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Lease Assignment, Assumption, Amendrﬁeﬁt, R@tiﬁcatinn, Consent And Nondisturbance Agreement

Reference Number(s} of Documents assigned or released:
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1. Brown & Cole, Inc. _ SKAG!T COUNTY WASHINGTON
2. Pacific Northwest Properties REAL ESTATE EXCISE TAX
Grantee(s) (Last name first, then first name and initials) g '_ JAN 2 % fUUd

1. Brown & Cole Stores, LLC * Amount Paid 5

2. General Electric Capital Corporation “Bkagit Co. Treasurer

By - /Zf,.- Deputy

Legal description: m —
Lots 9-17 and 20-24 “Parker Business Center” Yo e
Legal Description is on Exhibit A of document.

Assessor's Property Tax Parcel/Account Number(s):
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| LEASE ASSIGNMENT, ASSUMPTION, AMENDMENT, RATIFICATION, CONSENT

AND NONDISTURBANCE AGREEMENT

Store Name and No. Mount Vernon #15

~THIS =~ LEASE  ASSIGNMENT, ASSUMPTION, AMENDMENT,
RATIFICATION, CONSENT AND NONDISTURBANCE AGREEMENT (this
"Agreement") is.made by and between PACIFIC NORTHWEST PROPERTIES, a
Washington general. partnershlp ("Landiord™), BROWN & COLE, INC., a Washington
corporation ("Tenant"), and BROWN & COLE STORES, LLC, a Washington limited liability
company ("B&C Stores ") and-is consented to by U.S. BANK, N.A., a national banking
association, as successor 1n~1nterest to West One Bank, Washington (“Landlord’s Lender™).

RECITALS

A. Landlord, by that certain Lease Agreement dated March 12, 1996, as amended by a Lease
Assignment, Assumption, -Amendment, Ratification, Consent and Nondisturbance
Agreement dated January 24, 1997, a -Subordination, Nondisturbance Agreement and
Estoppel Certificate dated March 27,1996 (the “Subordination Agreement”), between and
among Landlord, Tenant and West One Bank, Washington, and a 2001 Amendment to
Lease and Agreement dated September 17, 200] (collectwely the “Lease™), leases to
Tenant certain real property located at 1515 West 18" Street, Mount Vernon, Skagit
County, Washington (the ‘Premises’). The Landlord’s right, title and interest in the
Premises and the Lease is encumbered by a Deed of Trust, Assignment of Rents and
Leases and Security Agreement dated March 29, 1996, in favor of West One Bank,
Washington (the “Fee Deed of Trust™). A Memorandum of the Lease was recorded on

under Recording No. L S oin the real property records
of Skagit County, Washington. R

B. Financing from General Electric Capital Corporation (the “Loan™), acting for itself and as
agent and/or collateral agent for other lenders (the “Lender”) has been sought for the
purposes of refinancing certain existing indebtedness of Tenant and for other purposes
related to the grocery store business currently conducted by Tenant e

C. Tenant has formed and is and expects to remain the majority member of B&C Stores, a
new Washington limited liability company. In connection with the’ Loan Tenant will
assign and transfer to B&C Stores, and B&C Stores will accept. and succeed to,
substantially all of the assets of Tenant used in Tenant’s grocery store busmess 1nc1u_d1ng
all of Tenant’s right, title and interest in, to and under the Lease (the "Tenant’s- Intereét‘")
The parties by this Agreement wish to provide for the consent of Landlord 10 the"j
substitution of B&C Stores for Tenant as the Tenant under the Lease. W
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_D;_:'_The Lease permits the Tenant’s Interest to be encumbered by a leasehold deed of trust,

. and-the Tenant’s Interest is presently encumbered by a leasehold deed of trust in favor of
* Bank of America National Trust and Savings Association (“Existing Lender”). The Loan
L. tobe- obtamed by B&C Stores from Lender will be used in part to refinance the
eutétanding indebtedness to Existing Lender secured by the existing leasehold deed of
trust against the Tenant’s Interest. The Loan is to be secured by a new leasehold deed of
trust.(the "Leasehold Deed of Trust") against the Tenant’s Interest in favor of Lender, for
itself and as-agent and/or collateral agent for the benefit of other lenders, which will
replace the existing leasehold deed of trust in favor of Existing Lender.

