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SUBORDINATION NONDISTURBANCE AND
ATTORNMENT AGREEMENT WITH ESTOPPEL CERTIFICATE

THIS AGREEMENT 1s made and entered into as of the 22nd day of April \
2004, by and among Frontier: Bank a Washington Banking Corporation ("Lender"), SHDP
Associates, LL.C, a Washington Limited Liability Company ("Borrower"), and Subway Real
Estate Corp., a Delaware Corpora’tién ("Tenant™). Lender, Borrower and Tenant are sometimes
singularly referred to as a "Party” and collectlvely referred to as the "Parties.”

M

A. Tenant has a lease (herein the "Lease")y with its landlord, SHDP Associates, LLC
(herein "Borrower™) dated December 16", 2003: Under that Lease, Tenant is leasing the real
property located in Skagit County, Washington, commonly known as Burlington Retail (herein
the "Property") and legally described on Exhibit "A" which is-attached hereto and incorporated
herein by this reference and briefly described as follov&_{.s:_'= S

Assessor's Property Tax Parcel Account Number(s): 340407-1-026-0015 and 340407-1-055-0011
B. A loan (herein "Loan") has been made or is abo'l'it to- Bé made by Lender to
Borrower and Lender, as a condition precedent to disbursement of 10an proceeds has required

that Tenant subordinate the Lease and its interest in the Property.

C. Tenant believes it will benefit from this Agreement and is w11hng to gwe such
subordination and make such acknowledgment on the terms and conditions heremafter sal forth

NOW, THEREFORE, the parties agree as follows:

1. Tenant hereby agrees that the Lease and all rights, options, liens andcharges

created thereby, are subordinate to the lien of Lender's Deed of Trust (“Deed of Trust”) in‘the” o

principal amount of $3,337,838.49 dated 4/15/04 and  recorded
4/16/04 under Skagit County  Auditor's  File No




900404160016 , and any and all instruments held by Lender as security for the Loan.

“ Tenant further agrees that the Lease shall be subordinate to the Lien of any renewal, modification,
‘extension, substitution, replacement or consolidation of said Deed of Trust and other security
instruments. -

_ 2 So long as Tenant is not in default under the Lease, Lender hereby agrees that it
will not disturb Tenant's quiet possession of the leased premises, nor deprive Tenant of any of'its
rights under the Lease:

3. If Lender becomes the owner of the Property or if the Property shall be sold by
reason of foreclosufe or other proceedings brought to enforce the Deed of Trust, or if the Property
is transferred by deed in lieu,of foreclosure, the Lease shall continue in full force and effect as a
direct lease between the thén owner of the Property (including the Lender or other grantee under a
deed in lieu of foreclosiire) and Tenant for the balance of the term of the Lease and Tenant agrees
to attorn unto the then owner as its landlord. From and after said owner's acquisition of title,
Tenant shall have the same rémedies for breach of a covenant under the Lease that Tenant might
have agamst its present landlord eXcept that said owner shall not be: tayheble-forany-aet-or—

, : : er}; (c) bound by any payment of
rent or Wthh Tenant mlght have pald for more than one (1) month in advance; (d) bound by any
amendment or modification of the Lease or by any waiver or forbearance on the part of any prior

landlord (including Borrower) made or given without the written consent of Lender; (e) bound by =~ ~—~———

a guarantee of work performed by or for the landiord or any warranty of workmanship or
matenals orof any other personal guaranty of the landlord or (-Q-beuiad—feﬁe&m}eﬁamusee&ﬁt-y
pe ansfe ef. This leasing arrangement
shall be effectwe and self—operatlve w1th0ut the executlon of any further instruments. Tenant,
however, shall be under no obligation to pay rent to Lendﬁ_:r unti] Tenant receives written notice
from Lender or the new owners that it has succeeded to Borrower's interest under the Lease.

4. Tenant agrees that Borrower shall not be in 'ﬁ'efault:under__the Lease unless written
notice specifying such default is given to Lender. Tenant agrees that Lender shall have the right
to cure such default on behalf of Borrower within thirty (30) days after the receipt of such notice.
Tenant further agrees not to invoke any of its remedies under the Lease untll said thirty (30) days
have elapsed, or during any period that Lender is proceeding to cure such-default with due
diligence, or is diligently taking steps to obtain the right to enter the lease premlses and cure the
default, whichever is later. -

5. Any options or rights contained in the Lease to acquire title to thie Property are
hereby made subject and subordinate to the rights of Lender under the Deed of Trust; and ‘any
acquisition of title to the Property made by Tenant during the term of the Deed of Trust shall be
made subordinate and subject to the Deed of Trust. : -
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7. Tenant represents to Lender that the exercise by Lender of its rights and remedies
under the Deed of Trust, or related loan documents, including without limitation its right of
foreclosure, shall.riot const1tute an event of default under the Lease.

