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SUBRDI\;A-HON AGREEWNT’!RST AMERICANTITLE CO.

THIS SUBORDINATION AGREEMEN1 is made as June 25, 1998, by and among the
State of Washington Department of Community, Trade and Eccnomic Development (“DCTED™)
(“Junior Lender”), Washington Alder, LLC, a Washmgton limited liability company
(“Borrower™), and CAPITAL CONSULTnNTS INC an .reoon corporation, as agent for certain
participant lenders (“CCI”).

Recitals -

A. Borrower has a leasehold interest in .hat cc-'tam rcal property located in Skagit
County (the “County™), Washington, more particularly descnbcd i Exhlblt A (the “Property™).

B. Pursuant to a Forest Products RLF Loan Am‘cement dated May 6, 1998 (the
“Junior Lender Loan Agreement’”), Junior Lender has agreed, such:CI to’ thc satisfaction of certain
terms and conditions, to provided certain financing (the Jun'or Lcnder 1o0an™) to Borrower.
Amounts advanced by Junior Lender pursuant to the Junior Lcnder Loan Agreement are:
(i) evidenced by, among other documents ang instruments, a prorm.)sory note datcd May 6, 1998
in the principal amount of $750,000.00, with a restated note to be made at alater date in an
amount up to $780,000.00 (the “Junior Lender Note™), and (i1) sccurcd ‘by-an Assignment of
Iease for Security Purposes dated May 6, 1998, which was recorded .on June 10, 1998, as
Auditor's No. 980610099 in the real property records of Skagit County, in Washington (the
“Junior Lease Assignment™), and (iii) secured by a Commercial Security Agreement ‘dated May
6, 1998 (“Security Agreement”). The foregoing documents and instruments . and- all other
documents and instruments executed by Borrower in connection with the J unior Lendcr Loan are
hereinafier referred to collectively as the “Junior Lender Loan Documcnts Y

C. Contemporaneously with the execution hereof, Borrowcr xs bormwmg
$10,000,000.00 from CCI (the “CCI Loan”). Thé CCI Loan will be secured by a Lcasebold Deed |

of Trust, Security Agreement, Assignment of Rents and Fixture Filing of the same date herewith, .

which shall be recorded in the real property records of the County contemporaneously herewith™

(the “CCI Trust Deed”). The CCI Trust Deed and all other documents 2nd instruments cxccutcd

by Borrower in connection with the CCI Loan are hereinafter referred to collectively as the “CCI{:

Loan Documents.”  RUBITOR'S ND. 9506250007
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D. As a condmon precedcnt to fundirg under the CCI Loan Documents, CCI has
required that Junior Lcnde; subordmatc the Junior Lender Loan Documents to the CCI Trust
Deed on the terms and condmons sct fo"th in this Agreement.

In consideration of the forcgomg and the mutual covenants of the parties contained
herein, and for other good and valua_ble ‘consideration. the receipt and adequacy of which are
hereby acknowledged, the pamcs agrcc as follows

1. Subordination bv J umor Lender Junior Lender hereby subordinates the lien of
the Junior Lease Assignment to the l:cn of. thc CCI Trust Deed, and all advances or charges made
or accruing thereunder, including any cxtensxons or renewals thereof, subject to the provisions
hereinafter set forth. CCI’s may exercise any and all remedies that it may have under the CCI
Loan Documents, or any of them, whcther at law or in equity, with respect to the Property, free of
any irterest of Junior Lender. The priorities specxfied in this Agreement are applicable,
irrespective of the time or order of acquiring title to, or of attachment, recording, or perfection of,
the liens on and security interests in the Propcrty, as evidenced by the Junior Lender Loan
Documents, the CCI Loan Documents, and any other document or instrument creating an interest
or lien in the Property. Sy

2. Notice of Default/Right to Cure--CCi Loan CCI sha.I give junior Lender notice
of any default by Borrower under the CCI Loan Documcnts at_the same time as such notice is
given to Borrower. In the event of any default by Borro‘ "u_nder the CCI Loan Documents,
Junior Lender shall have the right, but not the obligation, to cure ‘such default within the cure
period provided in the CCI Loan Documents with respect to such dcfault if any. The periods of
time, if any, within which Junior Lender shall have the nvht 1o cure Borrower’s default shall
commence on the date Junior Lender receives notice of Borrower's. default from CCL All sums
expended by Junior Lender in effecting any such cure shall be mmechately due and payable by
Borrower and shall bear interest at the rate of fifteen percent (15%) per annum from the date of
expenditure until paid. All such sums, with interest, shall constitute: addmonal indebtedness of
Borrower secured by the 3unior Lender Loan Documents {but subject 1o the subordination
provisions of this Agreement). -

