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Record and return to:
Frontiet Bank
Stanwood’ Branch

8870 2715 NW. *

P.O.Box 248 = .
Stanwood, WA 98292 .

CHICAGO THTLE CO.’
i ze420 e
ASSUMPTION AGREEMENT

AGREEMENT (“Agreement”) made ds of the _21st day of November, 2007, between
BGJ, L.L.C., a Washington Limited  Liability Company (“Buyer”); Skagit Surgery Center
Partnership, a Washington General Parthership ("Borrower"); and Frontier Bank, a Washington
banking corporation (“Lender”). Buyer, Borrower and Lender (sometimes singularly referred to
as “Party” and collectively referred to as “Parties”) agree as follows:

1. Facts:

1.01. Borrower is the owner of fee simple title to th‘e real "property together with the buildings,
improvements and fixtures located thereon (collectlvely referred to as “Borrower Property™)
located in Skagit County, in the State of Washington, and more part1cularly described on Exhibit
“A” which is attached hereto and incorporated herein by th1s reference and briefly described as
follows:

PTN, LOTS 3-5, BLK 1, HARTLEY AND RINGS ADD
Tax Parcel Identification Number(s): 3727-001-005-0108.

1.02. Buyer is acquiring from Borrower fee simple title to the Borrower Property

1.03. Lender is the owner and holder of a promissory note (“Note™) in the orlgmal stated principal
amount of $245,000.00 dated April 18, 2003, made by the Borrower; s

1.04. The Note is secured by a first priority deed of trust (“Deed of Trust™) dated April 18, 2003,
between the Borrower, as grantor, the Lender, as lender or beneficiary, and Island Title Company,
as trustee, encumbering the Borrower Property, and recorded under Auditor’s File No.
200305070107, public records of Skagit County, Washington. The Note is also secured by an
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assignment of rents (“Assignment of Rents”) dated April 18, 2003, executed by Borrower as
borrower.and-Lender as lender, a hazardous substances agreement (“Hazardous Substances
Ageeﬁent”)___dared- April 18,2003, executed by Borrower as borrower/indemnitor and Lender as
lender and the commercial guaranties of Gary L. Brown M.D., Gary K. Johnson M.D., and James
R. Gross M:D. (collecthely the “Guaranties™) executed April 18, 2003. The Note, Deed of Trust,
Assignment of Rents, Hazardous Substances Agreement, Guaranties and all related documents
executed in conneotron wrth the Note arc hereinafter sometimes referred to as the “Loan

Documents.”

1.05. The Deed of Trust contams “due on sale or transfer” provisions, which authorize the Lender
to accelerate the maturlty date of the Note if the Borrower Property is sold or transferred without
the Lender’s consent; :

1.06. At the Borrower’s réq'ﬁé‘s't, Lender has agreed to consent to the transfer of the Borrower
Property to the Buyer, subject to'thé terms and conditions set forth below.

2. Representations and Warranties: .
Borrower and Buyer severally represeir.t-'an_d--vi}arrant to the Lender that:

(a) Each of the representations and Warr:enti'es in this Paragraph captioned “Representations and
Warranties” 1s material to the Lender’s demsmn whether to consent to the transfer of the
Borrower Property to the Buyer; s g

(b) Borrower has good and marketable title to the Borrower Property, free and clear of all liens
and encumbrances, except those which were reflected in the Lender’s existing title insurance
policy(ies) or the endorsement to that policy being 1ssued in connectron with this transaction or
consented to by the Lender in writing; :

(c) There are no civil, arbitration, criminal, administrative, :bénkruptcy, insolvency or other
actions, suits, proceedings, or investigations pending beforeany govérnmental (“Government”) or
private authority, agency, department, bureau, commission, jury; tribunal, court, nor to the best of
the Borrower’s and Buyer's knowledge threatened, against or affeetlng the Borrower the Buyer or
the Borrower Property, which could (i) affect the validity or priority of the Peed of Trust; or (ii)
affect the Borrower’s or the Buyer's ability to fulfill their obligations undef the Note, Deed of
Trust or any other Loan Documents; or (ii1) materially adversely affect the busmess or operations
of the Borrower or the Buyer; - :

