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CHICAGO TITLE 1C31157
SUBORDI_NAT_I__O_N', -N_ONDISTURBANCE AND ATTORNMENT AGREEMENT

Grantor (Borrower): -~ .-~ CHALLENGE DEVELOPMENTS I,
S L.L.C., a Washington limited lability
> company
Grantor (Tenant): FE NORTHWEST UROLOGY CLINIC, INC,,
T T P.S., a Washington professional service
corporation
Grantee: W e WHIDBEY ISLAND BANK, a
et S Washington corporation
Legal Description: o
- 7 Additional Legal(s) on Exhibit A
Assessor’s Tax Parcel ID Number: -~ 350124-0-139-0103
THIS SUBORDINATION, NONDISTURBANCE ATTORNMENT
AGREEMENT (this “Agrecment”) is made as of __2-1 -0 , 2006, by and

among WHIDBEY ISLAND BANK, a Washington-corporation (together with its successors
and assigns, “Lender”), CHALLENGE DEVELOPMENTS 1, L.L.C., 2 Washington limited
liability company (“Borrower”), and NORTHWEST UROLOGY CLINIC, INC,, PS,, a
Washington professional service corporation (“Tenant™). - .- ./

Borrower is or expects to become the landiord and’ Tenant-is the tenant under a
Business Premises Lease dated WMLV Ch 10 , 2006 (as amended, the “Lease™).
The Lease covers a portion (such leased premises, the “Leased Premises”) of the real property
described on the attached Exhibit A and the improvements thereon (the “Property”).
Botrower has obtained or applied for a loan (the “Loan”), payment of which is-to be secured
by, among other things, a deed of trust, security agreement, assignment of leases and rents and
fixture filing (the “Security Instrumemt”) encumbering the Property. - (All .documents
evidencing or securing the Loan, including the Security Instrument, aré. reférred to as the
“Loan Documents.”) Tenant has agreed to subordinate the Lease to the Security Tnstrument,
and Lender has agreed not to disturb Tenant’s rights under the Lease, all in accordance with
the terms and conditions set forth below. The parties agree as follows: R
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ST 1. Subordination. The Lecase, and afi other rights and interests of Tenant in the
' Property (including any purchase options and rights of first refusal, neither of which shall be
~~exercisable in connection with any transfer pursuant to a Foreclosure Event, as defined below)
are and at all times will be subordinate to the Loan Documents and the lien of the Security
Instrument, to all advances made or to be made thereunder, and to any and alf renewals,
extensions, modifications, or replacements thereof,

27 Attornment. After any transfer of the Property pursuant to a Foreclosure
Event, the terms of the Lease will be recognized as a new and direct lease from Successor
Landlord (as defined below) to Tenant, and Tenant hereby attorns to Successor Landiord as its
landlord, such attornment to be effective and self-operative without the execution of any
further instrument immediately upon such Foreclosure Event. Tenant agrees that, if any
ground lease or master lease of the Property under which the Lease is a sublease is terminated for
any reason, Tenant will upon request by Lender or any successor to Lender’s inferest in the
Property attorn to the then owner of the Property as a direct tenant on the terms set forth in the
Lease without regard to the termination of such ground lease or master lease. Notwithstanding
any other provision of this Agreement, Successor Landlord will not be liable for or bound by
any of the following: e e S

(2)  any act, omission, breach of the Lease, representation or warranty of
Botrower or any other prior landlord (other than defaults of a continuing nature which Lender
has notice of prior to commencing ‘a Foreclosure Event and an opportunity to cure in
accordance with this Agreement); L :

(b)  any offsct or credit Tenant may have against Borrower or any other
prior landiord (other than offsets or credits provided for in the Lease or arising from defaults
of a continuing nature which Lender has notice of prior to'commencing a Foreclosure Event
and an opportunity to cure in accordance with this Agreement); .