3. Cross-Default. Any default by Borrower under the CCI Loan Docum nts shall be
and shall constitute a default under the Junior Lender Loan Documents. o i

4. Consent of Borrower. Borrower understands and agrees that the provxsxons hereof
are intended to define the relative rights of Junior Lender and CCI under the Junior Lender Loan
Documents and the CCI Loan Docurmzents, and that nothing contained herein shall impair, the
unconditional and absolute obligations of Borrower thereunder. By joining in the execution *of
this Agreement, Borrower acknowledges, agrees, and consents to all of the provisions hereof. . =~ .

o
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3. Junior Lcnderst hts_to Receive Payment. Provided that no event of default

exists under the CCI LoanDocuments Junior Lender shall be entitled to receive and accept

payments under the J unior Lender Loan Documerts a5, when. and to the extent the same are due,
but (a) Junior Lender shall accept no payment rendered before its due date under the Junior

Lender Loan Documents (mcludmgwwhout jimitation, any prepayment of principal), and
(b) following an event of default under the CCI Loan Documents, Junior Lender shall not ask,
demand, sue for, take, or receive fromBorrowcr the whole or any part of amounts due o7 to come

due under the Junior Lender Loan Dociiments unless and until all of Borrower'’s cbligations
arising under the CCI Loan Documcntshavcbccn paid or satisfied in full.

6.  Miscellaneoys Provisions. -

6.1 Binding Effect. The fi"ovisions of this Agreement shall be binding upon
and inure to the benefit of the parties hereto.and their respective heirs, SLCCessOTS, and assigns.

62  Waiver. Failure of any pa.ﬂyatanyu:nc to require performance of any

provision of this Agreement shall not limit such partysnghtto enforce such provision, nor shall
any waiver of any breach of any provision of this Agreement constitute a waiver of any
succeeding breach of such provision or 4 waiver of suchprowsmn itself.

6.3 Amendment. This Agreement may notbemﬁed or amended except by

the writien agreement of the partics. No attempted waiver of any provision of this Agreement
shall be binding unless in writing and signed by the partytobcund

64  Atomevs Fees. In the event a suit, acuonorother proceeding of any
nature whatsoever, including any proceeding under the U.S. Bankruptcy Code, is instituted in

connection with any CONtroversy arising out of this Agreememor to interpret Or enforce any

rights hereunder, the prevailing party shall be entitled to recover fro thc losing party its
attorneys’, paralegals’, accountants’, and other experts’ fees and -all ‘other fees, cOSIS, and
expenses actually incurred and reasonably necessary in connection therewith, as determined by
the court at trial or on any appeal or review. in addition to all other amounts provided by law.

6.5 Severability. If any term OF provision of this Agrecmcnt “fihc_‘_\:gpplii:ation
thereof to any person Or circumstance shall to any extent be heid : nvalid- or unenforcezble, the
remainder of this Agreement and the application of such term oOr prowsmnOpersons or
circumstances other than those 2s 10 which it is held invalid or unenforceable shall not be
affected thereby, and each term oOr provision of this Agreement shall be valid and enforceable to
the fullest extent permitted by law.

66 Integration. This Agreement contains the entire agreement and

understanding of the parties with respect to the subject matter hereof, and supersedes al pnor

and contemporaneous agreements among them with respect to such matters.
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6.7 Notxces ‘Notices under this Agreement shall be in writing and shall be
effective when actually’ dehvered or three (3) days after being deposited in the United States

Mails, certified, return receipt requested directed to the other party at the address set forth below,
or to such other address as the party may indicate by written notice:

"*"‘;,,,:f'Washln°t0n Alder, LLC
.~ OneMain Place

7 101'S.W. Mair Street, Suite 1800
Attn Mlchael L. Knobel

If to Borrower:

If to CCI: Capxtal Consultants Inc.
2300 S.W. First Avenue
Portlzgngd Oregon 97201
Atn.:. Einda Lucas.« COO

With a copy to: Lane Powell Spears Lubersky 1P
520 S.W. Yamhill Street
Portland, Oregon 97 04
Aun.: Bryan E. Pow._ll

If to Jurior Lender: State of Washmc'ton Department of Community, Trade and
Economic Development
906 Columbia Street Southwest

Olympia, Washington 98504-8300.&
Aln.: : .

6.8 Govemning Law. This Agreement shall be govem q by and construed in
accordance with the laws of the state of Washington. .

6.9 Inconsistent Provisions. In the event of any mconsxstcncy “between the
provisions of this Agreement and the provisions of the Junior I ender Loan Documems or the
CCI Loan Documents, the provisions of this Agreement shall control and :sh I' be’ bmdmg upon
the parties hereto.

