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NOTICE: THIS SUBGBDINATION AGREEMENT - LEASE RESULTS IN YOQUR SECURITY
INTEREST IN THE PROPERTY BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE
LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT.

SUBORDINATION AGREEMENT - LEASE -

Reference # (if appllcable) Ilnreggrded ]ease[ 20071 Mol Additional on page

Grantor(s):
1. Red Sage Lands LLC

Grantee(s) S
1. CALIFORNIA BANK & TRUST

Legal Description: A Ptn Of NW 1/4 Of NE 1/4, 24-34-3 E W.M.
- o Additional on page

Assessor's Tax Parcel ID#: P22573

THIS SUBORDINATION AGREEMENT - LEASE dated Sépterﬁbet 20, 2007, is made and
executed among Boo-Shoot Gardens LLC ("Lessee"); Red Sage Lands LLC ("Borrower”); and
CALIFORNIA BANK & TRUST ("Lender”). e,
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LEASE Lessee has executed a lease dated August 24, 2007 of the praperty described herein (the "Subordinated
Lease ).

REAL PROPERTY DESCRIPTIDN The Lease covers a portion of the following described real property located in Skagit
County, State. of Washmgton

Exhibit " A"

The Real Property or ats address is commonly known as 17618 Dunbar Road, Mount Vernon, WA 98273, The Real
Property tax |dent1f|_cat|o_n number is P22573.

REQUESTED FINANCIAL ‘ACCOMMODATIONS. lessee and Borrower each want Lender to provide financial
accommodations to Borrower inthe.form of (A) new credit or loan advances, (B) an extension of tims to pay or other
compromises regarding all or“part of Borrower’s present indebtedness to Lender, or {C) other benefits to Berrower.
Borrower and Lessee each 'represen't and acknowledge to Lender that Lessee will benefit as a result of these financial
accommodations from Lender t0 Borrower and Lessee acknowledges receipt of valuable consideration for entering into
this Subardination,

LENDER'S LIEN. As a condition__to the gra:n"t_i_ng of the requested financial accommodations, Lender has required that its
lien on the Real Property {"Lender's Lie‘n") be ard remain superior to the Subordinated Lease.

NOW THEREFORE THE PARTIES TO THIS SUBORDINATION HEREBY AGREE AS FOLLOWS:

SUBORDINATION. All of Lessee's right, tntle, and mterest in and to the Subordinated Lease and the Real Property is
and shall be subordinated in all respects to Lender's Lien and the Superior Indebtedness, and it is agreed that Lender's
Lien shall be and remain, at all times, prior and ssperior-to:Lessee’s interests in the Subordinated Lease and the Real
Property. Lessee also subordinates to Lender's Laen aII other Security Interests in the Real Property held by Lessee,
whether now existing or hereafter acquired. ;

LESSEE'S REPRESENTATIONS AND WARHANTIES.' Lessee hereby represents and warrants to Lender that Lessee has
heretofore delivered to Lender a true, correct and complete copy of the Lease, which constitutes the entire agreement
between the parties theretg and Lessee further acknowledges that the Lease is in full force and effect and that no
defauit by Lessee or, to Lessee's knowledge, by other party under the terms and provisions of the Lease exists as of
the date hereof. : 3

LESSEE WAIVERS. Lessee waives any right 1o require Lender: (A) 'to" make, extend, renew, or modify any loan to
Borrower or to grant any other financial accommodations to Borrower whatsoever; (B) to make any presentment,
protest, demand, or notice of any kind, including notice of any nonpayment.of-any Superior Indebtedness secured by
Lender's Lien, or notice of any action or nonaction on the part of Borrower, Lender, any surety, endorser, or other
guarantor in connection with the Superior Indebtedness, or in conmection with the creation of new or additional
indebtedness; (C} to resort for payment or to proceed directly or at,once against any persen, including Borrower; (D}
to proceed directly against or exhaust any collateral held by Lender from-Borrower,.any other guarantor, or any other
person; (E} to pursue any other remedy within Lender’s power; or (F) “to commn any act or omission of any kind, at
any time, with respect to any matter whatsoever.

