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KEYBANK NATIONAL ASSOCIATION
Community Development Banking

1101 Pacific Avenue, Mailcode WA-31-01-0400
Tacoma, Washington 98402

Attention: Nina Hooser:

| /- LAND TITLE OF SKAGIT COUNTY
Loan No. 3113862491 .-

SUBORDINATION AGREEMENT

. Covetsheet Recording Information:

GRANTOR:  THE WASHINGTON STATE DEPARTMENT OF
(Subordinator) COMMUNITY, TRADE AND ECONOMIC

DEVELOPMENT.
GRANTEE: KEYBANK NATiONAL ASSOCIATION, a national
{Lender) banking assomatlon
GRANTEE PACIFIC NORTHWEST TITLE COMPANY OF
(trustee) WASHINGTON, INC. .
LEGAL Lots 1-3 & ptn of Lot 4, Blk 37, Anac.

DESCRIPTION ST
The complete legal descrip’éidn is atta’ched as Exhibit A

ASSESSOR’S PROPERTY TAX PARCEL ACCT NO 3'772 03'7 004—0008

RECORDING NOS. OF DOCUMENTS REFERRED TO e
KeyBank’s Deed of Trust (Senior Lien): W_ '

Subordinate Deed of Trust (Junior Lien): 200412170109

THIS SUBORDINATION AGREEMENT (“Subordination”)  is’ glven as of
September JU , 2005 by THE WASHINGTON STATE DEPARTMENT OF
COMMUNITY, TRADE AND ECONOMIC DEVELOPMENT, whose.-address-is- 906
Columbus Street Southwest, Olympia, WA 98505 (“Subordinator”), for the benefit of
KEYBANK NATIONAL ASSOCIATION, a national banking association ("Lender”)
whose mailing address is Community Development Banking, 1101 Pacific .Avenue;. .
Mailcode WA-31-01-0400, Tacoma, WA 98402, with the approval of THE" WILSON e
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' HIOTEL HOUSING LLC, a Washington limited liability Company (“Borrower”), whose
" mailing address is c¢/o The Housing Authority of The City Of Anacortes 719 Q Avenue,
_Anaébrfeé,--WA 98221, and with regard to the following facts:

A.~ _Lender is making a loan (the “KeyBank Loan”) to Borrower in the
prmmpal ammmt of $4,351,000, which is evidenced by Borrower’s promissory note (the
“KeyBank Note”) dated as of September _o0, 2005, and secured by a Deed of Trust
dated the same date (the “KeyBank Deed of Trust”), which is being recorded in the real
property records .of’ *¢idg County, Washington under the recording number set forth
above, and wh1ch encumbers the property (“Property”) legally described on Exhibit A

hereto* (Sald Deed of Trust recorded under Auditor's File No.
Skagit . 2005092201t> )
B. Subordmator has made a loan (the “State HTF Loan”) to Borrower in the

principal amount of $750,000, evidenced by a promissory note (the “Subordinate Note”),
and secured by a deed of trust éncumbering the Property dated as of November 18, 2004,
and filed on December. 17 2004 unde*¥i¢ County Recording No. 200412170109 (the
“Subordinate Deed of Trust”). . L xxSkagle

C. Itis a condltlon 1o closmg of the KeyBank Loan that Subordinator enter
into this Subordination. :

NOW THEREFORE, Subordinator ':agré.e's'és follows:

1. Certain Definitions. As used herem, "KeyBank Loan Documents" means the
KeyBank Note, the KeyBank Deed of Trust, any Loan Agreement between
Borrower and Lender related thereto, and all* other agreements and documents
that evidence, secure and otherwise relate thereto. “KeyBank Indebtedness” means
(i) the lien, security interest, and all other rights granted to Lender under the
KeyBank Deed of Trust and any other instruments, documents and agreements
related thereto securing the KeyBank Note and/or encumbering the Property; (ii)
all sums due or to become due under the KeyBank Loan Documents and under
any other instruments evidencing indebtedness secured by KeyBank's Deed of
Trust; and (iii) all modifications, extensions, renewals, and replacements thereof.
"Subordinate Loan Documents" means the Subordi_nat_e Note, the Subordinate
Deed of Trust, any Loan Agreement between Subordinator and-Borrower related
thereto, and all other agreements and documents that evidence,“secure and
otherwise relate thereto, provided that the Low- Income: Housmg Covenant
Agreement recorded under Skagit County Recording No. 20041217018 .is not a
“Subordinate Loan Document.” “Junior Indebtedness” means (i). the lien, security
interest, and all other rights granted to Subordinator under the Subordmate Deed
of Trust and any other instruments, documents and agreements securirg the
Subordinate Note and/or encumbering the Property (exclusive of the:-Low-Income".
Housing Covenant Agreement); and (ii) all sums due or to become due under the™ "
Subordinate Loan Documents and under any other instruments evidencing -
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*indebtedness secured by the Subordinate Deed of Trust, and (iii) all modifications,
.--extensions, renewals, and replacements thereof.

