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SUBORDINATION, NON- DISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT, made and entered into as of September 28, 2004, by and
between NORTHWEST RESTAURANTS,. INC., a Washington corporation (“Tenant”) and
BRIDGER COMMERCIAL FUNDING LLC, a Mlssoun Ilmlted liability company (“Lender”).

A. Lender has agreed to make a t;nortgage loan (“Loan”) in the amount of
$2,150,000.00 to be secured by a deed of trust or mortgage (“Deed of Trust’) on the real
property legally described in Exhibit A attached” hereto~and ‘the improvemnents thereon the
(“Project”), which property is owned by the landlord under the “Lease” (as defined below in

Recital “B") (“Owner”); *Recorded 9/30/03 Aud:l_tors £ 200409300089

B. Tenant is the present lessee under a lease dated December 7, 1998 made by
Owner, as landlord, demising a portion of the Project and other property (said lease and all
amendments thereto being referred to as the “Lease”), - _

C.  The Loan terms require that Tenant subordinate the Leaee and its interest in the
Project in all respects to the lien of the Deed of Trust and that Tenant attorn to Lender' and

D. In return, Lender is agreeable to not disturbing Tenant's possessmn of the
portion of the Premises covered by the Lease (“Demised Premises”), so Iong as Tenant is not
in default under the Lease. R

NOW, THEREFORE, the parties hereby agree as follows:

1. Subordination. The Lease, and the rights of Tenant in, to and under the Lease
and the Demised Premises, are hereby subjected and subordinated to the lien of the Deed of .
Trust, it being understood and agreed that the foregoing subordination shall apply to any andall.~
increases, renewals, modifications, extensions, substitutions, replacements and/for
consolidations of the Deed of Trust, provided that any and ail such increases, renewals, .~
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mdd-i_fications, extensions, substitutions, replacements and/or consolidations shall nevertheless
_be subject to the terms of this Agreement.

- 2. ... Tenant Not to Be Disturbed. So long as Tenant is not in default in the payment
of rent.or-of any of the terms, covenants or conditions of the Lease on Tenant's part to be
performed (beyond any period given Tenant in the Lease to cure such default) and Tenant
attorns to_Lender as provided herein, (a) Tenant's possession of the Demised Premises shalll
not be diminished .or-interfered with by Lender, and (b) Lender will not join Tenant as a party
defendant in-any -action or proceeding foreclosing the Deed of Trust unless such joinder is
necessary to foreclose the Deed of Trust and then only for such purpose and not for the
purpose of terminating the Lease.

3. Tenant to Attorn To Lender. If Lender shall become the owner of the Premises
or the Premises shall be sold by reason of foreclosure or other proceedings brought to enforce
the Deed of Trust or the-Premises shall be transferred by deed in lieu of foreclosure, the Lease
shall continue in full force and effect as a direct Lease between the then owner of the Premises,
who shall succeed to the rights and duties of Owner and Tenant. Tenant shall attorn to Lender
or any other such owner as.its landlord, said attornment to be effective and self-operative
without the execution of any further instruments. Tenant hereby waives the provisions of any
statute or rule of law, now or hereafter in-effect, which may give or purport to give Tenant any
right or election to terminate or otherwise adversely affect the Lease and the obligations of
Tenant thereunder as a result of any such foreclosure or deed-in-lieu of foreclosure.

4, Notice of Discharge. Cwnéf shall give notice to Tenant of the reconveyance or
other release of the Deed of Trust within 30 days of the date the reconveyance or other release
is recorded. ’ S

5. Limitations. Lender (and any successor: or assign of Lender) shall not be
(i) liable for any act or omission of Lessor or any-predecessor-in-interest for which Lender has
not received notice and opportunity to cure pursuant.to- Section 6 below, (ii) subject to any
offsets, counterclaims or defenses which Tenant may have against Lessor or any predecessor-
in-interest, except for any offsets or defenses that may:continue (provided Lender has received
notice and opportunity to cure pursuant to Section 6 below) or.that may arise during Lender's
ownership of the Demised Premises, (iii} liable for any security deposit or payment of rent (for
more than one (1) month in advance of the date due under the Lease) made by Tenant to
Lessor or predecessor-in-interest, except to the extent actually received by Lender or
(iv) obligated to expand the Project, construct additional improvements or otherwise expend
funds which are capital in nature except for items or ordinary maintenance and repair.
Notwithstanding any term of the Lease, upon foreclosure of the Deed of Trust, or acceptance of
a deed in lieu thereof or other similar transfer, any environmental/hazardous materials
indemnity and/or reimbursement provisions under the Lease shall not_be applicable to, or
enforceable against, Lender, any successor in interest to or assigns of Lender and/or any
purchaser at foreclosure and any transferee thereof. If Lender shall become the owner of the
Project or the Project shall be sold by reason of foreclosure or other proceedi_r_mgs.broug_hx to
enforce the Deed of Trust or the Project shall be conveyed by deed-in-lieu of foreclosure,
Tenant agrees that, notwithstanding anything to the contrary contained in the Lease, after such
foreclosure sale or conveyance by deed-in-lieu of foreclosure, Lender shall have no perscnal .
liability to tenant under the Lease and Tenant shall look solely to the estate and property of the .
landlord in the Project, to the net proceeds of sale thereof or the rentals received therefrom, for’ -
the satisfaction of Tenant’s remedies for the collection of a judgment or other judicial brocess

