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_ATTORNMENT, SUBORDINATION, AND ESTOPPEL AGREEMENT

-+ THIS AGREEMENT is made as of the | { day of November, 2002, by and between
JERRY L. SMITH and MOLLY A. SMITH (individually and collectively referred to as Lessor"),
JERRY L. SMITH, INCORPORATED ("Lessee"), and GENERAL MOTORS ACCEPTANCE
CORPORATION, its successors and assigns ("GMAC").

RECITALS

1. This Agré'erﬁeﬁt is made in connection with that certain loan from GMAC to
Lessor in the maximum prlnmpal amount of $1,500,000.00, and any extensions, modifications, or
renewals thereto (the "Loan")

2. The Loan i is ev1denced by a promissory note of even date herewith (the "Note")
and made under the terms of a Loan Application and Agreement of even date herewith, and any
amendments thereto, (the "Agreem_cnt_") oo

3. The Loan is secure.d. by a Deed of Trust, Security Agreement and Assignments of
Leases and Rents (the "Deed of Trust") encumbering that certain real property located in Skagit
County, Washington, which is more particularly described on Exhibit A hereto (the "Property").

4. All of the documents for the Loan, inclu&ing without limitation the Agreement,
Note, Deed of Trust, and this Agreement, together ‘with a’ny_:and all amendments, extensions, and
renewals thereof, are hereinafter collectively referred to as the "Loan Documents."

5. Lessor has previously leased the Propéfty and the improvements now or hereafter
located thereon (hereafter the "Premises") to Lessee under that certain lease dated

|, 14 !@‘L , 2082 and thereafter amended from t1me to tlme by written agreement
(the “Lease")%(? I& . :

6. GMAC has required this Agreement as a condition of the l.oan, and the parties
hereby acknowledge that this Agreement is a principal inducement for GMAC to make the Loan.
Lessor and Lessee make this Agreement with the express intent and understandlng that GMAC
will rely on this Agreement in making the Loan, and Lessor and Lessee desn'e to afford GMAC
the assurances and agreements contained in this Agreement. :

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt of Whlch is hereby
acknowledged, the parties to this Agreement agree as follows:
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: b Lessee's Approval. Lessee consents to and agrees with: (a) the funding of the

' _=-L0an (b) the encumbrance of the Premises; (c) the encumbrance of any personal property owned
by Le__ssqr that may from time to time be situated upon the Premises; (d) the assignment to
GMAC of all-of Lessor's rights and rents under the Lease; (e) the personal guarantees of the
parties comprising Lessor; and (f) all other liens and assurances that are required by GMAC in
any of the Loan Documents. Lessce agrees that in making the Loan GMAC assumes no
respons1b111ty regardmg the application of the proceeds thereof or the performance of Lessor's
obhgatlons under the Lease

2. Lease- 'Assurances. Lessor and Lessee hereby covenant and agree with GMAC as
follows: R

(a) _T_he_Le'ase has been properly executed and delivered by Lessee, is valid
and binding upon Lessee, has not been modified, and is in full force and effect;

(b) The-r_e- exist no defaults under the Lease by Lessor or Lessee as of the date
of this Agreement; T e

(c) Lessee is mpossesswn and has accepted the condition of the Premises,
and no further work on the part of Lessor remains outstanding with respect thereto;

(d) Lessee has not paid any rent to Lessor more than one month in advance,
and there exist no rent concessions or abatementS'

(e) Lessee has no defense, clalm of llen or offset under the Lease or against
the rent payable thereunder;

(f)  Lessee has no claims to or interest in the Premises, legal or equitable, or
any contract, right of refusal, or option therefor, other thah asa te’nant under the Lease; and

(2) The Lease will not merge with the fee tltle to the Premlses without
GMAC's prior written consent. . :

Lessee hereby covenants and agrees to notify GMAC in wntmg promptly if and when any
of the above assurances becomes untrue or incorrect. T