8. Tenant'wai'ves presentment, demand, protest, and notice and agrees that Lender,
without notice to or consent'of Tenant, upon such terms as Lender may deem advisable, without
releasing or discharging Tenant from this Agreement or affecting the lien or priority of the Deed
of Trust, may: i

a) extend, in whole or in pf_ift, by renewal or otherwise, the time for payment or
performance of any obligetions__s__ecured by the Deed of Trust;

b) release, surrender, e)Ech’qng'e. or modify any obligations secured by the Deed of
Trust, or any security forsuch obligations; and/or

¢) settle or compromise any claim. with =re"spect to any obligation secured by the
Deed of Trust or any claim agamst any person who has given security for such
obligation. -
Tenant hereby ratifies any such extension, renewal, release, surrender, exchange,
modification, settlement or compromise and waives all defenses counterclalms or offsets which it
might have by reason thereof. -

9. Tenant hereby certifies to Lender that:

a} The Lease is dated December 16, 2003, is in full force and effect and has not
been modified, changed, altered or amended. e

b} The Lease term commenced on March 5, 2004, and tefﬁli_ﬁateéo_n'March 4,
2010, subject to carlier termination and renewal as set forth in th‘é._iLease..

¢) Tenant has taken possession to the demised premises and has accepted the
same. - -

d) The minimum monthly rent is $2,590.00, and Tenant has made no agfe:emeﬁté_.

(T
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concerning free rent, partial rent, rebate of rental payments or any other type of
rental concessions.

&) Tenant agrees not to eaneeltrodifyassienrenews-extend-or prepay more than

o one (1) month's rent without Lender's prior written consent.
R f) _'T_en_ant knows of no uncured default by Borrower (as landlord) under the Lease.

g} Tenarit does not have an option to purchase the Property, nor does it have a
rlght of ﬁrst refusal or any other right to acquire the Property at any time.

10. Tenant acknowledges that the interest of Borrower in the Lease has been assigned
to Lender as security under the Deed of Trust described in Paragraph 1 above and that until
Lender obtains title to the’ Property, Lender assumes no duty, liability or obligation under the
Lease or any extension or renewal-of the Lease, either by virtue of said assignment or by any
subsequent receipt or collectton of rents under the assignment.

11. This Agreemen_t_- -mafy n_o"t__.b’e 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 hercto, and their successors and assigns.

12. Inthe event that any one or more of the provisions contained in this Agreement
shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall, at the option of Lender, not affect any other provision of this
Agreement, but this Agreement shall be construed as 1f such invalid, illegal or unenforceable
provision had never been contained herein. -

DATED as of the date first above written.

Lender:
FRONTIER BANK

e R cbl

(// ce T .S‘Jc/&,‘, 7

. Parent
its Vice President

| g



" Bortosier:
SHDP ASSOCIATAES, LLC
By SHD Associates, LLP, its Managing Member

Maék HDuBose
Its:_General P'ar’tner -

By: |

g
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ACKNOWLEDGEMENTS

| STATE OF @«a ec7/c~f )

) ss.

COUNTYOF 7/6" oVt~ )

I, the under31gned a notary public (n and for the State of 6{'-3% )

y gertify t gg _;hls Q day ofﬁfﬂ , 2004, personally appeared before me
/j’ AL e , to me known to be the A 33

E)

respectively of Subway, Real Estate Corp the entity that executed the foregoing instrument, and
acknowledged the said 1nstrumer1t to be the free and voluntary act and deed of said entity, for the
uses and purposes therem mentloned and on oath stated that he/she is authorized to execute the
said instrument. :

GIVEN UNDER MY HAND and official scal this <& _day of 4 ( i
2004, S

ROBERT R, GRESK(
NOTARY PUBLIC

MY COMMISSION EXPIRES JAN. 31, 209 (Name T ) -
NOTARY PUBLIC in and for the Staté of _r-';'\“ :
©_,residingat "oz~ o>

My comrmssmn explres RS 4
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STATE OF WASHINGTON )

COUNTY OF KING )

I the B?nderm gned )43 notafy public in and for the State of Washington, hereby certify
that on th1s L day of , 2004, personally appeared before me Mack H.