(d) Borrower and Buyer are authorized and empowered to sign, acknowledge a:nd dehver this
Agreement, and Borrower and Buyer are authorized to fulfill all of their obllgatlons -under the
Note, Deed of Trust and any other Loan Documents without any quahﬁcatlon whatsoever

() No consent or approval of any third party (including without limitation, the holder of any of
mortgage or deed of trust, or any Government) is or was required to sign, acknowledge and
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delrver th1s Agreement or any related Loan Documents;

§3) Upon the srgmng and delivery of this Agreement - the Note, Deed of Trust and any other Loan
Documents, cach: w1ll be legally binding upon the Borrower and Buyer in accordance with all of
their provisions; -

(g) There are no. clalms clalms for relief, causes of action, defenses, or set-offs which are in any
way related to orarise out of the Note, the Deed of Trust, any other Loan Documents, the liens
and security interests given to the Lender, the collection of the Note and/or the enforcement of the
Deed of Trust and any other Loan Documents;

{(h) There is no default in the fulﬁllment of the Borrower’s obligations under the Note, Deed of
Trust or any other Loan Documents, and no event or circumstance which with the passage of time
and/or the giving of notice would conshtute a default;

(i) The individuals signing thlS Agreement and any other Loan Documents on behalf of the
Borrower or Buyer have been duly autherized to sign, acknowledge and deliver this Agreement
and any other Loan Documents on be_half of the.Borrower or Buyer;

(j) The signing and delivery of this Agreement and any other Loan Documents by the Borrower
and/or the Buyer and the Borrower’s or the Buyer's fulfillment of its obligations under the Note,
Deed of Trust and any other Loan Documents shall not conflict with any law, regulation, rule,
order, decree, judgment or other Governmetit or pnvate requirement (collectively referred to as
"Requirements") affecting the Borrower, the Buyer/and or the Borrower Property, including
without limitation intended, any provision in any conlracts, leases, security agreements,
mortgages, deeds of trust or other agreement to’ Wh10h the Borrower or the Buyer is a party or
otherwise bound; i :

(k) The proceeds of the loan made by the Lender and evidenced by the Note have been and shall
be used solely for commercial purposes and no portion of such proceeds shall be utilized for any
personal or consunier purpose; and no portion of the Borrower. Property is used for agricultural or
farming purposes. . L

(1) Buyer maintains its principal place of business and chief executlve ofﬁce at:
124 South 12" Street S
Mount Vernon, WA 98274

{m) Borrower is the sole owner of fee simple title to the Borrower Property,

(n) Neither Borrower nor Buyer have received any notice and neither the Bof_ro'\‘_zv‘er:_r_lor*Buyer nor
its agents have any knowledge of any pending or contemplated condemnation, ¢minent domain or
similar proceeding affecting the Borrower Property or any part thereof, nor of any. pend"ilrlg or
contemplated public improvements in or about the Borrower Property which may in a:ny manner
affect access to or from the Borrower Property; A
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(0) N:either"Bo'rroti/er nor Buyer have received any notice and neither the Borrower nor Buyer
have any knowledge of any structural or other material defect in the improvements encumbered
by the Deed .6f Trust, nor of any need for any extraordinary repair of the improvements
encumbered by the Deed of Trust;

(p) Neither Borrower nor Buyer have received any notice and neither the Borrower nor Buyer
have any knowledge of any hazardous substances, hazardous waste, or other similar substances
which are prohibited or regulated by any Requirements, and which arc present on, or were
released from or otherwise affect the Borrower Property; except commonly used cleaners, paints
and oil products and then only in'compliance with all applicable Requirements;

3. Conditions Precedent::'-.

3.01. This Agreement shall not be blndmg on the Lender, unless the following conditions are
satisfied: : -

(a) Until the date that all other conditions described in this Paragraph captioned “Conditions
Precedent” are satisfied, there is no default in the fulfillment of the Borrower’s obligations under
the Note, Deed of Trust or any other Loan Documents, and no event or circumstance which with
the passage of time and/or the giving of notlce would constitute a default;

(b) This Agreement is exccuted and record‘e’d'

(¢) The Change in Terms Agreement referenced m Paragraph 4 is executed and delivered to
Lender; -