E. The parties desire that'the Lease be amended for the purpose of substituting B&C Stores
as the “Tenant” under the Lease, to substitute the Leasehold Deed of Trust as the
“Leasehold Deed of Trust” under the Lease, and to substitute the Lender as the “Tenant’s
Lender” under the Lease. The parties by this Agreement wish additionally to effectuate
such Lease amendments

F. The date on which the Loan closes for purposes of this Agreement shall be called the
"Effective Date." : .

ACCORDINGLY, the parties agree as follows

1. CONFIRMATION OF ASSIGNMENT ASSUMPTION. As of the Effective Date all
parties acknowledge, confirm and. consent to the conveyance and transfer (the
"Assignment") of the Tenant’s Interest from Tenant-to B&C Stores. As of the Effective
Date, B&C Stores hereby confirms its acceptance of the Tenant’s Interest and agrees to
assume each and every obligation associated with the Tenant’s Interest, including but not
limited to, the payment of all rental and other sums-which are and will become due and
payable under the Lease as of, or on and after, the Effective Date. The Assignment shall
result in a novation, by which B&C Stores shall be fully substmlted as the Tenant under
the Lease for all purposes. S

2. LEASE AMENDMENTS. As of the Effective Date:

1. All of the Tenant’s right, title and interest in and to the Lease is assigned and
conveyed to B&C Stores, and the Lease is amended to- change the name of the
“LESSEE” under the Lease to “Brown & Cole Stores, LLC,” a Washmgton limited
liability company.

2. All references to “LESSEE” in the Lease shall mean and refer to B&"C Stores -

3. Unless and until Tenant and Lender give written notice to Landlord to<the contrary,
Lender is fully substituted for Existing Lender as the “Tenant’s Lender” referred to in -
the Lease, and all references in the Lease to the “ Tenant’s Lender” shall mean ""and_. o
refer to “General Electric Capital Corporation, acting for itself and as agent. and/or_. e
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collateral agent for other lenders,” and to its and their respective successors and

_-assigns as beneficiary or beneficiaries of the Leasehold Deed of Trust.

'Uﬁie"ss__and until Tenant and Lender give written notice to Landlord to the contrary, all
“references in the Lease to the “Leasehold Deed of Trust” shall mean and refer to the

new --Leasehold Deed of Trust in favor of Lender.

The ﬁrst sentence of Section 32.1 (entitled “Tenant’s Right to Encumber Tenant’s

Leasehold” ) of the Lease is amended to read:

NotW1thstand1n‘g anything to the contrary provided by this Lease, Tenant may,
without the consent of Landlord, encumber this Lease and Tenant’s leasehold
estate by.a deed of trust (2 “Leasehold Deed of Trust”) executed at arms’
length in favor of’; any institutional lender (“Lender”).

The remainder of :Su__c_h“__Sectlen*BZ.l remains unchanged and in full force and effect.

3. NO OTHER MODIFICATION. Except as expressly set forth in this Agreement, all terms
and conditions of the Lease remain in full force and effect. Without limiting the
foregoing, Landlord and Tenant agree and -confirm that the legal description attached as
Exhibit A is the correct legal dESCI'lptIOI'l of the Premises or, if the Premises are located in
a shopping center, of such shopping center

4. LANDLORD’S RATIFICATION. Landlord represents and warrants to Tenant and
Lender as follows:

L.

5. LANDLORD’S CONSENTS. If and to the extent that Landlord’s consent may be 'reqll_'ifed__. }
by the Lease, Landlord consents to (a) the Assignment, (b) the encumbrance.of the .- -

The Lease as modified by this Agreeme'ht: eensﬁ:tutes the entire agreement between
Landlord and Tenant as to the leasing of the Premises and the Lease has not been
amended or modified except as set forth in this'Agreement.