3. Lessce's Attornment. Lessee and Lessor hereby covenant and agrée with GMAC
that- CLE e

(a) If GMAC notifies Lessee of any default under any of the Loan Documents
and as a result thereof requests Lessee to attorn to GMAC, Lessee shall promptly recognize - -
GMAC as the lessor under the Lease. In such event, all further obligations on the part of Liessee-
under the Lease, including without limitation all payments of rents, deposits, or other sums; shall
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" be paid or performed by Lessee directly to GMAC;

o (b)  Lessee shall comply with any demand made upon Lessee for the payment
of rent due to GMAC in accordance with the terms of the Deed of Trust. Lessor hereby directs
Lessee to comply with any such request and agrees that: (i) Lessor shall have no claim against
Lessee as a result of such compliance or for any sums paid to GMAC pursuant thereto; and
(ii) any notlce that Lessee receives from GMAC pursuant to this Agreement shall be as fully
effective as 1f recelved from Lessor in accordance with the Lease;

(c) e H'GMAC becomes the owner of the Premises as a result of any
foreclosure, trustee's sale, or:deed in lieu thereof, or through any disposition of the Premises
through any bankruptcy-or other action, and if GMAC elects not to terminate the Lease, then
Lessee shall attorn to and recognize GMAC as the lessor under the Lease, and GMAC shall have
all of the rights, powers, and privileéges granted to Lessor thereunder;

(d) This._.Agrgerﬁént___is specifically enforceable and shall survive any
cancellation of the Lease resulting from the foreclosure of the Deed of Trust or any other lien or
by operation of law, statute, recorded pr1or1ty, or private agreement;

(e) If, despite th1s Agrecment the Lease is terminated without GMAC's
express written consent, Lessee agrees to execute a new lease with GMAC on the same terms and
conditions and for the unexpired original term of the Lease, and GMAC shall also have the right
to specifically enforce this Agreement; '

4, Subordination. The Lease, including the énﬁre estate evidenced thereby, is and
shall be unconditionally junior and subject to the-Deed of Trust. Lessee warrants to GMAC that
Lessee has not subordinated the Lease to any other-lien,-and Lessee covenants not to subordinate
the Lease to any other lien without first receiving GMAC's written consent in each instance.
Lessee shall have no right to offset against rent or other‘obligation under the Lease any sum paid
or agreed to be paid by Lessee to any person unless such offset is first approved by GMAC in
writing and the person to be paid holds a lien against the Premlses that is pr10r to the lien of the
Deed of Trust. -

5. Lease Modifications. Lessor and Lessee hercby covenant.and agree with GMAC
that no assignment, subletting, voluntary or involuntary transfer, morigage, pledge,
hypothecation, extension, substitution, revision, surrender, cancellation, termmatlon or any other
modification of the Lease or any of Lessee's interests under the Lease, or any r1ght or option with
respect thereto, shall be entered into or agreed upon between Lessor, Lessee; or their successors
in interest or unilaterally effected by Lessor or Lessee without in each instance being first-.
spemﬁcally and expressly approved in writing by GMAC. The agreement by GMAC to any",
given modification of the Lease shall not be deemed or construed as a waiver of the obhgatlon of
Lessee to obtain GMAC's approval for any subsequent modifications, whether the same be'
similar or dissimilar to the one so approved, and no such consent shall operate as releasing” "
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- Lessee from any of its obligations under the Lease unless such consent expressly so provides.

o 6_:.- . Rental Pavments. Lessee hereby covenants and agrees with GMAC that it shall
not tender any rent to Lessor that is attributable to any period of the Lease that begins more than
two months from the date of rental payment. Lessor agrees with GMAC that Lessor shall not
make any demand for or accept any such advance rent. Lessee recognizes and understands that
GMAC has materlally relied upon the existence of the rental income payable by Lessee, and
Lessee shall make no attempt to revise the amount or schedule of any rental payment without
first obtaining the express written consent of GMAC in each instance.