6.10 Construction and Interpretation. The headings or mlcs of*”the seC‘nons of
this Agreement are intended for ease of reference only and shall have no effect whatsocver on the

construction or interpretation of any provision of this Agreement. The use in this Ag‘eement of

the words “including,” “such as,” and words of similar import following any ger.eral statement, .
term, or matter shall not be construed to limit such staiement, term, or marter in any. manncr,é
whether or not language of non-limitation (such as “without limitation™ or “but not limited to” ) is
used in connection therewith, but rather shall be deemed to refer to all other items or matters that
could reasonably fall within the scope of the general statement, term, or matter. All provisions of
this Agreement have been negotiated at arms length and this Agreement shall not be construed ,_
for or against any party by reason of the authorship or alleged authorship cf any provision kereof.
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Countc_.;: arts ~ This Agreement may be executed in one Or more

Wthh takcn togcr.her shall constitute one and the same instrumerit.

IN WITNESS W‘-—IEOF thc partms have executed this Agresment as of the date first

above written.
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Stte of Washington Department of
" Community, Trade and Economic

Development

~““Junior Lender”

WASPIINGTQN ALDER LLC
a Washington lmmted hablhty company

By:

Michasel CKHE)I P; Sident

CAPITAL CONSUL"‘AN:I‘ ,INC.
an Oregon corporation, as agent : or_ certain
participant lenders

Narnc ANaniy jefma/
Title:  /1te. Lréstdént
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conterparts, all of whxch takem togcﬂxcr shall constitute one and the same instrument.

IN WITNESS WHEREOF the partxcs have executed this Agreement as of the date first
above written.

bl?-‘z[qg

CHRISTLN_ 0. GREGO!RE
Attorney General

. State of Washington Department of
. Community, Trade and Economic Development .

WASHINGTON ALDER, LLC

a Washington limited Liability 017
# , Pre

an Oregon corporatlon, as 'agént' for certain
participant ienders

By:
Name:
Title:

“CCI”
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STATE OF WASHWG‘T.’N )
) SS

Icemfythatzknow or have sansfnctory evidence that J'ﬁl , who
appeared before me, and said pason acknowledged that ,j’ggé; ggnéclo& sigred this
instrument, ono 1e is authorized to execute the instrument and acknowledged it as
the Aos5:57an 3 .to be | frec and volunta of such parties for the uses and
purposes mentioned in this msu-umcnt.

.DA'IED _Qm 29,9 ql/ A~

;

r

L ‘W i on, reszd:ng at_ /e ,4 y

¢
Rl
7

My appomtmenx expn'es _gg,‘q //, 300/

-
)

-

STATE OF WASHINGTON )

) ss.
COUNTY OF )

I certify that I know or have satisfactory evidence that iﬁ/noéc / , who
appeared before me, and said person acknowledged that ___ "7 s:gned thas
instrusment, oarz oath stated that he is zuthorized to execute the mstrument and acknowledged it as

the fhescdenl to be the free and voluntary agt of such part.es for the uses and
purposes mentioned in this mstrument. /ﬂ

patED: £ Yun &4, 1198 Z

-

\.
4
fros

IR U TI ' NOTARY PUBLIC for the »atc\.:.-

My appointment expires.
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nMEMMMMumammﬂdng®mnwon _, 1998, by
as of Capital Consultants, In¢. as Agent for
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Notary Public for Ol'egon
My commission expires:
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County of Multnomah

his instrigment was acléﬁ:iiwiscdged before me on ,Q;_*&o-»& 27 , 1998, by

Zé ﬁ":z &:.,.46 as. ZM Lo ke of Capithl Consultants, inc. as Agent for
certain icipant lenders. -~

:»ﬁ NOTARY PUBLIC-OREGON
COMMISSION NO. 307524
MY CONDSSION EXPIRES FEB 10,2002
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EXHIBIT A

Real Property Description

Legal Description:

The South 966.00 feet of Lot 3 Skag:t County Short Plat No. 7-89, approved March 1, 1989, and
recorded March2, 1989 in Volume 8 of Short Plats, pages 112 and 113, records of Skagit County,

Washington, being a portion of the Southwest % of the Northwest % of Section 9, township 34
North, Range 3 East, W.M. A

EXCEPT the East 210.00 feet thereof;

AND EXCEPT any portion thereof lymg \Tonheasterly of a line drawn parallel with and 25 feet
Southwesterly of the Southwesterly bank of the emstmg drmnaoe ditch maintained by Drainage
District No. 19, running along the toe of the h111 i

SUBJECT TO AND TOGETHER WITH casemems rcservaUOns restrictions, covenants, liens
and other instruments of record. '

Situated in the County of Skagit, State of Washmgton

Assessor’s Property Tax Parcel Account Number(s): 340309-2-5-
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