The Lease is in full force and effect. Landlord has no outstanding claims against
Tenant pursuant to the Lease or otherwise; to the best knowledge of Landlord there are
no outstanding defaults by Tenant under the Lease; and“to the best knowledge of
Landlord there is no event or occurrence which, with the giving: of notlce or passage of
time, or both, will result in a default by Tenant under the Lease o

. As of the date of Landlord’s execution of this Agreement, Tenant s payment of all

sums due under the Lease (including without limitation common area maintenance,
pro rata share of real estate taxes, pro rata share of property insurance; pro rata share
of building operating expenses, pro rata share of utilities and services, and pro. rata
share of management charges) is current, : :
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Tenant’s Interest by the Leasehold Deed of Trust, and (c) the amendments to the Lease set
forth in this Agreement.

6_._. | CREDITING OF DEPOSITS. On the Effective Date, Landlord shall credit the amount ¢f
all depost_ts_ which Tenant has made with Landlord, if any, in B&C Store’s favor,

7. LANDi;ORJj?-s-.LENDER’S CONSENTS AND NONDISTURBANCE AGREEMENT.

7.1 Landlord’s Lender consents to (a) the Assignment, (b) the encumbrance of the
Tenant’s Interest by the Leasehold Deed of Trust, and (c) the amendments to the Lease set
forth in this Agreement

7.2 Landlord’s Lender idity 2 i
ameﬁded—byhth-m—ﬁg-reeﬁdenﬂ—md—fuﬁhet agrees that not\mthstandmg any default by
Landlord under the ‘Fee Deed: of Trust, the rights of the holder of the leasehold estate
under the Lease (“Holdei®) to possession and quiet enjoyment of, and all of Holder’s
rights under the Lease in and to, the Premises, shall not be disturbed by Landlord’s Lender
unless Holder is in default Linder_'the-;terms of the Lease beyond any cure period granted in
this Lease, as amended by this Agreement.&

Pecd—of—TFrust- For the purposes-of this-Section 7.2 only, the term “Lease™ shall be
deemed to include any New Lease as’ deﬁned in the Lease, as such Lease is amended by
this Agreement. ;

8. TENANT. Tenant represents and warrants to B’&C-Stores and Lender that the Lease as
modified by this Agreement constitutes the ‘entire ‘agreement between Landlord and
Tenant as to the subleasing of the Premises and the Lease has not been amended or
modified, except as set forth in this Agreement: :

9. SUCCESSORS AND ASSIGNS; RECORDING. The provisions of this Agreement shall
inure to the benefit of Tenant, B&C Stores, Lender. (for itself and as agent and/or
collateral agent for other lenders), each of the lenders for whom Lender or any successor
of Lender may act as agent or collateral agent, and all of their respective successors and
assigns, and shall be binding upon Landlord and Landlord’s successors and assigns. The
parties agree and consent to the filing of this document for recordmg in: Skaglt County,
Washington. -

10. NOTICES TO LENDER. All notices to Lender under the Lease or this Agreement shall
be in writing, sent by certain mail, and shall be addressed to Lender at the followmg
address: : =

General Electric Capital Corporation/Capital Fundmg, Inc
Attention: William A. Holley, Esquire

401 Merrit Seven, 2™ Floor

Norwalk, Connecticut 06856
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’ or such other address as the Lender hereafter may specify in writing to Landlord and to

| B&C Stores.

1_1. COUNTERPARTS This Agreement may be signed and acknowledged in one or more
counterparts cach of which shall be deemed an original but all of which together shall
constltute one. and the same document.

12. COMPLETION OF BLANKS. Each party executing this Agreement authorizes any title
insurance company causing this document to be recorded to insert recording numbers of
prekusly-recorded ‘documents, tax parcel or tax account numbers, and legal descriptions
in any blanks left by the parties in this document for such information.

