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After Recdrdihg':_'Ma'iI_Io:

KEYBANK NATIONAL ASSOCIATION
McDonald Financial Group-

Mailcode WA-31-18-0238"

601 108 Avenue N.E, Suite 260
Bellevue, Washington 98004] -

Attn: Megan Sweeters, Vice _Pres1d.ent

Loan No.: o IANDTITLEOF SKAGITCOUNY YO\ S¥o~g

SUBORDINATION AND ATTORNMENT AGREEMENT
AND ESTOPPEL CERTIFICATE

THIS AGREEMENT AND CERTIFICATE is made this a% day of

O\ , 20 , between KEYBANK NATIONAL ASSOCIATION,

a national banklﬁg asqoc1at10n ( ”Lender”) and B1mb0 Bakeries USA, Inc. ([individually
and collectively referred to as |"Tenagty).

WELSER BUR it m:m»o?’u,g 5@4\4&{?_ oL -

A. : ("Landlord"y, are-the owners of real property
("Property') 1ocated in O\ Lféﬂ (7 Count_y_ Burhngton WA, and legally
described on Exhibit A. - -

B. Tenant is a tenant of a portion of the Property ("Premtses ") under a lease

("Lease') with Landlord dated November 19, 2002.

C. Lender has agreed to make a loan ("Loan") to Landlord; secured by a
Deed of Trust, Assignment of Rents and Leases and Security Agreement.("Deed of
Trust") encumbering the Property. The Deed of Trust constitutes a present assignment
to Lender of all right, title, and interest of Landlord under the Lease. The Deed of Trust
was recorded on ]4pn j l 200L under Ok/aéi T _ County
Auditor's File No.22064 0 4D | 007 S

D. Lender's agreement to make the Loan is conditioned on TeI_;[aI_l_t'!.s'

subordination of the Lease to the Deed of Trust, and Tenant's agreement to attorn to -
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“" Lender if Lender obtains possession of the Property by foreclosure or deed in lieu of

- foreclosure. Tenant is willing to do so in consideration of the benefits to Tenant from

~the I___;___ea'_l_ee; subject to the non-disturbance provisions below.
NOW “TI—IEREFORE Lender and Tenant agree as provided below.

w1 Subordmatmn Tenant hereby subordinates the Lease and all of its rights
thereunder to the Deed of Trust and all of Lender's rights thereunder, including any
and all renewals, modifications and extensions thereof. Without limiting the generality
of the foregoing, stich subordination shall include all rights of Tenant in connection
with any insurance or condemnation proceeds with respect to the Premises or Property.

2. Attornment. If Lender obtains possession of the Property by foreclosure
or deed in lieu of foreclosure; Tenant shall attorn to Lender and recognize Lender as the
landlord under the Lease for the unexpired term of the Lease. Such attornment shall be
effective without Lender being (1) subject to any offsets or defenses, or otherwise liable,
for any prior act or omission of Landlord, unless Lender received notice of the same
pursuant to paragraph 3 below-and- Lender failed to cure (or cause Landlord to cure)
the default giving rise to the same before the expiration of the applicable cure period,
(if) bound by any separate agreemént. between Landlord and Tenant relating to the
Premises or Property, unless any such.dction was taken with the prior written consent
of Lender, (iii) liable for the return of any security or other deposit unless the deposit
has been paid to Lender, (iv) bound by any payment of rent or other monthly payment
under the Lease made by Tenant more than one (1) month in advance of the due date,
or (v) bound by any option, right of first refusal, or similar right of Tenant to lease any
portion of the Property (other than the Premises) or to purchase all or any portion of the
Property. Lender's obligations as landlord under the Lease after obtaining possession
of the Property by foreclosure or deed in licu of foreclosure shall terminate upon
Lender's subsequent transfer of its interest in the Property. ‘So long as Tenant is not in
default (beyond any applicable cure period) in the payment of rent or additional rent or
in the performance of any of the terms, covenants, or conditions of the Lease on
Tenant's part to be performed, Tenant's possession of .the Premises shall not be
diminished or interfered with by Lender, and Tenant's occupancy of the Premises shall
not be disturbed by Lender for any reason whatsoever during the. term of the Lease or
any extensions or renewals thereof except as may be provided in' the Lease