7. Condemination and Insurance Proceeds.

(a) Assignment. Notwithstanding anything to the contrary contained in the
Lease, by inference or otherwise; Lessor and Lessee acknowledge that under the terms of the
Loan Documents, Lessor has assigned to GMAC: (i) all rights to awards of damages on account
of any taking or condemnation or any act of any public or quasi-public authority for which
damages are payable; and (ii) all rlghts to any insurance proceeds payable as a result of damage
to the Premises. Under the terms of the Eoan Documents, GMAC, in its sole discretion, may
apply all or any part of such awards or proceeds to the balance or partial balance of the principal
and interest owing on the Loan or may, but shall'have no obligation to, apply such awards or
proceeds, in whole or in part, to the relocatlon ‘modification, repair, or reconstruction of the
Premises. :

(b) Lessee's Waiver. Lessee hereby'_'_{é@_iaives:

(1) All right to any portion of any such awards and proceeds to the
extent that the amount of said award or proceeds is-less than the prmcxpal sum then due and
owing under the Loan;

(iiy  Any duty or obligation ona"tﬁe part of Lessor or GMAC, at law or
under the Lease, to reconstruct the Premises to the extent that said awards or proceeds are
insufficient to do so as a result of the retention thereof by GMAC

(iii)  Any obligation that GMAC may have lindér"the Lease, whether
resulting from its acquisition of title to the Premises or otherwise, to reconstruct the Premises in
the event of any damage by casualty or taking by condemnation; and - T

(iv)  Inthe event of a foreclosure, trustee’s sale, or.deed'in lieu thereof
by GMAC, Lessee shall and hereby agrees to waive all of its rights to any portlon of said awards
or proceeds to the extent that the same are less than the greater of: (A} the unpaid prmmpal and
accrued interest of the Loan; or (B) the amount paid by GMAC in acquiring title to the Premises.

8. GMAC's Right to Cure. Lessor and Lessee hereby covenant and agree-@’it_h

<
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GMAC that in the event of any act or omission by any person that would afford Lessor or Lessee
~theright, either immediately or after any lapse of time, to: terminate the Lease; (b) claim a

: ----partiq_l; t__t)tal, actual, or constructive eviction; or (c¢) offset any rent, both Lessor and Lessee shall
refrain from exercising any such right until: (i) written notification specifying such alleged
default has been given to GMAC; and (ii) GMAC has been given a reasonable period of time
(but in no event less than fifteen (15) days following GMAC's receipt of such notice) in which to
cure such default (the "Cure Period”). The Cure Period may be extended as necessary when
GMAC cannot effect such cure without foreclosing upon the Premises or taking some other
action which, whe_n pursued with reasonable diligence, entails any period in excess of fifteen (15)
days. The parties agree that the foregoing shall not be interpreted or construed as imposing any
duty or obligation upon GMAC to cure any default of Lessor or Lessee at any time, and if
Lessor's default cannot practically be cured by GMAC, Lessee's remedies shall be limited to the
recovery from Lessor of Lessee s actual damages.

9, Liability of GMAC

(a) Lessee agrees that GMAC shall not be:

(i) Llable for the erection, completion, repair, restoration, or
expansion of any improvements on or 1:0 any part of the Premises;

(ii))  Liable for-__any act or omission of any prior landlord of the Premises
(including Lessor); o

(iii)  Subject to any offsets or defenses that Lessee may have against any
prior landlord (including Lessor); :

(iv)  Bound by any rent or additional rent that Lessee may have paid in
advance to any prior landlord (including Lessor) for a perlod in excess of two months or by any
security deposit, cleaning deposit, or any other prepaid charge that Lessee m1ght have paid in
advance to any prior landlord (including Lessor); or : :

(v)  Bound by any agreement or modiﬁ_eati_en of the Lease made
without the prior written consent of GMAC in accordance with the terms.of this Agreement.