requiring the payment of money by the landlord in the eve’
A L

o netion: Non-Distubance & Affomment Agroement 2 0040930014 4
skagit County Auditor

9/30/2004 Page 20 8 1:22PM




~ landlord with respect to any of the terms, covenants, and conditions of the Lease to be

.observed or performed by the landlord and any other obligation of the landlord created by or

~under this -Lease, and no other property or assets of the landlord or of its partners, officers,
benef_l_cla_r_ies co-tenants, shareholders, or principals (as the case may be) shall be subject to
levy, execution or other enforcement procedures for the satisfaction of Tenant's remedies. The
term “landlord” as used herein shall be limited to mean and include only the owner or owners
at the time in ‘question of the landlord’s interest in the Lease, which term shall include Lender in
the event Lender acquires title to the Project. Further, in the event of any transfer by Lender of
the landlord’s interest in this Lease, Lender (and in the case of any subsequent transfers or
conveyances, the-then assignor), including each of its partners, officers, beneficiaries, co-
tenants, shareholders -or-principals (as the case may be) shall be automatically freed and
released, from and after the date of such transfer or conveyance, of all liability for the
performance of any covenants and agreements which accrue subsequent to the date of such
transfer of Lender’s mterest

6. Notice And Cure nghts Tenant agrees with Lender that from and after the
date hereof, Tenant will not terminate or seek to terminate the Lease by reason of any act or
omission of the lessor thereunder or for any other reason until Tenant shall have given written
notice, by registered or certified-‘mail, return receipt requested, of said act or omission to
Lender, which notice shall be addressed to BRIDGER COMMERCIAL FUNDING LLC, 100
Shoreline Highway, Suite 100B, Mill Valley. CA 94941; and until a period of time equal to the
greater of: (a) the time allowed Tenant under the Lease, or (b) thirty (30) days, shall have
elapsed following the giving of such notice; during which period Lender shall have the right, but
not be obligated, to remedy such act, omission or other matter.

7. Miscellaneous. This Agreement and-eéach and every covenant, agreement and
other provision hereof shall be binding upon and-shall inure to the benefit of the parties hereto
and their representatives, successors and a55|gns This-Agreement may not be modified orally
or in any manner other than by an agreement in. writing 5|gned by the parties hereto or their
respective successors in interest. The term “Lender" as used throughout this Agreement
includes any successor or assign of Lender and:any holder(s) of any interest in the
indebtedness secured by the Deed of Trust. This Agreement and the rights and duties of the
parties hereunder shall be governed for all purposes by the-law.of the State of Washington and
the law of the United States applicable to transactions within such state. This Agreement may
be executed in multiple counterparts, and by the different parties hereto in separate
counterparts, each of which when so executed and delivered shall be-deemed to be one and
the same instrument with the same signature as if all parties to this: Agreement had signed the
same signature page. :

8.  Tenant Certifications. Tenant certifies to Lender, to Ténant’s_..beét knowledge,
that: S

8.1 (a) The Lease is unmodified except by Addendum to Lease dated July
29, 1999, and as modified is in full force and effect; (b.) no rent under the Lease as modified
has been paid more than thirty (30) days in advance of its due date and no security or deposits
as security has been made thereunder; (c.) there are not, to Tenant's knowledge, any uncured
defaults on the part of Landlord under the Lease, as modified; (d.} the commencement date for .
the payment of rents was October 31, 1999, and the term of the Lease terminates on: October .- .
31, 2019; (d.) the Tenant has one option to extend the term of the Lease pursuant to Sectlon
2.4 of the Lease; (e.) Tenant has the first right of refusal f~= =~ ===t -"
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'_::.'.Pr'emISES pursuant to Section 7 of the Addendum to Lease dated July 26, 1999; (f.) the current
_base fixed rent pursuant to the Addendum of Lease dated July 26, 19989, is $5,666.66 and the

~next flxed rent adjustment to $6,233.33 is set to occur with the rent payment due November 1,
2004

