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DEED OF TRUST

DATE: May 29, 2019

Reference # (if applicable): THORNTON VENTURES HOILDING {1 C Additional on page
Grantor(s):
1. THORNTON VENTURES HOLDING, LLC

Grantee(s)
1. HERITAGE BANK
2. Trustee Services, In¢,, Trustee

Legal Description: UNIT A104, ADVANTAGE BUSINESS PARK CONDOMINIUM
Additional on page 2

Assessor's Tax Parcel ID#: 4861-000-104-0000 (P122968)

THIS DEED OF TRUST is dated May 29, 2019, among THORNTON VENTURES HOLDING LLC, a
Washington Limited Liability Company WHOSE ADDRESS IS 325 E GEORGE HOPPER ROAD
STE 106, BURLINGTON, WA 98233 ("Grantor); HERITAGE BANK, whose mailing address is
301 Skagit Commercial Lending, P.O. Box 1578, Olympia, WA 98507 (referred to below
sometimes as "Lender” and sometimes as "Beneficiary”); and Trustee Services, Inc., whose
mailing address is P.O. Box 2880, Silverdale, WA 98383 {(referred to below as "Trustee").
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CONVEYANCE AND GRANT. For valuable consideration, Grantor conveys to Trustee in trust with power of sale, right
of entry and possession and for the benofit of Londer as Bensficiary, all of Grantor's right, litle, and interest in and 10
the following described real property, together with all existing or subsequently erected or affixad buildings,
improvements and fixtures: all easements, rights of way, and appurienances; all water, water rights and ditch rights
(including stock in utilities with ditch or irigation rights); and all other righls, royalties, and profits relating to the real
property, including without limitation all minerals, oil, gas, geclhermal and similar matters, &he "Real Property”)
located in SKAGIT County, State of Washington:

UNIT A-104, ADVANTAGE BUSINESS PARK CONDOMINIUM, A CONDOMINIUM,
ACCORDING TO THE DECLARATION THEREOF RECORDED JUNE 1, 2005, UNDER
RECORDING NUMBER 200506010111, AND SURVEY MAP AND PLANS RECORDED JUNE

1, 2005, UNDER RECORDING NUMBER 200506010112, RECORDS OF SKAGIT COUNTY,
WASHINGTON.

SITUATED IN SKAGIT COUNTY, WASHINGTON.

The Real Property or its address is commonly known as 325 EAST GEORGE HOPPER ROAD,
UNIT 104, BURLINGTON, WA 98233. The Real Property tax identification number is
4861-000-104-0000 (P122968).

Grantor hereby assigns as security to Lender, all of Grantor's right, title, and interest in and 1o all leases, Rents, and
profits of the Property. This assignment is recorded in accordance with RCW 65.08.070; Lhe lien created by this
assignment is inlended 1o be specific. perfecied and choale upon the recording of this Deed of Trust, Lender grants to
Grantor a license 10 collecl the Rents and profits. which license may be revoked at Lenders option and shall be
automalically revoked upon acceleration of all or part of the Indebtadness. tn addition, Grantor grants to Lender a
Unifarm Commaercial Codée security intarast in the Personal Property and Rents.

JUNIOR LIENS. Grantor shall not incur any junior liens to this Daad of Trust without the prior written consent of Lender.

THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT CF RENTS AND THE SECURITY INTEREST IN THE RENTS AND
PERSONAL PROPERTY, IS GIVEN TO SECURE {A) PAYMENT OF THE INDEBTEDNESS AND (B) PERFORMANCE OF
ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS DEED OF TRUST. THIS
DEED OF TRUST IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE Except as otherwise provided in this Deed of Trust. Grantor shall pay lo Lender all
amounts secured by this Deed of Trust as they become due, and shall strictly ang in a timely manner perform all of
Grantor's abligations under the Nole. this Deed of Trust, and the Related Documenis.

POSSESSION AND MAINTENANCE OF THE PROPERYY. Grantor agrees that Grantor's pessession and use of the
Property shall be governed by the following provisions:

Possession and Use. Until the cocurrence of an Event of Default, Grantor may (1) remain in passession and
control of the Property; {2) use, operaté or manage the Property: and (3) collect the Rents from the Property
(his privilege is a license from Lender to Grantor automatically revoked upon default). The following prowisions
relate o the use of the Property or to other limitations on the Property. The Real Property is not used principally
for agricultural purposes.

Duty to Malntain. Granlor shall maintain ihe Properly in tenantable condition and pramplly perform all repairs,
replacemenis. and mainienance recessary 1o préserve its value.

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commil, permit, or suffer any
stripping of or waste on or to the Property or any porlion of the Property. Without limiting the generality of the
faregeing. Grantor will not remave. or grant 10 any olher party the right to remove, any timber, minerals {including
oil and gas). coal, clay, scofia, soil. gravel or rock products without Lender's prior writlen consant,

R | of Imp: sts. Grantor shall not demolish or remove any Improvements from the Real Property
without Lender's prior written consent, As a condition to the removal of any Improvements, Lender may require
Granier to make arangements satisfactary 1o Lender to replace such Improvements with Improvements of at least
equal value.

Lender's Right to Enter. Lender and Lender's agenls and representatives may enter upon the Real Property at all
reasonable limes to attend to Lender's intereslts and lo inspect the Real Property for purposes of Grantor's
compliance with the terms and conditions of this Deed of Trust.