(b)  If GMAC requires Lessee to attorn to GMAC, or if GMAC acquires fee
title to the Premises, Lessee shall look solely to Lessor or other predecessor of GMAC for any
defaults alleged on the part of Lessor under the Lease existing at the time such-acquisition of title
is recorded. GMAC shall have no further liability under the Lease following the-carlier of:

(i) the assignment of the Loan Documents; (ii) the release of the Loan Documents; or (iii) the
subsequent disposition in any form of any interest acquired by GMAC in the Premises as'a result
of any foreclosure, trustee's sale, or deed in lieu thereof under the Deed of Trust. :
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o "°10.  Default. In the event of any default on the part of Lessee under the Lease
_ .ufollowmg any requested attornment to GMAC, GMAC shall have all of the rights and remedies
av_a_tl___abl__e to Lessor under the Lease and under any applicable procedures at law or in equity.

# 117 No Waiver. No requirement of this Agreement may be waived at any time except
in a writing signed by GMAC, and any such waiver shall be effective only as to its terms and on
a single oecasion.- Neither GMAC's delay or omission in exercising any right, power, or remedy
under this Agreement upon default of Lessor or Lessee, nor GMAC's failure to insist upon strict
performance of any of the covenants or agreements contained in this Agreement shall be
construed as a waiver of-any such right, power, remedy, covenant, or agreement or as an
acquiescence in Lessor's or Lessee's breach or default. By accepting payment of any sum secured
by this Agreement after-its due-date, GMAC does not waive its right to require prompt payment
of any other sums when due or to declare default for failure to pay. All of GMAC's rights or
remedies under this Agreement are ‘intended to be cumulative and not in substitution for any
rights or remedies available by law or otherw1se

12. Assignment b'V'G'MAC Participation GMAC may assign this Agreement in
whole or in part to any person or €ntity and may grant participations in any of its rights under this
Agreement, without notice and without affectmg Lessor's or Lessee's liability under this
Agreement. In connection with any prop_osed_ assignment, participation, or similar arrangement,
GMAC may make available to any person ot entity all credit, financial, or other data furnished or
to be furnished to GMAC by Lessor or Les_s'ee. Lessor and Lessee agree to provide to the person
or entity designated by GMAC any information that such person may reasonably require to form
an investment decision regarding the proposed assignment, participation, or other arrangement.
Neither Lessor nor Lessee may assign this Agreement to any person at any time, except in
connection with a transaction approved in advance and in writing by GMAC.

13.  Attorneys' Fees: Costs. Lessor and Lessee agree to reimburse GMAC for all costs,
expenses, and reasonable attorneys’ fees that GMAC incurs in connection with the realization or
enforcement of any obligation or remedy contained in this Agreement with or without litigation,
including without limitation any costs, expenses, and fees incurred: (a) on appeal; (b) in any
arbitration proceeding; (c) in any action contesting or secking to restrain, enjoin, stay, or
postpone the exercise of any remedy in which GMAC prevails; (d) n any bankruptcy, probate, or
other proceeding involving any person comprising Lessor or Lessee; and.(e) in connection with
all negotiations, documentation, and other actions relating to this Agreement All such costs,
expenses, and fees shall be due and payable upon demand, shall bear interest from the date
incurred through the date of collection at the highest rate stated in the Note (1nc1ud1ng the Default
Rate}, and shall be secured by the Deed of Trust. : : :

14. Time: Other Agreements Unimpaired. Time is of the essence of gvery term, - .
covenant, and condition contained in any of the Loan Documents. Nothing in this-Agreement
shall be construed to prevent GMAC from enforcing any other notes, security 1nstruments or
agreements between the parties in accordance with their respective terms. L el
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- 15, Multiple Persons. If Lessor or Lessee is comprised of more than one person or

o entlty, then the terms "Lessor” and "Lessee" shall refer to all such persons or entities collectively
and to’ each such person or entity individually, such that all obligations, covenants, warranties,
requirements, Testrictions, and other provisions of this Agreement shall apply both collectively
and 1nd1v1dually If Lessor or Lessee is comprised of more than one person or entity, then each
of such persons or entities shall be jointly and severally liable for the performance of the
respective obhgatlons of Lessor and Lessee under the Loan Documents, and for any default on
the part of any one or mere of the persons or entities comprising Lessor or Lessee.