8.2 (a) The term of the Lease commenced on October 31, 1999, and the
term of the Lease termlnates on.October 31,2019, {(b) the Lease contains the following option(s)
to extend the Lease term: one option to extend the term of the Lease for a period and at a
rental rate agreeable to Owner and Tenant pursuant to Section 2.4 of the Lease, (c) the Lease
contains the following option(s) to purchase all or any portion of the Demised Premises: Tenant
has a right of first refusal for the purchase of the Demised Premises pursuant to Section 7 of
the Addendum to Lease dated July 26 1999 and (d) the square footage of the Demised
Premises is 24,000. L

8.3 (a) The Demised Premzses consists of 24,000 square feet of net leasable
space, (b) base fixed rent is currently $5,666.66 per month, (c)the monthly property tax
charges currently are $721.17, and (d) the next mcrease in the fixed rent payment is set to
occur on November 1, 2009, _

8.4 (a) Tenant agrees not to s'dbdrdlnéte; the Lease to any second mortgage
or deed of trust without Lender's consent, and. {b) Tenant has not received notice of any

assignment, hypothecation, mortgage, or pledge of Owner‘s mterest in the Lease or the rents or
other amounts payable thereunder. -

[Signatures continued on the foIIowing-fpage.]; .

.
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Sent By: NORTHWEST RESTAURANTS INC.; 425486667686, Sep-28-04 10:12AM; Page 7/11

o iN WITNESS WHEREOF the pames hereto hava each caused this Agreemant
: to be exacu{ed as of the date first above wﬁtten

--LE.NDER. o

BR!DGER CDMMERC!AL FUNDING LLC,
a Mlssourl Iimited ﬁabmty company

' TENANT

NORTHWEST RESTAURANTS, INC.. -
A Washington oorporaltlonr

suboidmuan NOH Dlstutbnnw & Altommun! Anraemonl [
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IN WITNESS WHEREOF, the parties hereto have each caused this Agreement

' _to be executed as of the date first above written.
LENDER

BRIDGER COMMERCIAL FUNDING LLC,
a Mlssq_u_r_l _ll_mlted liability company

By:
Name:
Title:

TENANT:

NORTHWEST RESTAURANTS, INC
A Washington corporation

ET C. SiRERT
€ PRESIDEST.

—
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&ent By: NOATHWEST RESTAURANTS INC.; 42548066766 Sep-28-04 10:13AM; Page 9/11

STATE OF-‘ CALIFORNIA ) CAPACITY CLAIMED BY
COUNTY OF MARIN ) SIGNER:
CITY OF MILL VALLEY )

Corporate Officer:

AQP" = DTN 200 befere me, thel o v
undersigned a Notary Public’ in and for said State, personally Title
sppesred . JAMYL S G STy :

personally known_to me, to be the person whose name is SIGNER IS
subscribed to the within instrument an¢ acknowiedged to me REPRESENTING:
that he exscuted the same in his authorized capacily, and that [ Name of entity;
by his signatura on the instrument the person, or the entity |
upon behalf of whlch the pnrson adad executed the | Bridaer Commarcial
instrument. o " | Funding LL.C. » Missourl

WITNESS my hand and oﬁieial éaa.[.

{imited ilabliity compan

S e R fmmmmmmumnmnmmmmw

mouzsusas
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'_f_"STATE OF WASHINGTON )

_ ) SS.
'-..COUNTY OF K | 7 “'l/
THIS IS TO CERTIFY that on /c:1 (/0 / , before me, a Notary public in
and for the State of W hmgton duly commnssuSned and sworn came
RNrettey Srberd ____, personally known or having presented
satlsfacto evidence t be the V\rr Vees desd of
Mo cThwiess fevTeoeranta P , 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/she is authorized to execute the said instrument on behalf of said corporation.

WITNESS MY HA‘Nb"and official seal the day and year in this certificate first above

written. T e

/ : - .: - - ..,.'-'\T(J;: . ., /(1l)
Pyl Ly A

/}-/ ST ey

- 1T - ~. C . Z /

P Sy 1)

Ndtary Public in and for the State ofWashmgton re ' a%?lz@gff r)
" on ,,’

mé' R .
_ HAH*NE'-T——I-\-QF-'.., S Qéo,

T T
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EXHIBIT A

THE LAND REFERRED TO IS IN SKAGIT COUNTY, WASHINGTON, AND IS DESCRIBED
AS FOLLOWS

Lots 1 through 8 inclusive, in Block 46, Map of the City of Anacortes as recorded
in Volume 2 of plats, pages 4 through 7, records of Skagit County Washington. Less the South
21 feet of Lots 1 through 5 thereof, in Block 46, of said Map of the City of Anacortes. Subject to
any and all easements and restrictions of record.
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