3 Covenants of Tenant. Tenant covenants and agrees w1th Lender as
follows:

(a)  Tenant shall pay to Lender all rent and other paymeht; o'therﬁrise
payable to Landlord under the Lease upon written demand from Lender. The consent

and approval of Landlord to this Agreement shall constitute an express authorlzatlon
tor Tenant to make such payments to Lender and a release and discharge of all habrhty' L

of Tenant to Landlord for any such payments made to Lender.
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T (b}  Tenant shall not subordinate its rights under the Lease to any other
_,mortgage, deed of trust, or other security instrument without the prior written consent
L of_Le_nd___er, except as may be required by the Lease.

. .- {c) In the event the Lease is rejected or deemed rejected in any
bankruptcy proceeding with respect to Landlord, Tenant shall not exercise its option to
treat the__L__eabe_ as termmated under 11 U.5.C. § 365(h}), as amended.

[ (d) Tenant shall promptly deliver written notice to Lender of any
default by Landlord under the Lease. Lender shall have the right to cure such default
within thirty (30) days after the receipt of such notice. Tenant further agrees not to
invoke any of its remedies under the Lease until the thirty (30) days have elapsed, or
during any period that Lender is proceeding to cure the default with due diligence, or is
diligently attempting to- Q_btam _the right to enter the Premises and cure the default.

4 Effect of “Assignment. Notwithstanding that Landlord has made a
present assignment of all of its rights under the Lease to Lender, Lender shall not be
liable for any of the obligations of T.andlord to Tenant under the Lease until Lender has
obtained possession of the Property by foreclosure or deed in lieu of foreclosure, and
then only to the extent provided in paragraph 2 above.

5. Estoppel Certification's._"_. Tenant hereby certifies to Lender as provided
below.

(a)  The Lease constitutes the entir¢ agreement between Landlord and
Tenant relating to the Premises and the Propertv- -

(b)  The Lease is in full force and effect and has not been amended,
modified, or assigned by Tenant. - :

(c) No payments to become due under the Lease have been paid more
than one (1) month in advance of the due date. -

(d)  Tenant has no knowledge of any present 'cIaPim offset or defense
under the Lease, and Tenant has no knowledge of any uncured default by Landlord
under the Lease.

(e)  Tenant has no knowledge of any prior sale, transfer .aSs.i'gnment
hypothecation or pledge of Landlord's interest under the Lease or of the rents due
under the Lease. :

(f) Except as otherwise provided in the Lease, Tenant has made no
agreements with Landlord concerning free rent, partial rent, rebate of rental payrnents, o
setoff, or any other type of rental concession. .

TR
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m (f) Except as otherwise provided in the Lease, Tenant has made no
_.agreements with Landlord concerning free rent, partial rent, rebate of rental payments,
'--'setoff or any other type of rental concession.

6. " Costs and Attorneys' Fees. In the event of any claim or dispute arising
out of this Agreement, the party that substantially prevails shall be awarded, in
addition to all other relief, all attorneys' fees and other costs and expenses incurred in
connection with. such claim or dispute; including without limitation those fees, costs,
and expenses incurred before or after suit, and in any arbitration, and any appeal, any
proceedings under any present or future bankruptcy act or state receivership, and any
post-judgment proceedmgs

7. Notices: All niotices to be given under this Agreement shall be in writing
and personally dehvered or mailed, postage prepaid, certified or registered mail, return
receipt requested, to Le_nder -at -the address indicated on the first page of this
Agreement, and to Tenant at'its address indicated below. All notices which are mailed
shall be deemed given three (3) days-after the postmark thereof. Either party may
change their address by delivery of ertten notice to the other party.