16.  Legal Relationships. No partnership, joint venture, or other similar relationship
shall be inferred from this Agreement. Neither Lessor nor Lessee shall have the right or authority
to make representations, act; or incur debts or liabilities on behalf of GMAC. Neither Lessor nor
Lessee is executing this Agreement as an agent or nominee for an undisclosed principal, and no
third party beneficiaries are or shall be created by the execution of this Agreement, other than by
GMAC's assignment of or grant of part_1_01pat10ns in this Agreement.

17. Notices. Any notlces demands, or communications permitted or required
hereunder shall be in writing and’ personally delivered or sent by first class mail, or by certified or
registered mail, return receipt requested, postage prepaid, addressed to the parties at the addresses
listed below, or at such other addresses as the parties may from time to time designate in writing.

All notices shall be deemed received on the date delivered, if personally delivered, or on the
earlier of three (3) days after mailing or the date dellvery 1s officially recorded on the return
receipt, if sent by certified or registered mail.

TO: Jerry L. Smith and Molly A Srmth
c/o Jerry L. Smith, Incorporated -
1246 Reservation Road '
Anacortes, WA 98221

TO: Jerry L. Smith, Incorporated
1246 Reservation Road
Anacortes, WA 98221

TO: General Motors Acceptance Corporation
8055 E. Tufts Ave, Suite 300
Denver, Colorado 80237

18. Modification; Successors. This Agreement may be amended, modified; changed,
or varied only by a written agreement signed by the parties hereto. This Agreement shall-inuire to
the benefit of and bind all of the parties, their successors, estates, heirs, personal representatlves
and assigns. : :
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S« #19. Validity. If a court of competent jurisdiction finally determines that any provision
-of this Agreement is invalid or unenforceable, the court's determination shall not affect the
= va11d1ty or enforceability of the remaining provisions of this Agreement. In such event, this
Agreement shall be construed as if it did not contain the particular provision that was determined
to be invalid or unenforceable. No such determination shall affect any provision of this
Agreement to the extent that it is otherwise enforceable under the laws of any other applicable
jurisdiction.” The foregoing notwithstanding, if the court's ruling of invalidity or unenforceability
includes a determination that a principal purpose of this Agreement is thereby defeated, then the
entire Agreecment may be held by the court to be void.

20. Mutual Neg’otiation. GMAC, Lessor, and Lessee confirm that they have mutually
negotiated this Agreement and that none of the terms or provisions of this Agreement shall be
construed against any party

21. Paragraph I—Ieadlngs, Usag The paragraph headings are for convenience only
and in no way define, limit, extend, or describe the scope or intent of this Agreement or any of its
provisions. Except as otherwise apparent from the context, plural and singular words are used
interchangeably, as are masculine; femining; or neutral words.

22.  Applicable Law; Venue. This Agreement and the rights of the parties hereunder
shall be governed by, construed, and enforced in accordance with the laws of the State of
Washington. Each of the parties to this Agreement submits to the jurisdiction of the federal or
state courts located in King County, Washington or Skagit County, Washington, and further
agrees that the venue of any action involving this Agreement shall lie King County, Washington
or Skagit County, Washington at the option of GMAC.

