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- NON-DISTURBANCE AGREEMENT

This NON-DISTURBANCE AGREEMENT (“Agreement”) is made as of Myg!g o ! & ;
2005 by and among GMRI, Inc:;.a Florida corporation, as “TENANT?”, and WACHOVIA
BANK, NATIONAL ASSOCIATION, a national banking association as “MORTGAGEE”, and
NEWMAN DEVELOPMENT GROUP OF BURLINGTON, LLC, a Washington limited
liability company, as “LANDLORD” :

RECITALS

A. On : LANDLORD and TENANT entered into a
written lease {(“LEASE”™) for certam premises in the City of Burlington, County of Skagit, and
State of Washington, which are more particularly described in Exhibit “A” (“PREMISES™),
attached to this Agreement and incorporéted into this Agreement by reference with the same
force and effect as if set forth at length; and

B. MORTGAGEE is the holder of a lien: and encumbrance on the PREMISES as
security for the obligation of LANDLORD pursuantto a document entitled Deed of Trust,
recorded May 3, 2004 at Auditor’s No. 200405030152 in the public records of Skagit County,
Washington (which mortgage, as the same may be modlﬁed supplemented, extended and/or
renewed from time to time, is hereinafter called the “MORTGAGE”) and

C. MORTGAGEE is the holder with respect to the LEASE of an assignment
recorded May 3, 2004 at Auditor’s No. 200405030153 in the pubhc records of Skagit County,
Washington (the “ASSIGNMENT”) of LANDLORD’S interest in the LEASE dated the date of
the MORTGAGE; and.

D. The parties desire to acknowledge TENANT’S 1nterest in the PREMISES and its
rights under the PREMISES so long as TENANT is not in default under the LEASE

THEREFORE, in consideration of the mutual covenants contained in thlS Agreement
TENANT, MORTGAGEE and LANDLORD agree as follows: A

1. Non-disturbance. MORTGAGEE recognizes and agrees to honor all-of =
TENANT’S rights under the LEASE and all of LANDLORD’S obligations under the LEASE,
including without limitation, the use and distribution of insurance and condemnation proceeds
subject to the provisions of this Agreement. So long as TENANT is not in default, past the.-
applicable cure period, if any, contained in the LEASE, in the performance of any of the terms. of
the LEASE, TENANT’S possession of the PREMISES and TENANT’S rights and privileges -
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~under the LEASE, including any renewal options, will not be disturbed, diminished or interfered

“with. by MORTGAGEE, MORTGAGEE will continue to honor LANDLORD’S obligations
under the LEASE and TENANT will not be made a party defendant to any foreclosure
proceedlng (cxcept to the extent TENANT is required to be made a party by applicable rule of
procedure)

2 Attornment In the event MORTGAGEE or any other person (a “PURCHASER”)
succeeds to the interest of the landlord under the LEASE, through foreclosure of the
MORTGAGE, deed.in heu of foreclosure, or other means, TENANT will be bound to
MORTGAGEE or such PURCHASER under all of the terms of the LEASE for the balance of
the term with the same force and effect as if MORTGAGEE or such PURCHASER were the
landlord named in the LEASE, and TENANT will attorn to MORTGAGEE or such
PURCHASER as its landlord, the attornment to be effective and self-operative, without the
execution of any further instrunients, immediately upon MORTGAGEE or such Purchaser
succeeding to the interest of the landlord under the LEASE. MORTGAGEE agrees that
TENANT will be under no obligation to.pay rent to MORTGAGEE or such PURCHASER until
MORTGAGEE has succeeded to.thie interest of the landlord under the LEASE, or has exercised
rights under the ASSIGNMENT and has so-notified TENANT in writing. The respective rights
and obligations of TENANT and MORTGAGEE or such PURCHASER upon such attornment
will, for the balance of the term of the LEASE be the same as now set forth in the LEASE, it
being the intention of the parties for this. purpose to incorporate the LEASE into this Agreement
by reference with the same force and effect as if set forth at length.

