security documents or of any guarantee
discretion foreclose, exercise any power of sale, or exercise any
r any or all of the other mortgages, deeds to secure debt,
.documents without first exercising or enforcing any of its

thereof, and Agent
other remedy availa

rights and remedies h
of the other mortgage
not in any manner impair t
and any exercise of the righ
“of trust and other security documents or any of
Gratitor specifically consents and agrees that Agent

debt, deeds of trust and other sccurity
that it may deem appropriate and Gran

uments separately or concurrently and in any order
waives any rights of subrogation,

the payment and performance of the Loans made to
advances under, among other things, a revolving cre

obligatory or are to be made at the option of the Ban
such future advances shall relate to the date of this Deed of T
as the lien securing the Loans made on the date hereof. The
be secured at any one time is One Billion Three Hundred M
plus accrued interest and costs and fees relating thereto. The am
hereby may increase or decrease from time to time, and the rate o
may vary from time to time.,

fave the same priority
ount of principal to

(b)  The Loans include, without limitation
Swingline Loans and other revotving credit facilities, the principal of which
repaid and readvanced at any time and from time to time in accordance with
Credit Agreement and the other Transaction Documents. Accordingly, if th
principal balance of the Loans is ever reduced to a zero ($0.00) balance, the lien
of Trust shall not be released or extinguished by operation of law or implied int )
parties. This Deed of Trust, the Credit Agreement and the other Transaction Documents s
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n 914 Jury Trial Waiver. TO THE FULLEST EXTENT
*PLICABLE LAW, GRANTOR HEREBY WAIVES TRIAL BY JURY
OCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY
UNDING IN TORT CONTRACT OR OTHERWISE) IN ANY

nt has been appointed to act as Agent hereunder by the
Secured Parties. Agent sh ight hereunder to make demands, to give notices, to

(including, without limitation, the
with the terms of the Credit Agree

otherwise modified or replaced from tin
of Trust. Grantor ancl all other person

same Person that is Agent
ent pursuant to the Agency
under this Deed of Trust.
wnents shall also constitute
or Agent pursuant to

Agent under this

under the Agency Documents. Written notice of resig
Documents shall also constitute notice of resignati

removal as Agent under this Deed of Trust. Appointment o
the Agency Documents shall also constitute appointment
Deed of Trust. Upon the acceptance of any appointment as
the Agency Documents, that successor Agent shall thereupon s
with all the rights, powers, privileges and duties of the retiring d

be necessary or appropriate in connection with the assignment to such succes
liens and security interests created hereunder, whereupon such retiring or r
shall be discharged from its duties and obligations under this Deed of Trust.

I
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t to the Agency Documents for the benefit of the Secured Parties all
the Agency Documents.

- Severability of Invalid Provisions. All rights, powers and

mited to the extent necessary so that they shall not render this
ble or not entitled to be recorded, registered or filed under
ny ters of this Deed of Trust shall be held to be invalid, illegal or
Jpceability of the remaining terms of this Deed of Trust

remedies provided
Deed of Trust inva
any applicable law.
unenforceable, the validl
shall in no way be affecte

Section 10.2 Fixture Filing, The in r;n'atio the subsections below this
paragraph is provided in connection with the filing i ed of Trust as a financing
statement as referred to above, and the Grantor h }

includes the Land and the Improvements as these terms are de
exact legal name is that indicated in the preamble to this Deed of
page hereof,

(b) Grantor is a limited liability company and
existing under the laws of the state of Maryland.

(c) Grantor’s Maryland organizational identificatio
W14880488.
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(d)  For purposes of the Uniform Commercial Code, Grantor is the
ebtot” The'name, mailing address, type of organization and state of formation of the debtor
is set forth below:

Perdue Foods LLC, a Maryland limited liability company
31149 Old Ocean City Road
Salisbury, Maryland 21804

For purposes of the Uniform Commercial Code, the Beneficiary
me and mailing address of the secured party (Beneficiary) is:

peratieve Centrale Raiffeisen-Boerenleenbank B.A .,

obank Nederland", New York Branch, as Collateral Agent
rk Avenue, 37th Floor

ork, New York 10167

6]

nt covers goods which are or are to become
fixtures.

NOTICE: ORAL AGREEMENTS ORAL COMMITMENTS TO LOAN MONEY,
EXTEND CREDIT OR TO FORBEAR*FROM ENFORCING REPAYMENT OF A DEBT
ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

[The remainder of this page has been

T
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IN WITNESS WHEREOF, Grantor and Beneficiary have on the date set
qwlcdgement hereto, effective as of the date first above written, caused this

instrament uly EXECUTED AND DELIVERED by authority duly given.