23.  Entire Agreement. This Agreement, including any exhibits or addenda, contains
the entire agrecment of the parties with respect to the subject matter hereof. There are no
promises, terms, conditions, or obligations other than those contained herein and in the other
Loan Documents, and together the Loan Documents supersede any previous written or verbal
communications, representations, and agreements between the partles concernmg the Loan.
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Ny _sSTATE OF WASHINGTON )

) ss.
COUNTY OFQ" “GA )

On th13 day personally appeared before me Jerry L. Smith, to me known to be the
mchwdual descrlbed in and who executed the within and foregoing instrument, and
acknowledged that he signed the same as his free and voluntary act and deed, for the uses and
purposes therein mentloned

GIVEN under my hand and official seal this F% day of November, 2002,

t\N\N@_L\ L. dlLeaonde

; : [Pyint notary’s name]
' Notary Public in and forthe State of Washington
-+ residing at CAY N S&‘O
C My commlssmn expires: G %05

STATE OF WASHINGTON Jé
) ss.
COUNTY OF = C.a\o\r— y

On this day personall},r appeared before me Molly A Smith, to me known to be the
individual described in and who executed the within and foregomg instrument, and
acknowledged that she signed the same as her free and voluntary act and deed, for the uses and
purposes therein mentioned. 4& -

"_ve_mber, 2002.

GIVEN under my hand and official seal this l S day of N

PN X" ST iR Y Ah%mcfs&
kO \ \[prmt notary’s name]

Notary Public in and for, State of Washmgton
residing at AL o
My commission expires: C*-Z-Q—QS_ L

PURBLIGC
6-28-2005

ATRERIN
2002111500772
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"IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date

| - -ﬁfs-_t- above written.

:ODMA\PCDOCS\BELLEVUE2020\1

T L

Jerry L. Smith

W:’zc&‘i

Molly A. $mith

LESSEE:

JERRY L. SMITH, INCORPORATED

Jerry L. Smith, PreSident

. ‘GENERAL MOTORS ACCEPTANCE
“CORPORATION

By WAoo I
KSSDT.  TreeS,

Its

.
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_ _,STATE QF WAKI-—IiNv(\iTON )
N ) ss.
COUNTY OF% \1 -~ )
On thls day personally appeared before me Jerry L. Smith, to me known to be the
Pre51dent of Jerry 1...Smith, Incorporated, the corporation that executed the foregoing instrument,
and acknowledged the said instrument to be the free and voluntary act and deed of said

corporation, for the uses.and purposes therein mentioned, and on oath stated that he was
authorized to execute the Same instrument. ‘

GIVEN under my .han_d--and official seal this \5

of November, 2002.

Y
Mo L AU RO

_ [print notary’s name] g
> "'Notary Public in and for thg State of Washington
2~ residing at AN oh
o My commission expires: &~ _> 5

STATE OF WASHINGTON )
“~ S8,
COUNTY OF ER¥G S\Lw\w )

On this day personally appeared before me o \C\ \f\ﬁf‘ 1\, to me known to be
the ®551. "V(wS - of General Motors Acceptance Corporation, the corporation that executed
the foregoing instrument, and acknowledged the said instrumént to be the free and voluntary act
and deed of said corporation, for the uses and purposes therein mentloned and on oath stated that

was authorized to execute the same instrument. 3&) -

GIVEN under my hand and official seal this \S day of November, 2002

mmml_,&ee;nnesk

[print notary’s name] .
Notary Public in and for thg State of Washm_gton__ o
residing at _ NY YL Lt

My commission expires: G;-:L‘\-—O‘-:y
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EXHIBIT A

LEGAL DESCRIPTION

'-=-.TRACT 16 OF BURLINGTON HILL BUSINESS PARK BINDING SITE PLAN,
APPROVED SEPTEMBER 7, 1994, RECORDED SEPTEMBER 8, 1994, IN
VOLUME 11 OF SHORT PLATS, PAGES 109 THROUGH 112, UNDER
AUDITOR’S FILE NO. 9409080052, RECORDS OF SKAGIT COUNTY,
WASHINGTON, BEING A PORTION OF THE SOUTHWEST QUARTER OF
SECTION 29, TOWNSHIP 35 NORTII, RANGE 4 EAST, W.M., IN SKAGIT
COUNTY, WASHINGTON.

N
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