(c)  any obligation with respect to any prepald rent for greater than one
(1) month, unless such payment is required under the Lease; R

(d)  any obligation to return or give credit fo{ any seéu‘r_ity deposit under the
Lease, unless such security deposit has actually been delivered to-Successor Landlord;

()  unless previously approved in writing by Lender, (a) any modification
or waiver of any provision of the Lease relating o (i} rent or other-sums due Borrower or
Tenant, (ii) the Lease term or any options to renew the Lease, or (jii) Lease termination,
sublease or assignment; (b) any other modification of the Lease that materially and adversely
affects the economics of the Lease to the detriment of the landlord; or {c)-any termination,
sublease or assignment of the Lease unless permitted under the Lease; ST
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A ® any payment of rent by Tenant to Borrower in violation of Section 5
- below; or

2 “. {g)  any purchase option or right of first refusal with respect to the Propetty
granted under the Lease or otherwise held by Tenant.

. “Foreclosure Event” means: (i) foreclosurc under the Security Instrument; (ii) any
other exercise by Lender of rights and remedies as a result of which a Successor Landlord
becomes the owner of the Property; or (i) delivery to Lender (or its designee or nominee) of
a deed or other conveyance of the Property in lieu of (i) or (ii) above.

“Successor Land dlord ” means Lender or any other person or entity that becomes the
owner of the Property as theresult of, or after, a Foreclosure Event.

3. Nondisturbance. Upon a Foreclosure Event, Lender will not (and no other
Successor Landlord will be entitled to) terminate the Lease, or interferc with Tenant’s use,
possession or enjoyment of the Leased Premises, or adversely affect the leaschold estate
granted by the Lease in any Foreclosure Event; provided that if Tenant is then in defauit under
the Lease beyond any applicable notice, grace or cure period, at Lender’s option, the Lease
shall be terminated by virtue of the Foreclosure Event.

4.  Notice and Opportunity To Cure Defaults. Tenant shall notify Lender of
any default by Borrower under the Lease and offer Lender the opportunity (without the
obligation) to cure such default and not terminate (or.otherwise cxercise any remedies with
respect to) the Lease for a period of 30 days following Lender’s actual receipt of such notice;
or such longer period as is reasonably necessary to cuyre such default, provided Lender
commences such cure within the initial 30-day period and prosecutes the same with
reasonable diligence (which, if such curc requires possession of the Property, shall incfude the
foreclosure of the Security Instrument). £

5. Other Acknowledgments and Agreements, -Tenant acknowledges and agrees
that: (a) the Lease will be assigned to Lender under the Security Instrument; (b) upon and
after Lender’s written request and written notice that an event of default has occurred under
any of the Loan Documents, Tenant will (and Borrower authorizes Tenant to) pay all rent and
other amounts due and owing to Borrower under the Lease dircetly to Lender; () Lender has
no obligation to Tenant regarding Borrower’s application of the proceeds’ of the Loan;
(d) Tenant shail at the request of Lender certify promptly in writing to Lender and any
proposed assignee of the Loan whether or not any default on the part of Borrower then exists
under the Lease; () notwithstanding Section 1 above, Lender may in its sole discretion at any
time record {or otherwise provide in accordance with applicable law) notice that it elects the
Security Instrument to become subordinate to the Lease, which recorded or other notice need
only be executed by Lender; and upon such recording (or the giving of such other notice), the
Security Instrument shall be subordinatc to the Lease; and (f) if Lender becomes. the -
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- '=-':'Succassor Landlord, Lender shall have no liability to Tenant with respect to the Lease after
- ‘Lender no longer has any ownership interest in the Property.

P 6 - . Miscellaneous.

R _' (a)  Binding Fffect. This Agreement will inure to the benefit of and be

biriﬂ'ing upon the parties hereto, their successors and assigns and the holder from time to time
of the Note.’ '

(b) - Entire Agreement. This Agrcement constitutes the final expression of
the entire agreement of the parties with respect to the subordination of the Lease to the lien of
the Security Instrument. - If there are any conflicts between the Security Instrument and the
Lease, the Security Instrument shall control. This Agreement may not be modified other than
by an agreement in Wwriting, signed by the parties hereto or their respective successors in
interest. Py '

(c)  Effect on Lease. Except as modified by this Agreement, all of the
terms and provisions of the Lease will temain in full force and effect. If there are any
conflicts between the Lease and this Agreement, the terms and provisions of this Agreement
will control. o S

(d) Countemart‘s;': This Agreement may be executed in any number of
identical counterparts and by each party on a separate counterpart. If so executed, all of such
counterparts will collectively constitute one agreement..