THE REST OF THIS PAGE INTENTIONALLY HAS BEEN LEFT BLANK —
SIGNATURES AND ACKNOWLEDGEMENTS FOLLOW ON SUBSEQUENT PAGES

M MW\INIWMMWWUII\IIW
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DATED as of the Z@_md_ay of NeRAETE . 2001

' LANDLORD: TENANT:

PACIFIC NORTHWEST PROPERTIES, BROWN & COLE, INC.,
a Wﬁg‘@i_ngto@@neral partnership, a Washmgton corporatlon
(Slg ture)
Name. _) Al P R

Title: .b.c«a\qu Lﬂv‘um‘li\'

LANDLORD’S LENDER B&C STORES:

U.S. BANK,N.A., a nat10na1 bankmg BROWN & COLE STORES, LLC
association, (as successor: 1n—1nterest to West One a Washington limited liability company

B ™ .
ank, B?:/ //\_A/gfi/——-——‘-_‘

— ff at re)
(Signature) 4 7 Namey Yamss
Name: QMH/ Finktbbisae_ - Titlerd L enl) e m s\a,wr
Title: lfl(.é Téf_f/é’h# o

By:

"\\'\%MM\WWWW
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- _Aiithenﬁcaﬁon of Landlord:

""STATE OFUMEH—_(LJ% , ﬂ )

) ss.
COUNTY OF ;;,qq )
BE T REMEMBERED that on this Zta‘mday of petvhae , A.D. 2001,
before me, the undermgned a Notary Public in and for the County and State aforesald came

the of PACIFIC

N RTHWEST PROPERTIES a partnersh;p duly organized, incorporated and existing under and
by virtue of the laws of Washington, who is personally known to me to be the same person who
exccuted, as such officer, the within instrument of writing on behalf of said corporation, and such
person duly acknﬁW&ﬁ‘%?d the execution of the same to be the act and deed of said corporation.

e AR
,‘;( -"5\0“ 50 ot \
IS AN /(
; S\.'.é? \AOTARY ?“ f S - L.../ 7 /
7 G T e PR E NofatyPublicf and Tof the State of
4 puRvYC  ff , residing at{ gy Do
() ., o L T
B e
"H&I 2719 A T Print or type name: (AMLEE_MJAd0nS 0]
N OFWA% W S )
B, T - . . -
Use this space for notarlal stamp/seal . {"My Commission Expires: _% ! { i{ of

Authentication of Tenant:

STATE OF WASHINGTON )
) , )} ss.
COUNTY OF K1V & ) o
BE IT REMEMBERED, that on this gz day ofj ANUK Ry . AD. 2007,

before me, the undersigned, a Notary Public in and for the County and State aforesald came
JRES £, RripEeson)”  te Se. Vice FEES: . of BROWN & COLE,
INC., a corporation duly organized, incorporated and existing u_nder and___ by virtue of the laws of
Washington, who is personally known to me to be the same person who executed, as such officer,
the within instrument of writing on behalf of said corporation, and such person duly
acknowledged the execution of the same to be the act and deed of said corporatlon

Ny / '
2, P N L{M(\)‘\\I %’f’ : ' '
o Oy ;'\‘.:;:-.)O", Notary Public in and for the State. of
J},‘%;'. '5 2272 , residing atSEA}f é:
iz
m." z Print or type name MM/ /\/d!a/&?lf}
e 0
Use thléiﬁ%for nota@‘&i.s‘tamp/seal My Commission Expires: S -/ ‘&ﬁ-‘
A%y \vww e s
W ; T .
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A!::_Jﬂ_th_e.ntication of B&C Stores:

" STATE OF WASHINGTON )
L T gy ) ss.
COUNTY OF '-////\//7 )
BE T REMEMBERED, that on this /7 day of JANUBLY , AD. 200f’

before me, the und ned, a Notary Public in and for the County and State aforesaid, came
JRmeES - A&g VDERS PO the SE ., Vic& MRES  of BROWN & COLE
STORES, LLC., a limited liability company duly organized, formed and existing under and by
virtue of the laws of Washington, who is personally known to me to be the same person who
executed, as such officer, the within instrument of writing on behalf of said corporation, and such
person duly acknowledged'_the execution of the same to be the act and deed of said corporation.