LENDER'S RIGHTS. Lender may take or omit any and all actions with respect to Lender s Lien without affecting
whatsoever any of Lender's rights under this Subordination. In particular, “without limitation, Lender may, without
notice of any kind to Lessee, (A) make one or more additional secured or unsecured loans’ 10 Horrower; (B} repeatedly
alter, compromise, renew, extend, accelerate, or otherwise change the time for payment or ‘other terms of the Superior
Indebtedness or any part of it, including increases and decreases of the rate of interest on the. Supenor Indebtedness;
extensions may be repeated and may be for longer than the original loan term; {(C). take and.hold. collateral for the
payment of the Superior Indebtedness, and exchange, enforce, waive, and release any: such collateral with or without
the substitution of new collateral; (D) release, substitute, agree not to sue, or deal with any aneor.thore of Borrower's
sureties, endorsers, or guarantors on any terms or manner Lender chooses; (E) determine how;, when. and what
application of payments and credits, shail be made on the Superior Indebtedness; (F} apply such:security and direct
the order or manner of sale of the security, as Lender in its discretion may determine; and . (G_?--' _trénsfer this
Subardination to another party. ' : :

DEFAULT BY BORROWER. If Borrower becomes insolvent or bankrupt, this Subordination shall remain in- fu!l force ‘and
effect. Any default by Borrower under the terms of the Subordinated Lease also shall constitute an évent of default
under the terms of the Superior Indebtedness in favor of Lender. : e

MISCELLANEOUS PROVISIONS. The following miscellanecus provisions are a part of this Subordination:

Amendments. This Subordination, together with any Related Documents, constitutes the entire understandmg and"
agreement of the parties as to the matters set forth in this Subordination. No alteration of or amendment to this .-

:
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bound 'by'th'é..alteration or amendment.

‘Aftorneys' ‘Fees: Expenses. |f Lender institutes any suit or action to enforce any of the terms of this .
Sibordination, Lender shall be entitled to recover such sum as the court may adjudge reasonable as attorneys’ fees
at-trial and-uper any appeal. Whether or not any court action is invelved, and to the extent not prohibited by law,
all réasonable expenses Lender incurs that in Lender's opinion are necessary at any time for the protection of its
interest,of the enforcement of its rights shall become a part of the indebtedness payable on demand and shall bear
interest-at'the Note rate.from the date of the expenditure until repaid. Expenses covered by this paragraph include,
without limitatiors, however subject to any limits under applicable law, Lender’s attorneys’ fees and Lender’s legal
expenses, whether or-not there is a lawsuit, including attorneys' fees and expenses for bankruptey proceedings
{including efforts to'modify-or-vacate any automatic stay or injunction}, appeals, and any anticipated post-judgment
collection services, the cost of-searching records, obtaining title reports (including foreclosure reports}, surveyors'
reports, and appraisal fees and.-title insurance, to the extent permitted by applicable law. Lessee also will pay any
court costs, in addition ta'all-6ther sums provided by law.

Authority. The persdh Whg s'igns"thi'é--.Subordination as or oh behalf of Lessee represents and warrants that he or
she has authority to execute this Subordination and to subordinate the Subordinated Indebtedness and the
Lessee's security interests in Lessee’s property, if any.

Caption Headings. Caption 'headi_ngs in fh_is Subordination are for convenience purposes only and are not to be
used to interpret or define theprovisions ©f this Subordination,

Governing Law. With respect 10 procedural-matters related to the perfection and enforcement of Lender's rights
against the Property, this Subordination will be’ governed by federal law applicable to Lender and to the extent not
preempted by federat law, the laws..of the State of Washington. In all other respects, this Subordination will be
governed by federal law applicable to Lender-and, to. the extent not preempted by federal law, the laws of the
State of California without regard to its conflicts. of law provisions. However, if there aver is a question about
whether any provision of this Subordination .is valid or enforceable, the provision that is questioned will be
governed by whichever state or federal law would find the provision to be valid and enforceable. The loan
transaction that is evidenced by the Note and this Subordination has been applied for, considered, approved and
made, and all necessary loan documents have he'en accepted by Lender in the State of California.

Choice of Venue. If there is a lawsuit, Lessee agrees upon Lender s request to submit to the jurisdiction of the
courts of Skagit County, State of Washington. R .

No Waiver by Lender. Lender shall not be deemed to have wawed any rights under this Subordination unless such
waiver is given in writing and signed by Lender. No delay-or omission on the part of Lender in exercising any right
shall operate as a waiver of such right or any other right>.. A waiver. by Lender of a provision of this Subordination
shall not prejudice or constitute a waiver of Lender's right otherwise to-demand strict compliance with that
provision or any other provisicn of this Subordination. No prior waiver *by Lender, nor any course of dealing
between Lender and Lessee, shall constitute a waiver of any of Lehder's rights or of any of Lessee's obligations as
to any future transactions. Whenever the consent of Lender is*required under this Subordination, the granting of
such consent by Lender in any instance shall not constitute continuing.consént to subsequent instances where
such consent is required and in all cases such consent may be granted or W|thhe|d in the sole discretion of Lender.