Comptiance with Governmental Reéquitements. Grantor shall promptly comply. and shall promptly cause
compliance by all agents, tenants or other persons or entities of every nalure whatsoever who rent. lease or
othenwise use or occupy the Property in any manner, with all laws. ordinances. and regulations. now or hereafter
in effect, of all governmental authorities applicable t¢ the use or occupancy of the Properly. including withoul
limitation, the Americans With Disabilities Act. Grantor may contest in good faith any such law, ordinance, or
regulation and withhold compliance during any proceeding, including appropriate appeals, 80 long as Grantor has
notified Lender in writing prior to doing o and so long as, in Lender's sole apinion. Lender's interests in the
Property are not jeopardized. Lender may require Grantor 10 post adequate securily or a surety bond. reasonably
salisfactory to Lender, to protect Lender's inlerest
Duty to Protect. Grantor agrees neither to abandon or leave unaitended ihe Property. Granior shall do ali other
acts, in adgition (o those acts set forth abova in this section, which frorm the character and use of the Praperty are
reasonably necessary 10 pratect and preserve the Property.

TAXES AND LIENS. The following provisions relatiog to the taxes and (iens on the Property are par of this Deed of

Trusl:
Payment. Grantor shall pay when dus (and in all evenls prior to delinquency) all taxes. special taxes, assessments,
charges (including water and sawar), fines and impositions levied against or on account of the Property, and shall
pay when due ail claims for work done on or for services rendered of material fumished to the Property. Grantor
shall maintain the Property free of all lians having priority over ar equal lo the interast of Lender under this Deed af
Trust, except for the lien of taxes and assessments not due and excepl as otherwise provided in this Deed of
Trust.
Right to Contest. Grantor may withhold payment of any tax. assessment, of claim in connection with a good faith
dispute over the obligation to pay. 30 long as Lender's inlerest in the Property is not jeopardized. If a lien anses or
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is filed as a result of nonpayment. Grantor shall within fifteen (15) days after the lien arises or, if a lien is filed,
withia fifteen (15) days after Granlor has notica of the filing, secure the discharge of the lien, or if requested by
Lender, deposit with Lender cash or a sufficient corporate surety bond or other security satisfactory to Lender in an
amount sulficienl to discharge the lien plus any costs and attorneys’ fees, or other charges that could accrue as a
result of a foreciosure or sale under the lien. In any contest, Grantor shall defend ilself and Lender and shall
salisfy any adverse judgment before enforcement against the Property. Grantar shall name Lander as an additional
obligee under any surely bond fumished in the contest proceedings.

Evidence of Payment. Grentor shall upon demand fumish 10 Lender satisfactory evidence of payment of the taxes
or assessments and shall authorize the appropriate govemmental official to deliver to Lender at any time a written
statamant of the taxss and assessments against the Property.

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

:ROPERTY OAMAGE INSURANCE. The following provisions relating e insuring the Property are a pant of this Deed of
Tust.

Maintonance of Insurance. Grantor shall procure and mainlain policies of fire insurance with standard extended
coverage endorsements on a replacement basis for lhe full insurable value covering ali Improvements on the Real
Property in an amount sufficient o avoid applicalion of any coinsurance clause, and with a standard mortgagea
¢lause in favor of Lender. Granlor shall also procure and maintain comprehensive general liability insurance in such
coverage amounts as Lender may request with Trustee ang Lender being named as additiona! insureds in such
liabitity insurance policies. Additionally, Grantor shall maintain such other insurance, including but net limited to
hazard, business interruption, and boiler insurance, as Lender may reasonably require. Policies shall be written in
form, amounts, coverages and hasis reasonably acceptable to Lender and issued by a company or companies
reasonably acceptable to Lender. Grantor, upon request of Lender, will deliver to Lender fram time to time the
policies or certificates of insurance in form satisfactary to Lender, including stipulations that coverages will not be
cancelled or diminished without at leasl thirty (30} days prior written nolice to Lender. €ach insurance policy also
shall include an endorsement providing that coverage in favor of Lender will nat be impaired in any way by any act.
omission or default of Grantor or any other person. The Real Properly is or will be located in an area Gesignatad by
the Administrator ef the Federal Emergency Management Agency as a special lood hazard area. Grantor agrees to
oblain and maintain Federal Flood Insuranca. if avadable. for the full unpaid principal balanca of the loan and any
prior liens on the property sacuring the loan, up to the maximum policy limits set under the National Flaad
Insurance Program, or as otherwise required by Lender. and to maintain such insuranca for the term of the loan

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property. Lender may
make proof of loss if Grantor fails to do so within fifteen (15) days of the casually. Whether or not Lander's
security is impaired, Lender may, at Lendars eleclion, receive and retain the proceeds of any insurance and apply
the proceeds to the reduclion of the indebtedness, payment of any lien affecting ithe Property, o the restoration
and repair of the Property. If Lender elects to apply the proceeds to restoration and repair. Grantor shall repair or
replace the damaged or destroyed improvements in @ manner satisfactory 10 Lender. Lender shall, upan
satisfactory proof of such expenditure, pay or reimburse Grantor from the proceeds for the reasonable ¢osl of
repair of restoration if Grantor is not in default under this Deed of Trust. Any proceads which have not been
disbursed within 180 days after their raceipt and which Lender has not committed to the repair or restoration of
the Proparly shall be used first to pay any amount owing to Lender under this Deed of Trust, then to pay accrued
interesl, and the remainder. if any. shall be applied to the principal balance of the Indebtedness. |If Lender haids
any proceeds after payment in {ull of the Indebtedness, such proceeds shall be paid withaut intefest to Grantor as
Grantor's interests may appear.