3. Landlord's Obligations. In the event that MORTGAGEE or any PURCHASER or
any other person {a “PURCHASER”) who aquires title to the PREMISES at a foreclosure sale by
reason of foreclosure or other proceedings brought.by MORTGAGEE, or by acceptance of a
deed in lieu of foreclosure, or by any other manner succeeds.to the interest of the landlord under
the LEASE, MORTGAGEE or such PURCHASER (whoever so succeeds to such interest) will
be bound to TENANT under all of the terms of the LEASE, and TENANT will, from and after
such event, have the same remedies against MORTGAGEE o;_su_ch,PURCHASER as the case
may be, for the breach of an agreement contained in the LEASE that TENANT might have had
under the LEASE against the prior landlord, provided that in no event wxll MORTGAGEE or
any PURCHASER be: e

3.1  Liable for any act or omission of any prior la.ndl(’_)rd, or be subject to any
offsets or defenses which TENANT might have against any prior landlord which oce'urred prior
to the date on which MORTGAGEE received a copy of a notice from TENANT of
LANDLORD’S default under the LEASE; o

3.2  Bound by any rent or additional rent which TENANT mlght have pald for
more than the current month to any prior landlord (including LANDLORD), except for. estlmated

payments of operating expenses that are paid in advance as provided in the LEASE, unless such
rent has been received by MORTGAGEE or a PURCHASER,; R

3.3 Bound by any amendment or modification of the LEASE made without .
MORTGAGEE'S written consent that changes the monetary obligations of the parties, modifies.~
the Term of the LEASE, or materially increases LANDLORD’S obligations under the LEASE;

e .
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e 3.4  Inany way responsible for any deposit or security which was delivered to
g LANDLORD but was not subsequently delivered to MORTGAGEE or a PURCHASER; or

: 3.5 Liable for any money damages resulting from any act or omission of any
pr1or landlord (mcludmg LANDLORD).

4 Land]ord’s Default. If TENANT becomes entitled to terminate the LEASE
because of any default by LANDLORD, cither before or after MORTGAGEE has taken
possession of the PR_EMI_SES then TENANT, as a condition precedent to the exercise of any
such right, shall give MORTGAGEE written notice specifying LANDLORD’S default.
MORTGAGEE shall have the nght but not the obligation, to cure the specified default within
the following time perlods '

41  Ten days after service of such notice with respect to defaults that can be
cured by the payment of money, and

42 Thlrty days after service of such notice with respect to any other default,
unless the cure reasonably requires additional time to effect, in which case MORTGAGEE shall
be afforded such longer period as is reasonably required to cure, so long as MORTGAGEE
proceeds promptly and with due dlhgence to cure- the default and the same is cured within 60
days. -

Nothing contained in this Section 4 shall require MORTGAGEE to commence or
continue any foreclosure or other proceedmgs or, if MORTGAGEE acquires possession of the
PREMISES, to continue such possession. Possession by areceiver, or other similar official
appointed at the insistence, or with the consent, of _MORTGA__GEE shall constitute possession by
MORTGAGEE for all purposes under this SectionQ e

5. Payment of Rents to Mortgagee. LANDLORD irrevocably authorizes and directs
TENANT, upon receipt from MORTGAGEE of written notice to-do so, to pay all rents and other
monies payable by TENANT under the LEASE to or at the direction of MORTGAGEE.
LANDLORD irrevocably releases TENANT of any liability to LANDLORD for all payments so
made, and LANDLORD agrees to defend, indemnify and hold TENANT harmless from and
against any and all claims, demands, losses, or liabilities asserted by, through, or under
LANDLORD (except by MORTGAGEE) for any and all payments so made. TENANT agrees
that 30 days after receipt of such notice it will pay all monies then dueand thereaﬁer ‘becoming
due from TENANT under the LEASE to or at the direction of MORTGAGEE, not\mthstandmg
any provision of the LEASE to the contrary to pay same to LANDLORD. Such payments shall
continue until 30 days after MORTGAGEE directs TENANT otherwise in wrltmg TENANT
agrees that neither MORTGAGEE’S demanding or receiving any such payments, nor -
MORTGAGEE’S exercising any other right, remedy, prlv1lege power or immunity’ granted by
the MORTGAGE or the ASSIGNMENT, will operate to impose any liability upon * =~ - °
MORTGAGEE for performance of any obligation of LANDLORD under the LEASE unless and
until MORTGAGEE elects otherwise in writing or unless MORTGAGEE takes possessu)n
control or title of the PREMISES or assumes the functions of a landlord. '