Successors. This Subordination shall extend to and bind the respective heirs, personal representatives, successors
and assigns of the parties to this Subordination, and the covenants of Lessée herein in favar of Lender shall extend
to, include, and be enforceable by any transferee or endorsee to whom. Lender may transfer any or all of the
Superior Indebtedness. :

Waive Jury. To the extent permitted by applicable law, all parties to this Subnrdmatlon hemby waive the right to
any jury trial in any action, proceeding, or counterclaim brought by any party agalnst any othar party

DEFINITIONS. The following capitalized words and terms shall have the following meanlngs when used in this
Subordination. Unless specifically stated to the contrary, all references to dellar amounts shall-mean amounts in lawful
money of the United States of America. Words and terms used in the singutar shall include the plural,-and. the plural
shall include the singular, as the context may require. Words and terms not otherwise defmed in thls Subordlnatlon
shall have the meanings attributed to such terms in the Uniformm Commercial Code: |

Borrower. The word "Borrower" means Red Sage Lands LLC and includes all co-signers and co- makers slgmng the
Note and all their successors and assigns. : . .

Lender. The word "Lender™ means CALIFORNIA BANK & TRUST, its successors and assigns.

Note. The word "Note” means the Note executed by Red Sage Lands LLC in the principal "amdunt'bf
$1,065,000.00 dated September 20, 2007, together with all renewals of, extensions of, modlflcatlons Df
refinancings of, consolidations of, and substitutions for the note or credit agreement. i

Real Property. The words "Reai Property" mean the real property, interests and rights, as further descnbed in. thls

LTI
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Subordination.

‘Related Doecuments. The words "Related Documents” mean all promissory notes, credit agresments, ioan
'ag'reementS, environmental agreements, guaranties, security agreements, mortgages, deeds of trust, security
deeds; colfateral .Mortgages, and all other instruments, agreements and documents, whether now or hereafter
existirfig, executed in:connection with the Indebtedness.

Security Intarst._ The words "Security Interest” mean, without limitation, any and all types of collateral security,
present and fufure, whether in the form of a lien, charge, encumbrance, mortgage, deed of trust, security deed,
assignment, pledge; crop* pledge, chattel mortgage, collateral chattel mortgage, chattel trust, factor's lien,
equipment trust,; conditional sale, trust receipt, lien or title retention contract, lease or consignment intended as a
security device, orf any other-security or lien interest whatsoever whether created by law, contract, or otherwise.

Superior Indebtedness.” ;I;he'veofds "Superior Indebtedness” mean the indebtedness described in the section of this
Subordination titled "Requestéd Financial Accommodations”.
NOTICE: THIS SUBORDINATION. AGREEMENT CONTAINS A PROVISION WHICH ALLOWS

THE PERSON OBLIGATED ON YOUR REAL PROPERTY SECURITY TO OBTAIN A LOAN, A
PORTION OF WHICH MAY BE EXPENDED FOR OTHER PURPOSES THAN IMPROVEMENT OF

THE LAND.

EACH PARTY TO THIS SUBOHDINATION ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS
SUBORDINATION. AND EACH PARTY AGREES TQ ITS TERMS. THIS SUBORDINATION 1S DATED SEPTEMBER 20,
2007,

BORROWER:

__________ EREEEHE : !NGTON
i, o KAGIT COUNTY WASH
; e e S REAL ESTATE EXCISE TAX

LESSEE:

0CT 11 2007

e e Amount Pad ﬂ:}_
BOO-SHOOT GARDENS T T e Skagit Co. Treasuier
7 . B\)’ k/@m_,aaii DEFUW

""’ ho burg SWidoafier of Boo—Shoot Gardens LLC '

LENDER:

CALIFORNIA BANK & TRUST

sy £ oy

Authorized cer
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- LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

sm‘ré bF.' -~ WASHINGTON }
S } S8
county o __ SKAGIT :
On this 1ST .~ ‘day of OCTOBER 20 07 . pefore me, the undersigned

Notary Public, personally appeared.Jackie R. Heinricher, Managing Member of Red Sage Lands LLC, and personally
known to me or proved to me on'the basis of satisfactory evidence to be a member or designated agent of the limited
liability company that executed the Subordination Agreement - Lease and acknowledged the Subordination to be the
free and voluntary act and ‘deed cf. the limitéd liability company, by authority of statute, its articles of organization or its
operating agreement, for the uses and purposes therein mentioned, and on cath stated that he or she is authorized to
execute thjs Subordinagion and i in ct executed:-the s\w&mﬂé Hﬂw behalf of the limited liability company.