Grantor's Report on Insurance. Upon raquest of Lender, however not more than once a year. Grantor shail furnish
to Lendar a report on each existing policy af insurance showing: (1) the name of the insurer. {2) the risks
insured: (3) the amount of the policy: (4) the proparty insured, 1he then cument replacement value of such
property, and Ihe manner of determining thal value; and (5) the expiration date of the policy. Grantor shall. upan
request of Lender, have an independent appraizer satisfactory to Lender determine the cash value replacement cost
of the Property.
LENDER'S EXPENDITURES. If any action of proceeding is commenced that would materially affect Lender's interest in
the: Property or if Grantor fails to comply with any provision of this Deed of Trust or any Related Documents, incdluding
but not limited 1o Grantor's failure to discharge or pay when due any amounts Gramtor is required t¢ dischange or pay
under this Deed of Trust of any Related Documents. Lender on Grantor's behalf may (but shall not be obligated to) take
any action that Lender deesns appropriate, including but nat timited o discharging or paying all laxes. Iiens.vsecurity
interests. encumbrances and other claims, at any time levied or piaced on the Property and paying all costs for insuring,
maintaining and preserving the Property. All such expenditures incurred or paid by Lender for such purposes will then
bear interest at the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by
Grantor, All such expenses will becerme a part of the Indebtedness and, at Lender's option, will (A) be payable on
demand. (B) be added 1o the balance of the Note and be apportioned among and be payable with any instaliment
payments to become due during either (1) the tenn of any applicable insurance policy; or (2) the remaining tenm of
the Note; o¢ (C) be treated as a batioon payment which will be due and payable at the Note's maturity. The Deed of
Trust also will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to
which Lender may be enfitled upon Default.

WARRANTY: DEFENSE OF TITLE, The following provisions relating to ownership of the Property are a part of this Deed
of Trust:

Title. Grantor warrants that, (a) Grantor holds good and marketable title of record Lo the Property in fae simple.
free and clear of all liens and encumbrances olher than those set farth in the Real Property description or in any
title insurance policy, title report, or final title opinion issued in favor of, and accepted by. Lendgr in c_onneclnon
with this Dead of Trust, and (b) Grantor has the fuli right, power. and authorily to executg and deliver Lhis Deed of
Trust to Lender.

Defense of Titte. Subject lo the exception in the paragraph above. Granior warrants and will forever defend the
fitle to the Property against the lawful claims of all persons. in the event any action of proceeding is commenced
that questions Granter's title or the inferest of Truslee or Lender under this Deed of Trust, Grantor shall gefend the
action at Grantor's expense. Grantor may be the nominal party in such proceeding, but Lender shall be entitled to
participate in the proceeding and to be representad in the pruceedh'lg by counsel of Lenders own choice. and
Grantor will deliver, or cause ta be delivered, to Lender such instruments as Lender may request from time fo time

to permit such panicipation.
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Compliance With Laws. Granlor warrants that the Property and Granter's use of the Proparty complies with all
existing applicable Yaws. ordinances, anu regulations of governmental authorities.

Survival of Representations and Warraaties. All representations. warranties, and agreements made by Grantor in
this Deed of Trust shall survive the execution and delivery of this Deed of Trust, shall be continuing in nature, and
shall remain in full force and effect until such lime as Grantor's Indebtedness shall be paid in full.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this Deed of Trust:

Proceedings. |f any proceeding in condernnation is filed, Grantor shall promptly notity Lender in writing, and
Grantor shall promptly teke such steps as may be necessary 1o defend the action and obtain the award. Gramtor
may be the nominal party in such proceeding, but Lender shall be entitied to participate in the proceeding and to be
represented in the procseding by counsel of its own choice all at Grantors expense, and Grantor will deliver or
cause to be delivered to Lender such instruments and decurmentation as may be requested by Lender from time to
time to permit such participation.

Application of Net P ds. If all or any parl of the Property is condemned by eminent domain proceedings or by
any proceeding or purchese in lieu of condemnation, Lender may at its election require that all or any partion of the
net proceeds of the awand be applied to the Indebledness or the repair or restoration of the Property. The net
proceeds of the award shail mean the award after payment of all reasonable costs, expenses. and attorneys’ fees
incurred by Trustee or Lender in connection with the condemnation.

IMPQOSITION OF TAXKES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions relaling
to gowernmental taxes, fees and charges are a part of this Deed of Trust:

Current Taxes, Fees and Charges. Upon request by Lender. Granlor shall execute such documents in addition to
this Deed of Trust and lake whatever olher action is requesied by Lender to perfect and continue Lender's lign on
the Real Property. Grantor shall reimburse Lender for all taxes, as described below, together with all expensas
incurred in recording, paracting or continuing this Deed of Trust, including without limitation all taxes, fees,
dosumentary stamps. and other charges for racording or registering this Deed of Trust.

Taxes. The following shall constitute taxes to which this section applies: (1} a specific tax upon thig type of
Deed of Trust or upon all or any part of the Indebtedness secured by this Deed of Trust, (2) a specific tax on
Grantor which Grantor is authorized or required 10 deguct from payments on the Indebtedness secured by this type
of Deed of Trust: (3) atax on this type of Deed of Trusl chargeable against the Lender or the halder of the Note;
and (4} a specific tax on ali or any porfion of the Indebtedness or on payments of principal and interest made by
Grantor.