2.7 Subordination. As a condition of the KeyBank Loan and to induce Lender to
" . _.make the KeyBank Loan, and in consideration of benefits to Subordinator from
.- Barrower, the receipt and sufficiency of which are hereby acknowledged,
.Subordinator hereby unconditionally subordinates the Junior Indebtedness and all
“of its rights-thereunder, to the KeyBank Indebtedness. Any payment of all or any
portion -of ‘the: Junior Indebtedness prior to payment in full of the KeyBank
Indebtedness, shall be collected, enforced and received by Subordinator as trustee
for Lender and promptly paid to Lender in payment of the KeyBank Indebtedness
in such order as Lender may direct; provided, however, that Borrower may make
and Subordinator may receive, regular installment payments in the amounts and
according to the payment schedule set forth in the Subordinate Note.
Subordinator agrees that . the Junior Indebtedness and the Subordinate Loan
Documents shall be sub]ect and subordinate in all respects to the liens, terms,
covenants and conditiens of the KeyBank Loan Documents and to all advances
heretofore made or which may hereafter be made pursuant to the KeyBank Loan
Documents (including but not limited to, all sums advanced for the purposes of (x)
protecting or further securing the lien of the KeyBank Deed of Trust, curing
defaults by Borrower under the-’KeyBank Loan Documents or under any other lien
affecting the Property, or for any other purpose expressly permitted by the
KeyBank Loan Documents, or(y) constructing, renovating, repairing, furnishing,
fixturing or equipping the Property. This Subordination does not subordinate the Low-
Income Housing Covenant Agreement recorded. under Skagit County Recording No.
20041217018.

3. Dealings with Borrower. Subordinator agrees that Lender may deal exclusively
with Borrower in all matters relating to the KeyBank Indebtedness without notice
to or the approval of Subordinator, It is intended that‘the subordination created
by this Agreement shall remain fully effective regardless-of any act or omission by
Lender which might otherwise directly or indirectly result, by operation of law or
otherwise, in the discharge or release in whole or in part:of Borrower, or the
discharge, release, or impairment of any collateral now or. hereafter held as
security for the KeyBank Indebtedness. S

4, Subordinator’s Representations and Covenants. Subordinator -adgn‘owledges
that, prior to the execution hereof, it has had the opportunity to examine the terms
of the KeyBank Loan Docuiments, and consents to the same. Subordinator agrees
that Lender has no obligation to Subordinator to advance any funds under the
KeyBank Deed of Trust or see to the application of any funds disbursed to Owner,
and that any application or use of such funds for purposes other than the inténded
purpose shall not defeat the subordination made herein, in whole or in part: Until . -
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~ payment in full of all amounts owing under the KeyBank Loan Documents,
--Subordinator (i) irrevocably assigns to Lender all rights Subordinator may have
" with respect to the Junior Indebtedness in any proceeding involving Borrower
under the U.S. Bankruptcy Code or any receivership or insolvency proceedings
_.-involving Borrower, (ii) irrevocably waives and agrees not to assert any such
“ rights ‘against Borrower in any such proceedings, and (iii} notwithstanding any
~default by Borrower under the Junior Indebtedness, Subordinator shall not take
“possession of the Property, petition for the appointment of a receiver, exercise any
assignmient of rents, commence foreclosure of the Subordinate Deed of Trust, take
title ‘to“the ‘Property, or otherwise exercise any of its rights or remedies with
respect to the Property.

