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. LEASE ASSIGNMENT, ASSUMPTION, AMENDMENT, RATIFICATION, CONSENT
AND NONDISTURBANCE AGREEMENT

Store Name and No, Burlington Thrifty #44

THIS LEASE  ASSIGNMENT, ASSUMPTION, AMENDMENT,
RATIFICATION CONSENT AND NONDISTURBANCE AGREEMENT (this
"Agreement") is madé by and between THRIFTY PROPERTIES OF BURLINGTON, a
Washington general . partnership ("Landlord"), BROWN & COLE, INC., a Washington
corporation ("Tenant"), and BROWN & COLE STORES, LLC, a Washington limited liability
company ("B&C Stores”). -~

RECITALS

A. Landlord, by that certain Leasé dated April 1, 1969, as amended by an Addendum to
Lease dated November I1, 1993; by a Lease Amendment, Ratification and Consent
Agreement dated February 28 1994 and a Lease Assignment, Assumption, Amendment,
Ratification, Consent and Nondlsturbance ‘Agreement dated January 24, 1997 (collectively
the “Lease™), leases to Tenant certain’ real property located at 130 Fairhaven, Burlington,
Skagit County, Washington (the “Premises™). A Memorandum of the Lease was recorded
on under Recording No. . in the real property
records of Skagit County, Washington. < o

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

C. Tenant has formed and is and expects to remain the major_lty me__m_ber 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 aceept and succeed to,
substantially all of the assets of Tenant used in Tenant’s grocery store business, including
all of Tenant’s right, title and interest in, to and under the Lease (the "Tenant’s Interest").
The parties by this Agreement wish to provide for the consent of Landlord to the
substitution of B&C Stores for Tenant as the Tenant under the Lease T

D. The Lease permits the Tenant’s Interest to be encumbered by a leaseﬁold 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
to be obtained by B&C Stores from Lender will be used in part to refinance the™
outstanding 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'.._..-
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":_:'_iteelf 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 pames 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
“Lieaschold Deed of Trust” under the Lease, and to substitute the Lender as the “Lender”
under the Lease:. The parties by this Agreement wish additionally to effectuate such Lease
amendm'ents b,

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

ACCORDINGLY; _=t_he_' 'ﬁallfti_e_s.:_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 substituted as the Tenant under
the Lease for all purposes. :

2. LEASE AMENDMENTS. As of the Effective -D'été:;

1. All of the Tenant’s right, title and intérest 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 & CoIe Stores LLC ” a Washington limited
liability company. .

2. All references to “LESSEE” in the Lease shall mean and refer t:o.'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 “Lender” referred to in the
Lease, and all references in the Lease to the “Lender” shall mean arid refer to “General
Electric Capital Corporation, acting for itself and as agent and/or collateral agent for
other lenders,” and to its and their respective successors and a351gns as beneﬁmary or
beneficiaries of the Leasehold Deed of Trust. : X

4. Unless and until Tenant and Lender give written notice to Landlord to the 'eon'trar).f; 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. : : ’
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~ 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 description of the Premises or, if the Premises are located in
a shopping center, of such shopping center.

4, LL&NDE_QR@S---_RATIFICATION. Landlord represents and warrants to Tenant and
Lender as follows:

1. The Lease as 'j_nid_di_ﬁed by this Agreement constitutes the entire agreement between
Landlord -and- _T___en'ant__as to the leasing of the Premises and the Lease has not been
amended or modified except as set forth in this Agreement.

2. 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 notice or passage of
time, or both, will result na default by Tenant under the Lease.

3. As of the date of Landlord’s executlon 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 shate
of building operating expenses, pro rata share of utilities and services, and pro rata
share of management charges) is current.

5. LANDLORD’S CONSENTS. If and to the extent that Landlord’s consent may be required
by the Lease, Landlord consents to (a) the A551gnment (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. L :

6. CREDITING OF DEPOSITS. On the Effective Date, Landlord 'Shél_l credit the amount of
all deposits which Tenant has made with Landlord, if any, ih B&C* Store’s favor.

7. 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. -

8. SUCCESSORS AND ASSIGNS; RECORDING. The provisions of th1s Agreernent shall
inure to the benefit of Tenant, B&C Stores, Lender (for itself and as agent and/or
collateral agent for other lenders), cach of the lenders for whom Lender or any suceessor
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 assighs. The,
parties agree and consent to the filing of this document for recording in Skagit County,_- A
Washington. S
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9 NOTICES TO LENDER. All notices to Lender under the Lease or this Agreement shall
“obe-in ‘writing, sent by certain mail, and shall be addressed to Lender at the following
k address

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

401 Merrit Seven, 2™ Floor

Norwalk, Connecticut 06856

or such other address as the Lender hereafter may specify in writing to Landlord and to
B&C Stores. :

10. COUNTERPART.S:.__ThiS"Agfé_ement may be signed and acknowledged in one or more
counterparts, each of which -shal_l be deemed an original but all of which together shall
constitute one and the: S'am‘-e document

11. COMPLETION OF BLANKS Each party executing this Agreement authorizes any title
‘insurance company causing this do¢ument to be recorded to insert recording numbers of
previously-recorded documents, tax paljcel or tax account numbers, and legal descriptions
in any blanks left by the parties in this'de¢ument for such information.