Subsequent Taxes. if any lax to which this section applies is enacted subsequent to the date of this Deed of
Trust, this event shall have the same effect as an Event of Default, and Lender may exercise any or all of its
available remeckes for an Event of Default as provided below unless Grantor either (1) pays the tax before it
becornes delinquent, of {2) contests the tax as provided above in the Taxes and Liens section and deposits with
Lender cash or a sufficient corporate surety bond or other security satisfactory to Lender.

SECURITY AGREEMENT: FINANCING STATEMENTS. The foliowing provisions relating 1o this Dead of Trust as 8
securily agreement are a parl of this Deed of Trust:

Security Agreement. This instrument shall constitule a Security Agreement to the exient any of the Property
constitutes fixtures, and Lender shall have all of the rights of a secured parly under the Uniform Commercial Cede
as amended from time 1o time.

Security Interest.  Upon request by Lender. Grantor shall take whatever action is requested by Lender to perfect
and continue Lender's security interest in the Rents and Personal Property, In addition to recording this Deed of
Trust in the real property records, Lender may, at any time and without further authorization from Grantor. file
executed counterpans, copies or reproductions of this Deed af Trust as a financing statement, Granior shall
reimbursa Lander for all expenses incumred in perfecting or continuing this security interest. Upon default, Grantor
shall nol remave. sever or detach the Personal Property from the Property. Upon default. Grantor shalt assemble
any Personal Property not affixed to the Praperty in @ manner and al a place reasonably convenient to Grantor and
Lender and make it available to Lender within three (3) days after receipt of wrilten demand from Lender 1o the
extent permitted by applicable faw.

Addresses. The mailing agdresses of Grantor (debtor) and Lender {secured party) from which information
concerning the security interest granted by this Deed of Trust may be obtained (each as required by the Uniform
Commercial Code) are as stated on the first page of this Deed of Trust.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances and
altorney-in-fact are a part of this Deed of Trust:

Further Assurances. At any time. and from time 1o time. upon request of Lender, Grantor will make, execute and
deliver, or will cause to be made, executed or delivered, to Lender of 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 places as Lender may deem appropriale, any and all such mortgages, deeds of trust. security deeds, security
agreements, financing staterments, continuation statements, instruments of further assurance. certificates, and
other documents as may, in the sale opinion of Lender, be necessary or desirable in order to effectuate. complete,
perfect. continue, or preserve (1)  Granter'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 owned or hereafter acquired by Grantor. Unless prahibited by law or Lender agress 1o the:
conlrary in writing, Grantor shall reimburse Lender for all costs and expenses incurred in connection with the
matiers referred to in this paragraph.

Attorney-in-Fact If Grantor fails to do any of the things referred to in the preceding paragraph, Lender may do 5¢
for and in the name of Grantor and at Grantor's expense. For such purposes, Grantar hereby imevocably appoints
Lender as Grantors attomey-in-fact for the purpose of making. executing, delivering, filing. recording, and doing all
other things as may be necessary or desirable, in Lencer's scle opinion, to accomplish the matters refared to in
the preceding paragraph.
FULL PERFORMANGE. If Grantor pays ali the Indebtedness when due, and otherwise performs all the olligations
imposed upon Gerantor under this Deed of Trust. Lender shall execute and celiver to Trustee a request for full
reconveyarice and shall execute and deliver o Grantor suitable staternents of termination of any financing statement on
file evidencing Lenders security interest in the Rents and the Pergonal Property. Any reconveyance fee shall be paid by
Grantor, if permitted by applicable law. The grantee in any reconveyance may be destribed as the "parson or persons
legally entitled thereto”. and the recitals in the reconveyance of any matters or facts shall be conclusive proof of Ihe
truthfulness of any such matters or facts.

EVENTS OF DEFAULT, Each of the following, at Lender's option. shall constitute an Event of Detault under this Deed
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of Trust:
Payment Default. Grantor fails to make any payment when due under the Indebtedness

Other Dofaults, Grantor fails to comply with or to perform any other term. obligation. cavenant or condition
contained in this Deed of Trusi or in any of the Related Documents of to comply with or to perform any term,
obrgation, covenant or condition contained in any other agreement between Lender and Grantor.

Complignce Default. Failure to comply with any other term, obligation, covenant or congition contained in this
Deed of Trust, the Note or in any of the Related Documents.

Default on Other Paymants. Failure of Grantor within tha time required by this Deed of Trust 1o make any payment
for taxes or insurance. or any other payment necessary to pravent filing of or to effect discharge of any lien.

Default in Favor of Third Parties. Showid Grantor default under any loan. extension of credit, security agreement.
purchase or sales agreement, or any other agreement, in faver of any other creditor or person that may matenially
affect any of Grantor's property ar Granter's ability to repay the Indettedness or Grantor's ability to perform
Grantor's obligations under this Deed of Trust or any of the Related Documents.

False Statements. Any warranty, representation or statlement made or furnished to Lender by Grantor or on
Grantor's behalf under this Deed of Trust or the Related Documents is false or migleading in any material respect.
either now or at the time made or furnished or becomes false or miskeading at any time theraafter

Defective Collateralization. This Deed of Trust or any of the Related Documents cdases to be in full force and
etfect (including failure of any collateral document to create a valid and perfected security interest or lien) at any
time and for any reason.