GRANTOR:

PERDUE FOODS LLC, a Maryland
limited liability company

(formerly known as Perdue Farms LLC,
successor by merger to Perdue Farms
Incorporated)

W Gontle

Name: k A. Garth
Ys: Treagurer

Amended and Restated Deed of Trust for Mount Vernon, Washington {Ska
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On this day-.
individual described
acknowledged that Martk
Maryland limited liabilit
purposes therein mentioned.

igned the same as Treasurer of PERDUE FOODS LLC, a
, free and voluntary act and deed, for the uses and

Amended and Restated Deed of Trust for Mount Vernon, Washington {Skagit County
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BENEFICIARY:

COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK
B.A., “RABOBANK NEDERLAND>,
NEW YORK BRANCH, as Collateral
Agent

By: Mﬂlﬁ.-___

Name: MicKalene Donegar']
Title: Execative Director

esutive Director

Amended and Restated Deed of Trust for Mount Vernon, Washington (Skagit Cou
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88.

nally appeared before me Michalene Donegan to me known to be the
. and who executed the within and foregoing instrument, and

ichalene Donegan signed the same as Executive Director of
Raiffeisen-Boerenleenbank B.A., “Rabobank Nederland”, New York

individual desc
acknowledged "t

Branch, free and v,

*

, Notary Public in and for the State of
LV lon, El\emmyfﬁﬁ. 2.

Acknowledgment

STATE OF )

SS.
COUNTY OF 30\&@_\ )

On this day personally appeared before me &
individual described in and who executed the with
acknowledged that Stewart Kalish signed the same as Exe
Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank Ne
and voluntary act and deed, for the uses and purposes therein

GIVEN under m}:ﬁmf and official seal this JZQA day

il nd ey , Notary Public i
Q?(,Grgt,(\ — ,%esic&lg at i

‘ /13, Big”

My appointment expires

Amended and Restated Deed of Trust for Mount Vernon, Washington (Skagit County)
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EXHIBIT A

Legal Description

purposes, by deed re
County, Washington

Situated in Skagit County, Washingt

PARCEL B:

Lots 67 through 70, inclusive, Parker Business

1 rding to the plat thereof, recorded
in Volume 11 of Plats, pages 91 through 96, mc}u ive

f Skagit County, Washington;

TOGETHER WITH those portions of private roads
delineated on the face of said Plat;

Auditor’s File No. 9903020125, records of Skagit County, Wa

Situated in Skagit County, Washington
PARCEL C:
Lots 82A, 82, 83 and 84 and the South Half of private road known as Willias

thereto of Parker Business Center, according to the plat thereof, recorded in .
Plats, pages 91 through 96, inclusive, records of Skagit County, Washington;

mmm“ RABRAR



HER WITH that portion of the East Half of adjoining vacated 9th Street, City of
- Verpon Ordinance No. 2882, as recorded March 2, 1999 under Skagit County

et of Lot |, CITY OF MOUNT VERNON SHORT PLAT NQ. MV-
, 1995, recorded October 11, 1995, in Volume 12 of Short Plats,
itor’s File No. 9510110093, records of Skagit County,
bf the Southwest Quarter of Section 17, Township 34 North,

Situated in Skagit County, Washisigton
PARCELE:
That portion of the South Half of ti

of the Great Northern Railway Co
Range 4 East, WM.,

west Quarter of the Southwest Quarter, lying East
right of way, in Section 17, Township 34 North,

EXCEPT from the above described premises all. ights of way therefor,

AND EXCEPT the right of way acquired by the, Pu;

nd & Cascade Railway Company
over and across the South Half of the North Half of

Quarter of said Section,

AND EXCEPT the following described tract:

The Northerly 417 feet of that portion of the South Half o e No awest Quarter of the

right of way, in
Section 17, Township 34 North, Range 4 East, W.M., EXCEF* - 0 feet thereof as
conveyed to the City of Mount Vernon for street purposes, by deed’recorded.dune 25, 1958

recorded June 15, 1995 under Auditor’s File No. 9506150068, records
Washington.

Situated in Skagit County, Washington.

Assessor’s Tax Parcel ID Nos.: P26005 / 340417-3-019-0000, P§0426 / 4367-000-06 100
P80427 / 4367-000-068-0008, P80428 / 4367-000-069-0007, P80429 / 4367-000-070-80!
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367-000-082-0109, PR0441 / 4367-000-082-0000, PB0443 / 4367-000-083-0009,
367-000-084-0008, P109233 / 340417-3-022-0000 P25989 / 340417-3-007-0004,
0417-3-019-0200, P6273 / 340417-3-019-0300, and PR0496 / 4367-000-117-

ATL 202658807
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