DuBose, to me known fo be the General Partner of SHD Associates, LLP, the Managing
Member of SHDP Assoclates, LLC, the entity that executed the foregoing instrument, and
acknowledged the said instrument to be the free and voluntary act and deed of said entity, for the
uses and purposes therem mentloned and on oath stated that he/she is authorized to execute the

said instrument.
W/

GIVEN UNDERMY HAND and official seal thiseds) day of ﬂ?r/ ,

2004.

OSSR AN

= sNE EQ . " (Name W 2znne “_:

“NOTARY E@BLIC in and
'f,/ Washmgton residing at K.
s My comrmssmn eXperS {’L

A
ASTRTREL



e ..ST.A'TE OF WASHINGTON )

) s8.

© COUNTY OF Dngowai s\ )

kN . I,__t:ht_:'ﬁﬁ'dersigned, anotary,public in and for the State of W A , hereby
certify that on thi's’zzu\ day of 4 b«r\\ , 2004, personally appeared before me

o Pralsdon tomeknowntobethe Vice Presidenty of FRONTIER BANK, 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 men-
tioned, and on oath statted-' that he/slre is authorized to execute the said instrument.

GIVEN UNDER MY HAND and official seal this?%«d day of A pel

L L "-.(( % o
\s‘ f‘ ..- - LA Ly .

» Y

R Yl (Name_Aulaong D . B\t )
AT T NOTARY PUBLIC in and for the State
*‘,‘,)’(.’ L Lokl of - LOA , residing at Kewwaes &

& ﬂ\\* My commission expires: {120 -

TR0
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EXHIBIT "A"

That 'po__r:tion of the Southeast % of the Northeast % of Section 7, Township 34 North, Range 4 Fast,
W:M,; described as follows:

Beginning at a point on the West line of State Highway No. 99, that is 30 feet West and 305.07 feet South
of the Northeast corner of said subdivision;

thence North 88"50_’3'0-?---West parallel to the West line of said subdivision, 398.8 feet, more or less, to the
West line of that certain tract deeded to Emil Hanson by Deed recorded under Auditor’s F ile No. 362759;
thence Southerly parallel to.the East line of said subdivision, 101.55 feet; '
thence South 88°50°30” East to the West line of said Highway;

thence North along said West line to the point of beginning,

EXCEPT that portion tﬁeiécf lyngast of a line drawn 40 feet West of and parallel with the East line of
said subdivision. L - :

Situate in the City of Burlingtdn,'(:f_otiﬁty of Skagit, State of Washington.

PARCEL “B™

That portion of the Southeast ¥ of the Nrc.)ljth;:ast' f:/,;-o‘f' Section 7, Township 34 North, Range 4 East,
W.M., described as follows: :

Beginning at a point on the West line of State Highway No. 99, that is 30 feet West and 406.62 feet South
of the Northeast corner of said subdivision; s

thence North 88°50°30” West parallel to the North linie.of said subdivision, 399.09 feet, more or less, to
the West line of that certain tract deeded to Emil Hanson by Deed recorded under Auditor’s File No.
362759, e

thence Southerly parallel to the East line of said subdivision, 50 feet;

thence South 88°50°30” East to the West line of said Highway; S

thence North along said West line to the point of beginning, -

EXCEPT that portion thereof lying East of a line drawn 40 feet Wes;t'. of and parhllel with the East line of
said subdivision. T

Situate in the City of Burlington, County of Skagit, State of Washington.

PARCEL “C”:

A non-exclusive easement for ingress, egress and utilities in favor of the above described Parcels “A” and
“B” over and across an adjoining portion of the Southeast % of the Northeast ¥ of Section 7; Township
34 North, Range 4 East, W.M., as established and more particularly described on Easem-e'rit_ Agreement
dated September 30, 1998 and recorded November 2, 1998, under Auditor’s File No. 981 1020023 o

Situate in the City of Burlington, County of Skagit, State of Washington.

.
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ESTOPPEL CERTIFICATE

s ESTOPPEL GERTIFICATE is gven the _220d day of April 2004, to FRONTIER BANK o

'Subway Real Estate Corp. (“Tenant") under that certain lease agreement dated December 16, 2003 and
~recorded .under N/A number N/A,(‘Lease’) by and among Tenant and SHDP Associates, LLC,
(“Landlord") relatrng to that certain real property described in Exhibit “A" attached hereto (“Property").