Deoath or insolvency. The dissolution of Gramior's (regardiess of whether election (0 continue is made), any
member withdraws from the limited liagility company. or any other termination of Grantor's existence as a going
business or the death of any member, the insalvency of Grantor, the appointment of a receiver for any part of
Granter's property, any assignment for Ihe benefit of creditors, any type of credilor workout. or the
commencement of any proceeding under any bankruptcy o insolvency laws by or against Grantor.

Craditor or Forfeiture Proceedings. Commencement of forecicsure or forfeiture proceadings, whether by judicial
proceeding, self-help, repossession or any other method, by any creditor of Grantor or by any governmental agency
against any property securing the Indebtedness. Thig includes a garnishment of any of Grantor's accounts,
including deposit accounts, with Lender. However, this Event of Default shall not apply if there is a good faith
dispute by Grantor as to the validity or reasonzbleness of the ciaim which is the basis of the creditor or forfeiture
proceeding and if Grantor gives Lender wrilten nolice of the crediter or forfeiture proceeding and depasits with
Lender meonies of a surety bond for the creditor or forfeiture proceeding, in an amount delermined by Lender, in its
g0l discretion. as being an adequate reserve or bond for the dispute.

Broach of Other Agreement. Any breach by Grantor under ihe terms of any cther agreement betwaen Grantor and
Lender that is not remedied within any grace period provided therein, including without limitation any agreement
conceming any indet or other obligation of Grantor to Lender, whether existing now or later.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the
Indebtedness of any Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability
under, any Guaranty of the Indebtedness.

Adverse Change. A material acverse change occurs in Grantors financial condition, or Lender believes Lhe
prospect of payment or performance of the Indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default oocurs under this Deed of Trust, at any time thereafter,
Trustee or Lender may exercise any one or mare of the following rights and remedies:

Elaction of Remedies. Election by Lender 1o pursue any remady shall not exclutde pursuit of any othar remedy, and
an elaction to make expenditures or to take aclion to perform an obligation of Grantor undet this Deed of Trust.
after Grantor's failure o perform. shall not affect Lender's right lo declare a default and exercise its remeédies.

Accolerate Indebtednaesa. Lender shall have the right at its option to declare Ihe entire Indebledness immediately
due and payable, including any prepayment penaity which Grantor would be required to pay.

Foretlosure. WYith respect to all or any part of the Real Property, the Trusiee shall have the right to exercise its
power of sale and to foreclose by notice and sale, and Lender shall have the right to foreclose by judicial
foreclasure, in either case in accordance with and to the full extent provided by applicable law.

UCC Remedies. With respect to all or any part of the Personal Propeny. Lender shall have all the rights and
remadies of a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice to Granter 10 take possession of and manage the
Property and collect the Rents. including amounis past due and unpaid. and apply the net pro_oeeds. over and
above Lender's costs. against the Indebledness. In furtherance af this righl. Lender may require any tenant or
other user of the Property lo make paymenls of rent or use fees directly 10 Lender. If the Rents are cellected by
Lender. then Grantor imevocably designales Lender as Grantor's attorney-in-fact to endorse instruments received in
payment thereof in the name of Grantar and 1o negotiate the same and collect the proceeds. Payments by tenants
or other users 1o Lender in response to Lender's demand shail satisfy the obligalions for which the payments ase
made. wheiher or nol any proper grounds for the dgemand existed. lLender may exercise its rights under this
subparagraph either in person, by agent, or through a receiver.

Appoint Receiver, Lender shall have the right 1o have a receiver appoinled 10 take passession of all or any part af
the Property, with the power to protect and preserve the Property, to operale the Property preceding or pending
foreclosure or sale. and to coliect the Rerts from the Property and apply the pmueeqs, over and above the cost ?I
the receivership. against Ine Indebledness. The receiver may serve withoul bond if permitted by (aw. Lenders
right to the appointment of a receiver shall exisi whether or not the apparent vaiue of the Property exceeds the
Indebtedness by a substantial amount. Employment by Lender shail not disquaiify a person from serving as a
receiver.

Tenancy at Sufferance. |f Grantor remaing in possession of the Property after the Property is sold as provided
above of Lender otherwise becomes entitied to possession of the Property upon dafault of Grantor, Grantor shall
become a tanant at sufferance of Lender or the purchaser of the Property and sh_all, at Lender's option. either (1)
pay a reasonabie rental for the use of the Property. or (2) vacate the Property immediately upon the demand of
Lender.

Othet Remadies. Trustee or Lander shall have any other right or remedy provided in this Deed of Trust or the Note
or available at law of in aguity.

Notice of Sale. Lender shall give Grantor reasonable notice of the time and place of any public sale of the Persanal
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Praperty or of the time after which any private sale or other intended disposition of the Persanal Property is Lo be
made. Reasonable notice shall mean notice given at least ten (10) days before the time of the sale or disposition.
Any sale of the Personal Properly may be made in conjunction with any sale of the Real Property.

Sake of the Property. To the extent permitled by applicable law. Granior hereby waives any and all rights to have
the Proparty marshalled. In exerciging ite rights and remedies. Lhe Trustee or Lender shell be free to sell ali or any
part of the Property together or separately, in one sale or by separale sales. Lender shall be enlitled to bid at any
public sale on all or any portion of the Property.