,'- P" .......... 4_70‘!" i =y Lopleld
,; ':;.;3‘\65'04’ '{.;r.f%'!’ o Notary Public in and for the State of
/ § NiAg 3y g - i residing at.S S/,
U | PR ‘ %d
4# Y RusLic : ; T Print or type name: VA /\//(Mc‘?
(N BNy s )
4 0%, g o |
Use this &i@&ﬁ}r e -stamp;’gem My Commission Explres: Z ,/-—g?_{/
‘\\\.\\\“-

Authentication of Landlord’s Lender:

STATE OF WASHINGTON )]

COUNTY OF &Q%‘f’ ) A
BE IT REMEMBERED, that on thlsz day of ! Y(om bes” ., AD. 2001,

before me, the undersigned, a Notary Public in and for- the County -and State aforesald came
%b(tt E]Q[dmbg (A~ the 7 of US.BANK, N.A,, a

national banking association, who is personally known to me to be the same person who executed
as such officer, the within instrument of writing on behalf of said.national banking association,
and such persom: dul%acknowledged the exccution of the same to be the act and deed of said
bankmg association. :

i

p BB 7\-\‘.lurﬂuﬂlr‘““g’
~ »__.G ' g Pk, C b
“ G- S
74“ i PR
H e

Print or type name: Vﬂ lerie A (‘U(HS

My Commission Expires: ] C/l -'Ou
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EXHIBIT A
* “L.EASE MEMORANDUM, ASSIGNMENT, ASSUMPTION, AMENDMENT,
" RATIFICATION, CONSENT AND NONDISTURBANCE AGREEMENT

Pi‘oijerty Tax Parcel Nos.: see Exhibit B

Legal Description

LOTS 9 THROUGH ‘17, INCLUSIVE, AND LOTS20 THROUGH 24,
INCLUSIVE, “PARKER BUSINESS CENTER”, AS PER PLAT RECORDED IN
VOLUME 11 OF PLATS; PAGES 91 THROUGH %6, INCLUSIVE, RECORDS
OF SKAGIT COUNTY: _:WA_SH__INGTON.

TOGETHER WITH ALL'__'.OF=JA‘__‘( WAY LYING BETWEEN THE SOUTHERLY
EXTENSION OF THE WEST LINE OF LOT 9 (EXTENDED SOUTH TO THE
NORTH LINE OF LOT 16) AND THE WEST LINE OF 18TH STREET;

ALSO, TOGETHER WITH THE SOUTH ': OF JAY WAY LYING BETWEEN
THE SOUTHERLY EXTENSION OF THE WEST LINE OF LOT 9 (EXTENDED
SOUTH TO THE NORTH LINE OF LOT 16) AND THE NORTHERLY
EXTENSIONS OF THE WEST LINE OF LOT 17.

SITUATE IN THE CITY OF MOUNT- VERNON COUNTY OF SKAGIT,
STATE OF WASHINGTON.

\ﬂl\\lﬂlﬂIM\IWWIIN\IM\IM\IWM
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EXHIBIT B
"~ “LEASE MEMORANDUM, ASSIGNMENT, ASSUMPTION, AMENDMENT,
" " RATIFICATION, CONSENT AND NONDISTURBANCE AGREEMENT

Property Tax Parcel Nos.:

Legal Description

4367-000-009-0000 R80368
. 4367-000-010-0007 R80369
. 4367-000-011-0006 R80370
~ 4367-000-012-0005 R80371
4367-000-013-0004 R80372

. 4367-000-014-0003 R80373
7. 4367-000-015-0002 R80374
~4367-000-016-0001 R80375

- 4367-000-017-0000 R80376
4367-000-020-0005 R80379
4367-000-021-0004 R80380
4367-000-022-0003 R80381
4367-000-023-0002 R80382
4367-000-024-0001 R80383
4452-000-010-0003 . R82659
4452-000-011-0002 R82660
4452-000-012-0001 _R82661
4452-000-017-0006 - R82662 -

Sko ek !LWHEWLW e
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