o .
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6. Mortgagee’s Liability. TENANT hereby agrees that MORTGAGEE shall be
: _hable only for the performance of the obligations of the landlord under the LEASE which arise
and/or continue during the period of its ownership, control or possession of the PREMISES and
shall not be liable for any obligations of any other landlord (including LANDLORD} under the
LEASE which arise prior to or subsequent to such ownership. TENANT agrees that if
MORTGAGEE acquires title to the PREMISES as a result of foreclosure of the TENANT shall
have no recourse to-any assets of MORTGAGEE other than in the Shopping Center known as
Burlington Crossmgs

7. Constructlon This Agreement shall be construed in accordance with the laws of
the State of Washlngton

8. Binding _Effect_: “The rights and obligations of TENANT and MORTGAGEE will
bind and inure to the benefit of their respective successors and assigns.

Signed in the presence of: o (TENANT)
L GMRY], Inc., a Florida corporation

Printed Name: o Name: g ,an F. Paaxer
::_j ) L Title: _ Assoe. Grvgans Loussat

_ Yronead) &uj«/ Date: Oclhad 12, 2005
Printed Name: m‘ﬂggs Eg;,“g

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing document was acknowledged before me thls ay of
O deba> , 2005, by EQQ%! E'gﬁtp_.,} , the of GMRI,

Inc., a Florida corporatlon on behalf of the corporation, who is personally known to me.

2V &J

Notary Public, State of
My Commission Expires:

\'*""‘51&1, Frances Erich S
e MYCOMMISSION# DDMEPT EXPIRES -

September 2, 2007
BONDED THRU TRG'Y FAIN INSURANCE. INC.
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(MORTGAGEE)

WACHOVIA BANK, NATIONAL
ASSOCIATION

Signed i'h"-fhé-:-p__fcséﬁce--_of :

By: M d

Kiﬁberly A/Ludtke, Vike President

Date: 7%;««-.&4/ /E . 2005

COMMONWEALTH OF PENNSYLVANIA
COUNTY OF PHILADELPHIA ' '

The foregoing instrument was acknowledged before me this | 1 dayof | 1 7
2005 by Kimberly A. Ludtke, a Vice President of Wachovia Bank, Natlonal Assomatlon on
behalf of the bank, who is personally known to me or has produced a driver’s license as
identification. :

J\ AN &,\[\,ﬁf-\’ﬁ.\«_ \ \\&
Notary Public; State of ¢ v vty T
My Commlssxon Explres "fi G e O

COMMONWEALTH OF PENNSYLVANIA
Notarial Seal - -
Tomeka Powel, Notary Public
City Of Philadelphia, Philadelphia County
My Commission Expires July 26, 2009, .|
Member, Pennsyivania Assaciation of Notarigs. '_ '

ARSI
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o Signed in the presence of: (LANDLORD)

Newman Development Group of Burlington,
LLC, a Washington limited liability

L, company
Printed Name: '_Vm {( OB ey Name: | &EOPAE At

Title:  mE{mlee-
Date: Myealies. 1D | 2005

Printed Name:

STATE OF CAW?VN f(

COUNTY OF S441 F@N 1 5(‘@

The foregoing instrument was acknowle d before me this [¥ K/ day of “’Mn\kﬂ/
2004 by (eoret fﬂt@f Metn of Newman Development Group
of Burlington, LLC, a Washmgton llmlted hablhty company, on behalf of the company, who is
personally known to me or has produced - as identification.
- ) Fasiand Manee [
o, KARIN MARIE LOMAX | -~ Public. S 7
T8 COMM. #1380233 E-j }&Ot%ry"--.l)utfll_.c.’ State qf -
®Y NOTAAY PUBLIC - CALIFORNIA CJ Yy OmmISSIO_I_l-EXPlTES-
SAN FRANCISCO COUNTY i

My Comm, Expires June 8, 2008 |

Ry AT m
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EXHIBIT “A”

A PORTION OF LOT 8, CITY OF BURLINGTON BINDING SITE PLAN NO. 01-04,
ENTITLED NEWMAN DEVELOPMENT OF BURLINGTON, LLC,
RETAIL/COMMERCIAL CENTER, APPROVED MARCH 8, 2004 AND RECORDED
MARCH 15,2004 UNDER SKAGIT COUNTY AUDITOR’S FILE NO. 200403150156,
BEING IN A PORTION OF THE SOUTH 1/2 OF THE NORTHEAST 1/4 AND A PORTION
OF GOVERNMENT LOT 8, SECTION 7, TOWNSHIP 34 NORTH, RANGE 4 EAST, W.M,,
SKAGIT COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID LOT 8, THENCE
SOUTH 63°51'13" EAST 6620 FEET TO THE POINT OF BEGINNING; THENCE NORTH
89°09'34" EAST 87.75 FEET; THENCE SOUTH 00°49'33" EAST 30.79 FEET; THENCE
NORTH 89°10"27" EAST;'H‘.OO FEET TO THE BEGINNING OF A CURVE, THE RADIUS
POINT OF WHICH BEARS' - e

SOUTH 00°49'33" EAST 3.00 FEET THENCE ALONG SAID CURVE THROUGH A
CENTRAL ANGLE OF 90°00'00" AN ARC DISTANCE OF 4.71 FEET TO THE POINT OF
TANGENCY; THENCE SOUTH 00°49'33" EAST 85.49 FEET TO THE BEGINNING OF A
CURVE, THE RADIUS POINT OF WHICH BEARS SOUTH 89°1027" WEST 36.00 FEET;
THENCE ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 71°24'27" AN ARC
DISTANCE OF 44.87 FEET TO THE BEGINNING OF A COMPOUND CURVE, THE
RADIUS POINT OF WHICH BEARS NORTH 19°25'06" WEST 3.00 FEET; THENCE
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 108°35'33" AN ARC
DISTANCE OF 5.69 FEET TO THE POINT OF TANGENCY; THENCE NORTH 00°49'33"
WEST 13.28 FEET; THENCE SOUTH 89°1027" WEST 89.27 FEET; THENCE NORTH
00°49'33" WEST 127.25 FEET TO THE BEGINNING OF A CURVE, THE RADIUS POINT
OF WHICH BEARS NORTH 89°10'27" EAST 10.00 FEET; THENCE ALONG SAID CURVE
THROUGH A CENTRAL ANGLE OF 89°59'07" AND ARC DISTANCE OF 15.71 FEET TO
THE POINT OF BEGINNING.

TOGETHER WITH non-exclusive easements for ingress, egress parkmg and ut111tles over the
following described property: _ a1

Lots 1 through 15, City of Burlington binding Site Plan No. 01-04, entltled Newman .
Development of Burhngton LLC, Retail/Commercial Center, approved March 8, 2004 and
recorded March 15, 2004 under Skagit County Auditor’s File No. 200403150156,and being a
portion of Government Lot 8 and the Southeast 1/4 of the Northeast 1/4, Section 7 TOWI]ShIp 34
North, Range 4 East, W.M. (Less the Premises described above.) _

B Wﬁ“‘W
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