N E U,
STRAR N"&; Residing at_SEDRO-WOOLLEY

T

By

4,
L l,//

Ourds
KAREN ASHLEY

Notary Public in and for the State =My commission expires 9/11/2010

="
=

aJ-VJ..g

LIMITED LlABlLlT‘ﬁ 1 NOWLEDGMENT
“, ' Hl
l \\
sTATEOF  WASHINGTON ’”Hnllu\\\\ iy
L )8s
counTY OF  SKAGIT S
On this 18T day of OCTOBER e ' =20. 07 . before me, the undersigned

Notary Public, personally appeared Guy Thornburgh. Member of Red - Sage Lands LLC, and personally known to me or
proved to me on the basis of satisfactory evidence to be a member ¢r designated agent of the limited fiability company
that executed the Subordination Agreement - Lease and acknowledged the Subgrdination to be the free and voluntary
act and deed of the limited liability company, by authority of statute,-its articles.of organization or its operating
agreement, for the uses and purposes therein mentioned, and on oath stated that he or.she is authorized to execute this
Subording#on and in fa xecutedahe Subordination on behalf of the limited Ilablhty company

\\\“uum Hiyy, Residln_g at SEDRO-WOOLLEY

@Q‘ KAR 4/‘,’),4 My c.drﬁmi;gior.l:_.eipi.res __9/11/2010

L i Wﬂ

Skaglt Count
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1:20AM




e SUBORDINATION AGREEMENT - LEASE
" Loan No. 0715824-9001 {(Continued) Page 6

LIIVIITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE 6'F WASHINGTON )

COUNTY OF SKAGIT:_- - }
On this lST o ‘day. of OCTOBER - 20 07 . before me, the undersigned

Notary Public, personally appeared Jackie R. Heinricher, Managing Mamber of Boo-Shoot Gardens LLC, and personally
known to me or proved to mé on'the basis of satisfactory evidence to be a member or designated agent of the limited
liability company that executed thé Subcrdination Agreement - Lease and acknowiedged the Subordination to be the
free and voluntary act and deed of the limited liability company, by authority of statute, its articles of arganization or its
operating agreement, for the uses and purposes therein mentioned, and on oath stated that he or she is authorized 10
exgcute this Subordination apeijn.fact € ecuted the Suborqwﬁ?ﬁn on bahalf of the limited liakility company.

\LP\REN ”’//,, Residing at __ SEDRO-WOOLLEY
Notary Public in and for the State o

\\\

s, A

Co . %
f WA Nor '-..';é ?:My commission expires 9/1 1/2010

-
-
-
=3
-
-
—
-~
—
-

LIMITED LIABILI OWLEDGMENT

b,

b
~§\\ ALV “

pr - o ~
Y, ASHING i\‘\
STATE OF _WASHINGTON ’flfmunm\\\\‘ )
) es
COUNTY oF _ SKAGIT B
On this day of OCTOBER e 20607 , before me, the undersigned

Notary Public, personally appeared Guy Thornburgh, Member of Boo-Shoot Gardens LLC, and perscnally known to me
or proved to me on the basis of satisfactory evidence to be a member or designated agent of the limited liability
company that executed the Subordination Agreement - Lease and acknowledged’the Subordination to be the free and
voluntary act and deed of the limited liability company, by authority “of ‘statute,.its. articles of organization or its
operating agreement, for the uses and purposes therein mentioned, and on dath stated that he or she is authorized to
execute this Subordinap®y and in fact executed the Subordination on behalf of the hmrted habmtv company.

Hss_idin_g at SEDRO~WOOLLEY

KAREN ASHLEY \\\\‘““"";’I[ T e
Notary Public in and for the State of (A \Q\\ W \(AHENI ", My commission expires 9/11/2010

\\N\\%\W\MW&\\\MW
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- 'CIA_:LIFORNIA ALL-PURPOSE AGKNOWLEDGMENT

- State of California
County of Sacramento

On Se'bfémber' _27_, 2007 before me, K. Parker, Notary Public, personally appeared Mary L. Borges

2 persona”y known to me - OR - [7] proved to me on the basis of satisfactory evidence to be the
person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that
hefshefthey executed the same in his/her/their

Bl authorized capacity(ies), and that by his/her/their
Coﬁimxﬁéﬁ?ﬁ?ﬂéfﬁ signature(s) on instrument the person{s}, or the
entity upon behalf of which the person{s) acted,

executed the document.