Attorneys’ Fees; Expenses, If Lender institutes any suit or action to enforce any of the terms of this Deed of
Trust, Lender shall be entitled to recover auch sum as the court may adudge reasonable as attorneys' fees at trial
and upon any appeal. Whether or not any court action is invaived. and to the extent not prohibited by law. all
reasonable expenses Lender incurs that in Lenders opinion are necassary at any time for the protection of its
interest or the enforcement of its rights shall become a part of the Indabledness payable on demand and shall bear
interest at the Note rate from the date of the expenditure until repaid. Expenses covered by this paragraph include,
without fimitation, however subject to any limits under applicable law. Lender's attorneys’ fees and Lender's legal
expenses, whether or not there is a lawsuit, incduding attorneys’ fees and expenses for bankruptcy proceedings
(including efforts to modily or vacate any automatic stay or injunction). appeals, and any anticipaled post{judgment
colleclion services. the cosl of searching records, oblaining title reports (including foreclosure reports), surveyors'
reports, and appraisal fees, title insurance. and fees for the Trustee, to the extent permitted by applicable law.
Grantor also will pay any count costs, in addition to all other sums provided by (aw.

Rights of Trustea. Trustee shall have all of the rights and duties of Lender as sel forth in this section.

POWERS AND OBLIGATIONS OF TRUSTEE. The following provisions relating to the powers and obligations of Trustee
(pursuant to Lender's instructions} are part of this Deed of Trust:

Powers of Trustea. In addition to all powers of Truslee arising as a matter of Jaw, Trustee shall have the power to
take Ihe lollowing actions with respect lo the Property upon the written request of Lender and Grantor: (a) join in
preparing and filing a map or plat of the Real Property, including the dedication of streets or other sights to Ihe
public; {b} join in granting any easement or crealing any restriction on the Real Property: and (c) join in any
subordination or othar agreement affecting this Deed of Trust or the interest of Lender under this Deed of Trust.

Ovligations to Notily. Trustee shall not be obhigatad to notify any other party of a pending sale under any other
trust deed or lien, or of any aclion or proceeding in which Grantor. Lender. or Trustea shall be a party. unless
required by applicable law. of unless the aclion of procesding is brought by Trustee,

Trustee. Trustee shall meet all qualifications cequired for Trustee under applicable law. In addition te the rights
and remedies set farlh above. with respecl to all or any part of the Property, the Trustee shall have the right to
foreciose by notice and sale, and Lender shall have (he right to foreclose by judicial foreclosure, in either case in
accordance with and to the full extent provided by applicable law.

Successor Trustea. Londer, at Lender's option, may from time to time appoint a successor Trustee to any Trustee
appointed under this Deed of Trust by an instrument executed and acknowledged by Lender and recorded in the
office of the recorder of SKAGIT County, State of Washington. The instrument shall contain, in addition to ali
other matters required by state law. the nameg of the ariginal Lender, Trustee, and Grantor, tha back and page or
the Auditor's Fle Number where this Deed of Trust is recorded, and the name and address of the successor
trusiee, and the insirument shall be executed and acknowledged by Lender of its successors in interest. The
successor truslee, without conveyance of the Praperty. shall succeed to all the title, power, and duties conferred
upon the Trustee in this Deed of Trust and by applicable law. This procedure for substitution of Trustee shall
govern to the exclusion of all athar provisions for substitution.

NOTICES. Subject to applicable law, and except for notice required or allowed by law 1o be given in another manner.
any nolice required la be given under this Deed of Trust, Including without limitation any notice of default and any
notice of sale shall be given in writing, and shall be effective when actually delivered, when actually received by
telefacsimile {unless olherwise reguired by (aw), when deposited with & nationally recognized cvernight courier, or, if
mailed. when deposited in the Uniled Stales mail, as first class, certified or registered mail postage prepaid, directed to
the addressas shown near the baginning of Ihis Deed of Trust. All copies of notices of foreciosure from the holder of
any lien which has priority over this Deed of Trust shall be sent to Lender's address, 35 shown near the beginning of
this Deed of Trust. Any party may change its address for notices under this Deed of Trust by giving farmal written
notice to the other parties, specifying that the purpose of the naotice is to change the party’s address. For notice
purposes, Grantor agrees 10 keep Lender informed at all times of Grantor's current address. Subject to applicable law,
and except for notice required or allowed by !aw to be given in another manner, if there is more than one Grantor, any
notice given by Lender to any Granlar is deemed to be notice given to all Grantors.

ASSOCIATION OF UNIT OWNERS. The following provisions apply it the Real Property has been submitted to wnit
ownership law or similar law for the establishment of condominiums or cooperative ownership of the Real Property:

Power of Attarney. Granter grants an irrevecable pawer of attorney to Lender to vote in Lender's discretion on
any matier that may come before the association of unit owners. Lender shall have the right to exercise this
power of altorney only after Granter's default; however, Lender may decline to exercise this power as Lender sees
fit

Insurance. The insurance as required above may be carried by the association of unit owners on Grantor's behalf.
and the proceeds of such insurance may be paid to the association of unit owners far the purpose of repairing of
reconstructing the Property. If not so used by the assaciation, such proceeds shall be paid to Lender.

Default Grantor's failure 1o perform any of the obligations imposed en Grantor by the geclaration submitting the
Real Property to unit ownership, by the bylaws of the association of unit owners, of by any rules or regulations
thereunder, shall be an event of default under this Deed of Trust. If Grantor's intersst in the Real Property is a
leasehold interest and such property has been submitted to unit ownership. any failure by Grantor to perform any
of the obligations imposed on Granior by the lease of the Resl Property from its owrer. any default under such
lease which might result in termination of the lease as it pertains to the Real Property, ar any failure of Grantor as
a member of an association of unit owners to take any reasonable action wilhin Grantor's power to prevent a
default under such lease by the assaciation of unit owners or by any member of the association shall be an Evert
of Default under this Deed of Trust.