(&) Waiver of Jury Trial. 'BORROWER, TENANT AND LENDER
HEREBY IRREVOCABLY WAIVE ALL-RIGHT TO TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM-ARISING OUT OF OR RELATED
TO THIS AGREEMENT. A

@ Governing Law. This Agreetﬂeﬁ_t--will_ be governed by and construed
in accordance with the laws of the state where the Propetty is located; without regard to its
conflicts of laws principles. e

()  Legal Costs. In the event of any litigation to enforce the terms of this
Agreement or to recover damages for the breach thereof, the prevailing party or'parties will be
entitled to recover from the nonprevailing party or parties all attorneys’ fees and-other costs
and expenses incurred in connection therewith. T

(h) Notices. All notices under this Agreement wﬂlbem wntmg and
mailed or delivered by recognized overnight delivery service (such as Federal Express) at the
following addresses: St e e
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_If to Lender: Whidbey Island Bank
L P.O. Box 1589
Oak Harbor, Washingion 98277

If to Borrower: Challenge Developments If, L.L.C.
12062 Marine Drive
T Anacortes, Washington 98221
If to Tenant: Northwest Urclogy Clinic, Inc., P.S. @
LT , B E.DVisitn DY
" Anacettes; Washington—98221— Mpund Vexren 10 FIIH

All such notices will: (a) if mailed, be effective three (3) business days following deposit in
the United States mail with postage prepaid and return receipt requested; and (b) if delivered
as provided above, be effective upon delivery. Any party to this Agreement may change the
address for notices to that party by written notice to the other parties to this Agreement.

[Remainder of page intentionally left blank]
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y " DATED as of the day and year first above written.

_LENDER:

- BANK, a Washington
Namé I‘é-j gmw(fhok\'}-
. Its &/ P
BORROW@R: f"
CHALLENGE DE OPMENTS II, LL.C, a
; R
&id L. Zavalney, mg¢mber {
S By
o MichaeVE. Ru , nember
TENANT:

”NORTHW@STUROLOGYCLHHCINC PS.,

SE 2146962 vl
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Borrower Acknowledgments

 STATE OF WASHINGTON
OrNEENET s
Ky L/

COUNTY OF

L certify that 1 know or have satisfactory evidence that FERALD L. ZAVALNEY is the
person who appeared before me, and said person acknowledged that said person signed this
instrument, on oath- stated that said person was authorized to exccute the instrument and
acknowledged it as a member of CHALLENGE DEVELOPMENTS 11, L.L.C.,  limited liability
company, to be the free and voluntary act of such limited liability company for the uses and

purposes mentioned in the mstrument.
_;t;"'\day of “ I( U"'\LL 1

Dated this

, 2006. )
1 ) an /
}1&,&' i ! N H {.ktf\,(i\g

“\\‘\\\“\\\\“ L - igmtare of No -
0 e ] ey

\\(L_fgx‘bly Print or Stamp Name oXNotary)

'f
iT otaRy B % L e
N \\\O ¥ e 4 . .
-O m" ] . .
g " Notary public in and for the statg of Washington, (G
H : G GGG e, n 95

i
é O ""'aé H _ & .
o, PUBLY & £ - residing at 000 L inclogy o
b e §-29-0R0° 7 ' e oy
2, T = S . -~
? N My appointment expires X-A-Cle
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Lender Acknowledgment

i STATE OF WASH]NGTON

COUNTY OF
t ertlfy ﬁlﬂt 1 know or have satisfactory evidence  that
Pau gum‘c O'CS_i_ is the person who appeared before me, and said

person acknowledged that said person signed this instrument, on oath stated that gaid person was
authorized to execute the instrument and acknowledged it as the \J fte ¥eS of
WHIDBEY ISLAND BANK, a corporation, to be the free and voluntary act of such corporation
for the uses and purposes ment:oned in the instrument.

Dated this l_(/_ day of Mfi v , 2006.