Notary Public Callitorria. E
Sacramento County.--. 'f

WITNESS my hand an offlc:|al seal.

K %L,JL,_ o

Signature of Notary Public

~OPTIONAL
Though iaw does nof require the information- Béfow, ;t may prove valuable to persons relying on the document and could prevent
frauduient removal and reattachment of this form to another document.

Description of Attached Document: -
Title or Type of Document: SUJQO r f N ! 01’\ Z{q r_j_’if,m‘é)j"ﬁ-—

Document Date: - Number of Pages

Signer(s} Other Than Named Above:

Capacity(ies} Claimed by Signer(s)

Signer's Name: Signer;s "Name'

1 Individual ' 3 Indlvrdual e
[ Corporate Officer {3 Corporate: Oﬁ" cer
Title(s): Title(s): __ '
[] Partner -- [ ] Limited [_] General (1 Partner -- L] L|m|ted ["].General
[] Attorney-in-Fact [ Attorney-in-Fact .~ -
[ Trustee RIGHT THUMBPRINT O Trustee S B RIGHT THUMBPRINT
[l Guardian or Conservator OF SIGNER [J Guardian or Conservator R OF SIGNER
[ Other: [ Other: S

Signer Is Representing: | | Signer Is Representing:

waan - —

10]11{‘2007 Pageﬁ__i e eemmmeTTTTT
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LENDER ACKNOWLEDGMENT

STATEOF .~ ™ )

S ) S5
COUNTY OF R }
On this - 'dav__ of , 20 , before me, the undersigned
Notary Public, personally appeared. and personally known to
me or proved to me on the basis of satisfactory evidence to be the . authorized

agent for the Lender that executed the within and foregoing instrument and acknowledged said instrument to be the
free and voluntary act and deed of the said Lender, duly autherized by the Lender through its board of directors or
otherwise, for the uses and purppses thergin mentioned, and on oath stated that he or she is authorized to execute this
said instrument and that the séal affixed is the corporate seal of said Lender.

By _ CoeT Residing at

Notary Public in and for the State of *~~ My commigsion expires

LASER PRA Lending. Var. 5.38.00.004 Copr. Herknd Finaneial Salutions, Ine. 1997, 2007,  Afl Rights Reserved. - WA/CA CiLASERPROVCFRLFLIGZIS.FC TR-3350 PR-11
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EXHIBIT ®am

* DESCRIPTION:

The"éaéf .'/,z of the Northwest % of the Northeast ¥4 of Section 24, Township 34 North, Range 3 East,
W M

EXCEPT dltch rlght of ways,
ALSO EXCEP"_F the 'fo]lowmg described tracts:
1.) The Southeast of thé'Northwest V2 of the Northeast %.

2.) Beginning at the Northeast corner of said Northwest Y4 of the Northeast '4;

thence West along the North line of said subdivision a distance of 208 feet;

thence South parallel with the East.line of said Northwest % of the Northeast ' a distance of 224.42 feet;
thence East parallel with the North ling. of said Northwest % of the Northeast 4 a distance of 203 feet to
the East line of said subdlvmon

thence North along the East lme of said Northwest Y% of the Northeast '4 a distance of 224.42 feet to the
point of beginning, :

3.) The West 155 feet of the Nort“i.u 135 .feet_df:iflat portion of the East ¥4 of the Northwest ¥ of the
Northeast Y4 of Section 24, Township 34 North, Range 3 East, W.M., lying South of the Dunbar Road
running along the North line of said subdmsron T

4.y The South 83 feei of the North 238 feet of the West 155 feet of the East ¥4 of the Northwest %4 of the
Northeast ¥ of Section 24, Township 34 North,"Range 3 East, W.M.

TOGETHER WITH an easement for ingress, GEJ:BSS and utilities aver, under and across the East 20 feet of
the West 175 feet of the North 155 feet of that portion of the East 4 of the Northwest ' of the Northeast
Y of Section 24, Township 34 North, Range 3 East, W. M Iymg South of the Dunbar Road.

Situate in the County of Skagit, State of Washington.

W
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