THE REST OF THIS PAGE INTENT. IONALL_Y_HAS BEEN LEFT BLANK -
SIGNATURES AND ACKNO WLEDGEMENT S FOLLOW ON SUBSEQUENT PAGES
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' DATED as of the j_day of { )dobg , 2001

" LANDLORD TENANT:

THRIFTY PROPERTIES OF BURLINGTON BROWN & COLE, INC.,
: qto a Washington co oration

(Signature
Name _j‘l\\i\.—-,'}b— a‘i\'\t&q FAAA
Title: S v am D IJ’_L'&” | dats

B&C STORES:

BROWN & COLE STORES, LL.C

a Wasmngt@?md hablhty company

s _ (S],gn

Name, ARRL VRN FEVPN
Title: D vt v U g Kagn, daialy

!WWWMWOMWWWMW M
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_Aii.théntication of Landlord:

B 'ST:ATE-:OF T )
' ) ss.
COUNTY OF i )

BE IT REMEMBERED that on this \5' day of (D \-ab@( ., A.D. 2001,
before me, the under51gned a Notary Public in and for the County nd State aforesaxd came
2 Mide IWMhiem , the QHQO\ML’, Qa iAngx” of THRIFTY
PROPERTIES OF BURLINGTON, a partnership duly organlzed, 1né0rp0rated 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 acknowledgcd the execution of the same to be the act and deed of said

A

Notaf¥y Publlc and for the ét/te of

_LL residing at
L See  Yyoing

My Commission Expires: ‘| !5 r’é S

.| Print or type name:

Use this space for notarial stamp/séal E

Authentication of Tenant:

STATE OF WASHINGTON )
) ss.
coontyor KNG )

BE IT REMEMBERED, that on this /2 day’ ofJ_ ﬂMWQ RY , AD. 20012’
before me, the undersigned, a Notary Public in and for the County-and State aforesald came
Ttrnrzs INOER 3040 | the SR. VICE  FRES “of BROWN & COLE,
INC.,a corporatlon duly organized, mcorporated 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 co oratlon

‘*‘g\\\\\\\\
;\*MNUMO\ N,
= SSION e o))
Z . @‘9 & O, Notary Public in and for the State of
f/ 3 &OTAR},%?"' '; WP residing at SE /47# /
;9 == a0 4
it' ..\.". FUBLIC ;’ Print or type name: /'/IQ/M/ /)/[/j’]/gﬂ?b
|'bg}.' 3. 1 07' -
Use this s!pg fs’famp/sea] My Commission Expires: S~/ “‘9“2—’ L
S
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_Ai_ithenﬁcation of B&C Stores:

- STATE -oF WASHINGTON )
) ss.

COUNTY OF /Z iz )

2.
BE {T REMEMBERED, that on this 2 day of TN 32 Y , A.D. 2004,

before me, the under gned a Notary Public in and fo the County and State aforesald came
TamES K. IHOEREo 1 the SR. \VIcE FRES of BROWN & COLE
STORES, LLC,, 3 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 ofﬁeer, the within instrument of writing on behalf of said corporation, and such
person duly acknowledged the executlon of the same to be the act and deed of said corporatlon

N e

=y NUM:‘ W B
NI W %z&
Z X LGON ,5_"*;.?0 l,‘ L ceyns
ZOUAST TRy Notary Public in and for the State of
4 - # s l-A- B9 by )
? 8 N\i_-__:\‘}’ P 'ﬂ ~ , residing at S5 A LE
o 7
( U0 7 .
'e' ) ;’*U;.:Ln 2. 4) ;'" . _ Print or type name/\/ SN . /\/Z/ /Mg?)lﬂ
1 1-0 - _
Y "7 ’d
Use this \:ﬁ:qc@i‘w&b&mﬂ stamp/seal . |'My Commission Expires: 2/ ~0Z
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EXHIBIT A
" “LEASE MEMORANDUM, ASSIGNMENT, ASSUMPTION, AMENDMENT,
-7 RATIFICATION, CONSENT AND NONDISTURBANCE AGREEMENT

‘Property Tax Parcel Nos.:  4076-102-026-005 R71976, 4076-102-016-0007
R71975, 4076-102-013-0000 R71974

Legal Description

LOTS 1 THROUGH 26;- INCLUSIVE, BLOCK 102, “AMENDED PLAT OF
BURLINGTON, SKAGIT COUNTY, WASH.”, AS PER PLAT RECORDED IN
VOLUME 3 OF - PLATS, PAGE 17, RECORDS OF SKAGIT COUNTY,
WASHINGTON, EXCEPT THOSE PORTIONS CONVEYED TO THE CITY OF
BURLINGTON BY DEEDS RECORDED APRIL 13, 1990 UNDER AUDITOR’S
FILE NOS. 9004130154 -AND 9004130155, TOGETHER WITH ALL OF THE
VACATED ALLEY IN SAID BLOCK 102.

SITUATE IN THE CITY OF BURLINGTON, COUNTY OF SKAGIT, STATE
OF WASHINGTON.

A
skagit County Auditor
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