MWW

' } (Signature of Nowry)

-~y l/V\a. Q"(

.. \@tb!yhﬂtarﬁanpl\fam of Notary)
. Notazy public j anW Washington,
- residing at LA,

h
s\q“\\,,%g‘:ﬂ‘;“ Er5 % My appomtment expires_ (O -2.£-0 7
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. STATE OF WASHINGTON

| COUNTY OF Sﬁggft

" Tcertify that T know or have satisfactory evidence that MICHAEL E. RUTHFORD is the
person who -appeared before me, and said person acknowledged that said person signed this
instrument, on-.cath staied that said person was authorized to execute the instrument and
acknowledged it as a tieruber of CHALLENGE DEVELOPMENTS 11, L.L.C., a limited liability
company, to be the free and voluntary act of such limited liability company for the uses and
purposes mentioned in the instrument.

Dated this \OH dayofmwe)ﬂ 2006,
‘...\s-.\\“\\\\s“ e RW

__-':\QE:;E?S‘E'?g’_?{‘)“.",':". . e . (Signature of Naury)

BNy ino . Mea

ss.

,: ."S% Vet ?
i § \\‘%CT AT ‘r\}', % : L (Legiby Print or Stamp NategfNotary)
4 g O e D U"‘E g s N ) . .
T 3 SN I ./~ Notary public in and for the of Washmgt‘t_)n,
N eeE S . " residing at 205 ﬁn‘ e \,OA C\‘&&Ql
“ /‘;’) ‘9'29-0?’:"$C;\ 7 o
ﬂ'l.:‘:o WAS S My appointment expires ¥-84-0lo
LLITRRRREt
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Tenant Acknowledgment

 snuE0FwA$m«H0N

I cemfy that I know or have satisfactory evidence that DARRELL R. CORNELIUS,
M.D,, is the person who appeared before me, and said person acknowledged that said person
signed this instrument, on oath stated that said person was authorized to execute the instrument
and acknswiedged it as the President of NORTHWEST UROLOGY CLINIC, INC,, PS,, a
professional service oorporatmn, to be the free and voluntary act of such professional service
corporation for the uses and purposes mentioned in the instrument.

Dated this \Uf day of V\u,» o ame,

lulu@z Ve (v

‘-‘“\t;‘%i‘mg“'ll, .' B (Szgnamreo N

‘:ﬂ-’%\ Mo 6.’.\J.-.;"<‘,O '?" e o l
SN e VIC ﬁ \ GO
; §- VQ:EOTAFI'Y ?n'-_ 2 S Ubinrmr antamme\izafNorwy)
! HI . otaxy public in and for the stat ashington, .. e
l M 3| G - : ,\ (N
N PuBtl . LS F - residing at LLI ) Lmd{xq @,\P Hrcecutes on G

2 4,\ .8-29-027 0 F )

. $ = N

y, PFW S‘f“ e Myappommlcnt expires >3 ‘}IL {,{L
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EXHIBIT A
LEGAL DESCRIPTION
PARCEL1 -

Thé’t*[ibr'i“idt_l_.of__ "tﬁe._Southeast Quarter of Section 24, Township 35 North, Range 1 East of the
Willamette Meridian, described as follows:

Commencing at the East Quarter corner of said Section 24;

thence South 0°59°30" East, along the East hine of said Section 24, 1,223.17 feet to an
intersection with the South line of 24th Street;

thence South 89°58°48” West, along the South line of 24th Street, 396.27 feet to the true point
of beginning; R

thence South 0°01°35” East, 264.46 feet;

thence South 89°58°25” West, 358.50 feet to the East line of “M” Avenue;

thence North 0°01°35” West, along the East line of “M” Avenue, 264.50 feet to the South line
of 24th Street; AT

thence North 89°58°48” East along the South line of 24th Street, 358.50 feet to the true point
of beginning; R

Situate in Skagit County, WaShingtdn'_": :
PARCEL 2 * |

[**Legal description of Condominium Units to be added when finalized. **]
PARCEL 3 R

{**Borrower’s rights under reciprocal easement agfre'emeut_f'tq be recorded at closing™*]

EXHIBIT A Ry
SE2146962 vl [ ¢

(S T .

3/14/2006 Page 11 of 11 3:b7.PM