WHEREAS Landtord has entered into an agreement with FRONTIER BANK dated  April 15, 2004
N pursuant to which Landlord has agreed to assign its interest in the Lease to FRONTIER BANK as
partlal securrty for a Ioan be FRONTIER BANK to Landlord:

AND WHEREAS Tenant ‘consents to the assignment of the Lease to FRONTIER BANK by Landlord and
gives this ESTOPPEL CERTIFICATE in order to verify the conditions of the Lease and Landlord’s status
hereunder, : :

NOW, THEREFORE"’:Te:'na'nt Hereby consents to the assignment of Landlord's interest under the Lease to
FRONTIER BANK and certn‘res fo FRONTIER BANK as follows:

1) The Lease rs rn fult force and effect and has not been amended except Rider to Lease.
2) Landlord is presently not |n default under the Lease and is in compliance with all Lease
provisions. -

3) The term of the Lease commenced on March 5, 2004 and runs for a period of Ten (10)
years. s

4) The rental payment oatted for under the Lease is $2,590.00 per month subject to
adjustment as provided in. Paragraph 4. of the Lease.

5) Pursuant to Paragraph 1. 1 (r) of the Lease there is Two (2) successive Five (5) years
renewal options. » i

of managing and operating the leasehold property FRONTIER
under the Lease, including, without limitation, Irabrlrty for mar

8) If FRONTIER BANK enters the premises and take sessron for the purpose of managing
and operating the leasehold property, Tena

9) Tenant agrees not to terminateAfie Lease desplte defautt be Landiord without giving
FRONTIER BANK at least

inst the personal property will be subordinate to the securrty mterest of FRONTtER

DANL
TN ulc pUIDUI Icll }JIU]JE‘! Ly

1) Forand in Consideration of the agreements of FRONTIER BANK contained herein: ‘Tenant

hereby subordinates its interest in said property to the interest of FRONTIER BANK under” .
its Deed of Trust recorded under County Auditors File No. _~ =~ »"

i
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FRONTIER BANK:

S;J‘NIfEﬁéyT:
gy 4(/ Zé Title: % C;. ﬁé_f’/ A/

Q \‘Fheodore M. Parent
TMe ufin“'rtg Vice President

TENANT ™ 7

STATE OF Ci

COUNTY OF ne.w"\cu\-;;sia )

| certify that I know or have salisfactory evidence that the person appearing before me and making
this acknowledgement is the persons whose true signatures appear on this document;

Onthis  22d day of Ckp,wz , 2004, before me personally appeared Yeodoae . ParerX
_____tomeknowntobethe Uien Proa.deT  of Subway Real Estate Corp. dba Subway the

ent|ty that executed the within'and foregoing instrument, and acknowledged the said instrument to be the
free and voluntary act and deed of said entity, for the uses and purposes therein mentioned, and on oath
stated that they were authorized to execute sald mstrument

WITNESS my hand and official seal h:e_re_tqfafﬂxed the day and year first above-written.

Qﬂiu =00 Q.l ct :
Notary Public in and for the State of Connectics ,ﬂ : »‘J\

Residing at,__vnv wggrd, ConnechiedT ‘:.-"‘ L
My CGommission expires: A : -
CORA M. GURTI @' S s
NOTARY PUBLIC 1 X \ S

- MY COLLSSICN EXPIRES JAN. 31, 2008 e SR

FRONTIER BANK
STATE OF WASHINGTON )

COUNTY OF SnchowniM )

| certify that | know or have satisfactory evidence that the person appearing before me and making
this acknowledgement is the person whose true signature appears on thrs document;

On th|521,¢2 day of Am\ , 2004, before me personally appeared\bbw Qa\s*km
tomeknowntobethe N e Osesidew™  of FRONTIER BANK. a

Washington Corporation, the corporation that executed the within “ahd faregomg 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 they were authonzed to execute said
instrument.

WITNESS my hand and official seal hereto aZ‘;d the cv and year fmmnten
- A8 . /(f,'.'

10 "

. Q‘t \“‘ P Notary Public in and forthe State of =
i .\s; < A‘;"". Lk Residing at__W\esawaoe e L»:) T
R L g 3 . My Commission expires: __ \1-~ro o
. LW L] :‘
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