(d) Gary L. Brown MD and Susan Brown, Gary K J ohnsoh-,'MD and Kristine Johnson and James
R. Gross, MD and Jeanne Gross execute and delivér to Lender commercial guaranties
guaranteeing payment (not mere collection) of all sums owing .té_Lender by Buyer, including all
future advances made by Lender and all costs and expenses 'ineﬁll'e:d""by___Lender

(e) The Borrower Property is legally conveyed to Buyer and there is an endorsement to the
Lender’s existing title insurance policy(ies), showing fee simple title to the Borrower Property is
vested in the Buyer, and there are no liens or encumbrances affectlng title to the Borrower
Property except those which were reflected in the Lender’s existing tltle msuranee pollcy(les) or
consented to by the Lender in writing; : S

(f) Resolutions duly executed by the Buyer and its members, authorlzmg the assumptlon of the
Borrower’s obligations and the execution of this Agreement and any other Loan Documents
executed in connection with this Agreement;, 5 =

(g) Payment of Lender’s expenses in connection with this Agreement, the transfer ef'the B‘Qri‘ezvs{er
Property, and the assumption of the Borrower’s obligations, including Lendelj_?-S'y_ye’aso_nab]'e
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attof’_neys' fees*; ;ind disbursements;

(h) Such other documents agreements certificates and affidavits as the Lender may reasonably
request. = ¢

3.02. All docume.nts:'_des:er‘ibed in this Paragraph captioned “Conditions Precedent” must be
satisfactory to Lender’s counsel in form and substance.

4. Assumption:

Buyer hereby assumes and agrees to pay the Note, and assumes and agrees to fulfill all of the
obligations of the Borrower under the Deed of Trust and any other Loan Documents, with the
same force and effect as if the Buyer were the original maker of the Note, the original grantor of
the Deed of Trust and the original Borrower and/or Grantor under any other Loan Documents.

Additionally, Buyer agtees to the modlﬁcatlons set forth in the Change in Terms Agreement dated
November 21, 2007. : y o

5. No Novation:

Buyer and Borrower understand that this transaction is not a novation (“new obligation™). The
Deed of Trust and other Loan Documents now in effect remain in effect and will bind the Buyer.
Lender’s rights and remedies under the Deed of Trust and other Loan Documents will not be
limited, changed or impaired by the transfer of the Borrower Property or by anything in this
Agreement, S :

6. No Offset and Claims;

Buyer and Borrower acknowledge that none of the Borrower’s. obligations under the Loan
Documents are subject to any right of setoff, defense or e'ounter_eigiim of any kind.

7. Waiver and Release for Lender’s Benefit;

Borrower and Buyer hereby irrevocably waive any claims, clalms for. rehef causes of action,
defenses, or set-offs either or both may have which are in any way related 1o or arise out of the
Note, the Deed of Trust, any other Loan Documents, the liens and secunty interests given to the
Lender, the collection of the Note and/or the enforcement ofthe Deed of Trust and any other Loan
Documents. - S

8. Borrower Remains Fully Liable:

Despite the transfer of the Borrower Property to the Buyer and the Buyer's assumption of the
Borrower’s obligations, the Borrower shall remain fully liable for the payment of the Note; and
the fulfillment of the Borrower’s obligations under the Deed of Trust and ‘any other Loan
Documents. Nor shall the Borrower’s liability for payment of the Note, and the fulfillmént of the
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Bciirrower’__s --E)ligations under the Deed of Trust and any other Loan Documents be affected in any
manner. by any-subsequent change in the Note, Deed of Trust or any other Loan Documents,
regardless of whether the Borrower consents to or is given notice of the change.

9. Due on Sale er..TraHS:fer Provision Remains in Effect:

Despite the transfer of the Borrower Property and the Buyer's assumption of the Borrower’s
obligations, the provisionsin the Deed of Trust and any other Loan Documents which give the
Lender the right to accelerate the maturity date of the Note if the Borrower Property or other
encumbered property is: sold or transferred without the Lender’s consent, shall remain in full

force.
10. Further Assurances: .

The Borrower and the Buyer shall promptly sign, acknowledge and deliver all such additional
deeds, conveyances, assignments, trangfers, assurances, amendments, modifications, financing
statements, continuation statements and otherdocuments as the Lender may reasonably require
from time to time for the better grantmg, bargalmng, selling, assigning and conveying to the
Lender and/or trustee under the Deed of Trust for the benefit of the Lender of the Borrower
Property, or perfecting the lien of the Deed of Trust or the security interests granted by the Deed
of Trust. .