8. Miscellaneous. This agreement may not be modified except in writing
and executed by the parties hereto or their successors in interest. This agreement shall
inure to the benefit of and be binding upon the parties hereto and their successors and
assigns. As used herein, "Landlord" shall include Landlord's predecessors and
successors in interest under the Lease, and "Lender" shall include any purchaser of the
Property at any foreclosure sale. If any provision of this Agreement is determined to be
invalid, illegal or unenforceable, such provision shall be considered severed from the
rest of this Agreement and the remaining provisions shall continue in full force and
effect as if such provision had not been included. This Agreement shall be governed by
the laws of the State of Washington. o

DATED this 2.7 “day of_Febriary 206;%’.__
"LENDER"

KEYBANK NATIONAL ASSOCIATION a
national banking assoaa’aon
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"TENANT"
Bimbo Bakeries USA, Inc., a

Delaware Corporation

Address; P.O. Box 937
Fort Worth, TX 76101

m&m&;vhm

Its Secretary/ D1r 0 asury Operation

CONSENTED AND AGREED TO:

..LANW

rmaﬁ_-qulington, LEC

Y
(ﬁ _

NELS;_EN BURLINGTON B, LLC
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* Schedule “A-17

DESCRIPTION;

Lot L.:IRevisefd City of Burlington Binding Site Plan No. Burl-BSP-2-00, approved October 3, 2001, recorded
October 3, 2001, under Skagit County Auditor's File No. 200110030143, and being a portion of the
Northwest Y4 of the Southwest 4, Section 5, Township 34 North, Range 4 East, W.M.

TOGETHER WITH parkmg, access and utility easements delineated on said Plan as appurtenant thereto and
as set forth in instrument recorded March 5, 2001, under Auditor’s File No. 200103150016.

Situate in the County of SKagit, State of Washington,

R
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EXHIBIT A
TO
- SUBORDINATION, NONDISTURBANCE AND
ATTORNMENT AGREEMENT AND ESTOPPEL CERTIFICATE

Legal Description

The Propertv is 10cated in HKaa County, Washington, and is legally described
as follows: R

W
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Nota| v Public in/and/for’the State of Washington f;
Bl i o s ;
\ " Naue A« a7 ’

NOTARY PAGE

STATE OF WAS MNGTON }
} ss.

Countv of Kf/i“‘—é }

& //‘ _Aéi-)
| hereby certlfy that 1 know or have satisfactory evidence that /7&47'% "Q /%ﬂ‘/ £

is the person(s) who apuearad hafore me, and said person{s) acknowledged that (he, she, they) srgned this

instrument, on oath, stated that Al ey
i dwge it ag the it ce \J/W 7"

M(/fh« to be the free and voluntary

act of ch party for the uses and purposes mentioned in this instrument.

3/5a/c A

7z WNSS/G .50 b
H NOy, o
Notéry in and for y/State /of Washmgton 7 © N 7};&}?@’ :
i 2 M - i)
1A AL T s .
= 5
Q_i?//f’ A \.) CGWQ , N
Printed Name Y O,(\"‘?",i‘?:}.'f‘”. Z

e e i

‘ BN
e LG
R“““MM/ o !t*‘umL.‘i_‘i?“ -
My appointment expires  ~//«< F LD

STATE OF WASHINGTON } - | o
) } ss. T
County of 26{;‘? } e, 7'
"’M/%%WM/W
L /

is the personis) who appeared befora me, ?nd said person(s) acknowlé/gad that (he, she, thev) signed this
{

instrument, on oath stated that PR
authorizeghto execute the inst ment and acknowleze it as the } }M /L,d.f[,,g ey / iz //JSDL-/

of 2 KoL L bi tl‘a free and voluntary
act of such party for the uslés and purpb}es mentioned in thig instrument.

i BBl
" : ;Q}i‘ﬁf/z J

1 herehy certify that | know or have satisfactory evidence that

0 c g
Printed NaT_u.a ) ‘ ¥
Res-dm&-at Z/QLZZ@Z? ya Pl | by w S
My appointrneft expires /L/Z ﬁ/j [ PR
‘H\lZVNU)l/NM’mMﬂwﬂjﬂﬂ!\wﬂ"ﬂﬂM
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