DUE ON SALE. The properly shall not be transferred without the Beneficiary's prior writlen consent, The fellowing
shall be considered "transfers® for purposes of this paragraph, whether occurring voluntarily. invoiurtarily, of by
operation of law:

(8) The sale (by contract or olherwise}, conveyance or other transfer of the properly or any part of or interest in the
propery, and

{b) The creatien of any encumbrance against or upon the praperty; and
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(c} If Grantor is a conporation, the transfer of more than twenty five percent {25%) of its voling shares; and

(@) If Grantor is a general or limited parinership, the transfer of more than twenty five percent (25%) of the general
pariners’ interests {including any transfer of more than twenty five percent (25%) of the voting shares of any single
general partner or group of general pariners awing such percentage).

Any such transfer without Beneficiary’s prior written consent shal constitute an event of default under this Deed of
Trust and shall give 1o Beneficiary the right to declare all sums secured by this Deed of Trust immediately due and
payable. This right may be exercised at any time after a transfer. Acceptance of ane or more monthly payments on the
Note secured by this Deed of Trust from a party other than Grantor shall not censtitute the waiver of Beneficiary's right
under thig paragraph. This provision shall apply to each and every sale, transfer. conveyance or encumbrance whether
aor nat Beneficiary has consented o waived its rights. whether by actiocn of non-action in connection with any prior sale,
transfer. conveyance or encumbrance, whether ona or more, if Beneficiary declares the sums secured heéreby to be
immediately due and payable in accordance with this paragraph, and grantor fails to pay such sums. Beneficiary may
exercise any and all rights to sell the property in accordance wilh covanants of this Deed of Trust.

Not withstanding the foregoing, Beneficiary will allow 8 Small Business Administration (SBA) 504 (second lien) which
shail nat be considered a “transfar” for the purpose of this paragraph,

At Beneficiary's sole oplion. after approving the credit worthiness of the proposed purchasers, Beneficiary may consent
to a sale. conveyance or transfer of said properly. If Beneficiary consents lo a transfer other than as defined in
subparagraph (b) above, Grantor shall pay Beneficiary a fee equal to one percent {(1%) of the then unpaid balance of lhe
Note secure{d by this Deed of Trust and Beneficiary may increase the interest rate and/or margin on the Note secured by
this Deed of Trusl.

MISCELLANEQUS PROVISIONS. The fallowing miscellaneous provisions are a part of this Deed of Trust:

Amendments. This Deed of Trust, logether with any Retated Documents, constitules the entire understanding and
agreement of the parties as to the matters set forth in this Deed of Trust. No alteration of or amendment to this
Deed of Trust shall be effective unless given in wriling and signed by the parly or parties sought to be charged or
bound by the alteration or amendment.

Annual Reports. if the Property is used for purposes other than Grantor's residence, Grantor shall fumish to
Lender. upon requeat, a certified statement of net uperating income received from the Property during Grantor's
previous fiscal year in such form and detail as Lender shall require. "Met operating income" shall mean all cash
receipts from the Property less all cash expenditures made in connection with the operation of the Property.

Caption Headings. Caption headings in this Dead of Trust are for convenience purposes only end are not to be
used 1o inlerpret or define the provisions of this Deed of Trust.

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

Govorning Law. This Daed of Trust will be governed by federal (aw applicabls to Lender and, to the extert not
praempted by federal law, tha laws of the State of Washington without regard to its conflicts of law provisions.
This Deed of Trust has been accopted by Lender In the State of Washington.

Choice of Yenue. If there is 2 lawsuit. Grantor agrees upon Lenders request to submit to the jurisdiction of the
courts of King County, Slate of Washington,

No Waiver hy Lender. Lender shall not be deemed to have waived any rights under this Deed of Trust unless such
waiver is given in writing and signed by Lender. No delay or omigsion on the part of Lender in exercising any right
shail 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 prejudica or constitule a3 waiver of Lenders right otherwise 1o demand sirict compliance with that
provision or any other provision of this Ceed of Trust. No prior waiver by Lender, nor any course of dealing
between Lender and Granter, shalt constitute a waiver of any of Lenders rights or of any of Grantor's gbligalions
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 constitute continuing consent 1o subsequent instances where
such consent is required and in all cases such consenl may be granted or withheld in the sole discretion of Lender.

Severabliity. If a court of competent jurisdiction finds any provision of this Deed of Trust to be illegal, invalid, or
unenforceable as o any circumstance, that finding shall not make the offending provision illegal, invalid, or
unenforcoable as to any other circumstance. I feasible, the offending provision shall be considered modified so
that it becomes legal. valid and enforceable. If the offending provision cannot be s modified, it shall be
considered deleted from this Deed of Trust. Unless otherwise required by law, the iliegality, invalidity. or
unenforceability of any provision of this Deed aof Trust shall not affect the iegality. validity or enforceabikty of any
other provision of this Deed of Trust.

Succeasors and Assigns. Subject lo any limitations stated in this Deed of Trust on transfer of Granlor's interest,
this Deed of Trust shall be binding upen and inura to the benefit of the partias, their successors and assigns. If
ownership of the Propeny becomes vested in a person other than Grantor, Lender, withoul 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 withoul releasing Grantor from the obligations of this Deed of Trust or liability under the Indebtedness.