5. Waivers. " Subprdinator, hereby waives any act or thing which might otherwise
impair, alter, discharge or otherwise affect the subordination created by this
Agreement; including*without limitation any defense based on any of the
following: (a) lack of diligence or any delays in collecting or enforcing the
‘KeyBank Loan Documents; (b)-any disability or other defense of Borrower, any
guarantor, or any other persor; (c) the loss or impairment of any right of recourse,
reimbursement, contribution, ‘subrogation or any other right or remedy of
Subordinator against Borrower any guarantor, or any other person; and (d) any
modification of any of theterms and conditions of the KeyBank Loan Documents
in any form whatsoever and without notice to Subordinator, including without
limitation the renewal, extension, compromise, acceleration or other change in
time for payment and performarice thereof: Subordinator hereby waives any right
to require Lender to marshal assets, proceed against Borrower, any guarantor or
any other person, or to proceed against or exhaust any collateral for the KeyBank
Indebtedness or pursue any other remedy in Lender 5 power before foreclosing the
KeyBank Deed of Trust. :

6. Integration. This Subordination is the whole and onIy agreement between the
parties hereto with regard to the subordination of the Junior Indebtedness to the
KeyBank Indebtedness. This Subordination supersedes and. cancels any prior
subordination agreements and provisions in any other instrument relating thereto,
including, but not limited to, those provisions' (if-any) .contained in the
Subordinate Deed of Trust providing for the subordination of-the llen or charge
thereof to a mortgage or mortgages to be thereafter executed

7. General Provisions. The assigns and successors in interest of Subordinator shall
be bound by this Subordination. This Subordination is. to 'be recorded
concurrently with the recording of the KeyBank Deed of Trust and. the
Subordinate Deed of Trust, and Subordinator authorizes Lender, its agent,-and/or
any escrow or title company officer to insert the appropriate recordlng numbers__'-._=
herein. )
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i‘N;WI'_l‘-NESS WHEREOF Subordinator has éxecuted and delivered this Agreement, with
the acknowledgment and consent of Borrower.

.".”Sz'i'b'br";lindtbr” Accepted and Approved by Borrower:
THE WASI—IINGTON STATE THE WILSON HOTEL HOUSING LLC, a
DEPARTMENT OF COMMUNITY, TRADE Washington limited liability company

AND ECONOMIC DEVELOPMENT
e By: HOUSING AUTHORITY OF THE
CITY OF ANACORTES, public body

By: 2 rRVEN ] »

t litic of £
Name: Lisa B. Vatske =g ;\ofzgﬁg et ;I:d politic of the State o
Tltle Managmg Dlrec’cor, CCAM Housmg &
S I T

Theresa McCallum
Executive Director

Subordinator’s Acknowledgment: © .~ -
STATE OF WASHINGTON ) _ _
County of Thurston ) ’

I certify that I know or have satlsfactory evidence that Lisa B. Vatske is the person who
appeared before me, and said person acknowledged that he/she signed this instrument,
on oath stated that he/she was authorized to.execute the instrument and acknowledged it
as the Managing Director, CCAM, Housing Division, of The Washington State
Department Of Community, Trade And ECDIIOI'IIIC Development to be the free and
voluntary act of such party for the uses and purposes menhoned in the instrument.

DATED this_J4+May of September, 2005,

NNy,

..-"-:‘ P'ELA {, é;',

foi  Oh, %Y

3 AN iz Name ( rintedorty ed) A
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_..4.-91__‘#11&21"'5 Acknowledgment:
" STATE OF WASHINGTON )

County of _ s

I'certify. that T know or)have satisfactory evidence that Theresa McCallum is the person
who appeared before me, and said person acknowledged that she signed this instrument,
on oath stated that she was authorized to execute the instrument and acknowledged it as
the Executive Director of Housing Authority of the City of Anacortes, acting in its
capacity as Managing Member of The Wilson Hotel Housing LLC to be the free and
voluntary act of such party for the uses and purposes mentioned in the instrument.

DATED this_gl) _day of September, 2005. %/’
- f Notary Peblic in and for %E State of
Washington residing at .
JAR 2 & Yk 00
Name (printed or typed} !a !
My appointment expires:

SUBORDINATION AGREEMENT. ¢ -

s

9/22/2006 Page 8 of 7 3:25PM

Subord Loan Wilson Hotel State HTF 090705




EXHIBIT A
TO
SUBORDINATION AGREEMENT

W

The Pi“:operty.__:is ldcate_d in Skagit County, Washington, and is legally described as follows:
Lots 1, 2, 3, and 4, Block 37, “MAP OF THE CITY OF ANACORTES, SKAGIT COUNTY,
WASHINGTON,” as per plat recorded in Volume 2 of Plats, page 4, records of Skagit
County, Washington.” .~

EXCEPT the West 20 feet of said Lot 4.

Situate in the City of A-ﬁ_a;o_r_‘tes.,,:.cbunty of Skagit, State of Washington.
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