Time is of the Essence. Time is of the essance in the performence of this Deed of Trust,

Waive Jury. All parties to this Daed of Trust hareby waive the right 1o any jury trial in any action, proceeding, or
counterclaim brought by any party against any other party.
Waiver of Homestead Exemption. Grantor hereby releases and waives all rights and benefits of the homestead
examption laws of the State of Washington as to all Indebledness secured by this Deed of Trust.
DEFINITIONS. Tha following capitalized words and terms shall have the lollowing meanings when used in this Deed of
Trust, Unless gpecilically stated to the contrary, all references to dollar amounts shall mean amounts in lawful money
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 1o such terms in the Unitorm Commercial Code:

Beneficiary. The word "Beneficiary” means HERITAGE BANK, and its suctessors and assigns.

Borrower. The word “Barrower' means THORNTON VENTURES HOLDING, LLC and includes ail co-signers and
co-makers signing the Note and all Lheir successors and assigns.

Deed of Trust. The words "Deed of Trust® mean this Deed of Trust amang Grantor, Lender, and Trustee, and
includes without kimitation all assignment and security interest provisions relating to the Personal Praperty and
Rents.
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Default. The word "Defauit” means the Default set forth in this Deed of Trust in the section titled “Defaolt”.

Event of Default. The words “Event of Default” mean any of the evems of defaul set forth in this Deed of Trust in
the evenis of defaull seclion of this Deed af Trust.

Grantor. The word "Grantor™ means THORNTON VENTURES HOLDING. LLC.

Guarantor. The word “Guarantor™ means any guarantor, surety, of accommodalion party of any or all of the
Ingebtedness

Guaranty. The word “Guaranty” means the guaranty from Guarantor to Lendev, including without limitation a
guaranty of all or part of the Note.

Improvemants. The word "Improvements” means all existing and future improvements, buildings, sttuctures,
mobile homes affixed on the Real Property, facilities, additions, replacements and other construction on tha Real
Propetty.

Indebtednese. The word "(ndebtedness’ means all principal, interest, and other amounts. ¢osts and expenses
payable under the Note or Related Documents, together with all repewals of, extensions of, modifications of,
consclidations 0f and substitutions for the Note or Related Documents and any amounts expended or sdvanced by
Lender lo discharge Grantar's obligations or expenses incurred by Trustee ar Lender lo enforce Grantar's
obligations under this Deed of Trusl, legether with interest on such amounts as provided in this Qeed of Trust.

Lender, The word “Lender” means HERITAGE BANK, its successors and assigns.

Note. The word “Note® means the pramissory note dated May 29, 2019, in the original principal amount
of $210,000.00 from Grantor to Lender. together with all renewals of. extensions of. modifications of,
refinancings of, consolidations of, and substitutions for the promissory note or agreerment. NOTICE TO GRANTOR:
THE NOTE CONTAINS A VARIABLE INTEREST RATE.

Paersonal Property. The words "Personal Property” mean all equipment, fixtures, and other articles of parsonal
properly now or hereafter owned by Grantor, and now or hereafter attached or affixed to the Real Property;
tegether with all accessions, paris. and additions 1o, all replacements of, and all subslitutions for, any of such
property; and together with all issues and prefits thereon and preceeds (including without limitation afl insurance
proceeds and refunds of premiums) from any sale or other dispesition of Lhe Property.

Property. The word “Property” means collectively the Real Properly and the Personal Property.

Real Property. The words “Real Praperty” mean tha real property, interests and rights. as further described in this
Deed of Trust.

Related Documents. The words "Related Documents™ mean all promissory notes, credit agreements, (oan
agreements, security agreements, morigages. deeds of trust. security deeds. collateral mortgages. and all cther
instruments, agreements and documenis, whether now or hereafter existing. executed in connection with the
Indebledness: provided. that guaranlies and envirenmentat indemnity agreements are not "Related Documents” and
are not secured by this Desd of Trust.
Rents. Tre worg ~Rents” means all present and future rents, revenues. income, fssues. royallies. profits, and
ather benefits derived from ihe Property.
Trustee. The word “Trustee" means Trustée Services. Inc., whose maliling address is P.O. Box 2980. Silverdale,
WA 98383 and any substitute or Successor trusteas.
GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS DEED OF TRUST, AND GRANTOR
AGREES TO ITS TERMS.

GRANTOR:

THORNTON VENTURES HOLDING, LLC

By:
BRET H THORNTON, Managing Member of THORNTON VENTURES
HOLDING, LLC
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT
)

STATE OF [_k) %
)se

COUNTY OF ,g V—m%;k )
5 20171 by iNGRID W

This record was acknowledged before me on }Dl @’ 1~
THORNTON, Managing Member of THORNTON VENTURES HOLDING, LLC and BRET H THORNTON, Managing Member

of THORKTON VENTURES HOLDING, LLG.
7
7 {Signature of notary W
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REQUEST FOR FULL RECONVEYANCE
. Trustea

The undersigned is the legal owner and holder of all indebledness secured by this Deed of Trust

To:
[ You are hereby
requested. upon payment of all Sums owing to you. to reconvey without warranty. to the persons entitied thereto. the

right, title ‘and intergsl now held by you under the Deed of Trust
Date: Beneflciary:
By:
its:
- WA
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