11. Ratification:

Except to the specific extent modified by the ﬁrevjs_ieﬁsbf_ this Agreement, the Note, Deed of
Trust and any other Loan Documents remain in full force andare hereby ratified and confirmed.

12. Notices:

Any notice, demand, request, approval, consent or otheréommiinieaﬁon (collectively referred to
as "Notice") concerning this Agreement or any other Loan Documents shall be in writing and
addressed as follows: : :

If to Borrower to: Skagit Surgery General Partnershlp
111 South 13" Street
Mount Vermon, WA 98274

If to Buyer to: BGI, LLC
124 South 12" Street
Mount Vernon, WA 98274
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If to Lender to:- Frontier Bank
8870 271" NW
P.O. Box 248
Stanwood, WA 98292

Withacopyto: .° - Attm.: David Riley
~ % . Weinstein & Riley, P.S.
L. #2001 Western Avenue, #400
"Seattle WA 98121

Any Notice shall be gwen by e1ther (i) personal delivery in which event it shall be deemed given
on the date of delivery, or (ii) certlﬁed mail return receipt requested in which event it shall be
deemed given three business days: aﬁer the date deposited in the U.S. Mail, or (iii) nationally
recognized overnight courier. é_ﬁch___a‘é=_Féderal Express, guaranteeing next or second business day
delivery, in which event it shall be deemed given on the next or second (whichever is applicable)
business day immediately foIlowmg reCelpt by the courier. Any Party may change any address for
the delivery of Notice to such Party, by giving Notice in accordance with the provisions of this
Paragraph captioned "Notices." The attorneys for the Parties may give any Notice.

13. Miscellaneous:

13.01. Successors. Subject to the limitation's {upon transfer and sale set forth in the Deed of Trust,
the rights and obligations of the Parties under this Agreement shall inure to the benefit of and be
binding upon the Parties and all persons who succeed to- thelr respective rights and obligations.

13.02. Medifications/Waivers. This Agreement cannot be changed nor can any provision of this
Agreement or any right or remedy of the Parties, be wa1ved orally. Changes and waivers can only
be made in writing and the change or waiver must be- 51gned by the Party against whom the
change or waiver is sought to be enforced. Any waiver of any provision of this Agreement, or any
right or remedy, given on any on one or more occasions shall not be deemed a waiver with respect
to any other occasion. : S g

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND
CREDIT, OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE
NOT ENFORCEABLE UNDER WASHINGTON LAW. . - .

13.03. Governing Law. This Agreement and the other Loan Documents Were prepared, ne-
gotiated, signed and delivered in the State of Washington. In the event of any dlspute concerning
or arising out of this Agreement or any other Loan Documents, the laws of the State of
Washington shall govern and control the construction, legality and enforceablllty of this
Agreement or any other Loan Documents, without regard to any law concermng conﬂlcts of law
or choice of law. : S
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13.04. Conseﬁts to Jurisdiction/Venue. The Buyer and the Borrower hereby irrevocably consent to
the excluswe jurisdiction and venue of the Superior Court, Snohomish County, Washington, in
any action” or proceedmg related to or arising out of this Agreement, or any other Loan
Documents .

13.05. Time of Eéserrce "Time is of the essence for the fulfillment of the obligations of the
Borrower and Buyer under the Note, the Deed of Trust and any other Loan Documents.

13.06. Counterparts ThlS Agreement may be executed in counterparts with the same effect as 1f
all signatures were con‘tamed ma smgle original instrument.

IN WITNESS WHEREOF the Parties have signed, acknowledged and delivered this
Agreement as of the date: set forth m the first paragraph of this Agreement.

Its: Maﬁaglng Member T

LENDER: ( ;o

FRONTIER BANK V o A

By: (: / R e 4’—16,&_—1”- —\:\1} --;_,l,--("L.__.'. . e,

Its: _ PR DGR SAT QI

ANl IIIWILMIH
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Acknowledgements

STATE OF WASHINGTON )
COUNTY OF Sn_oho'mish )

L, the unde'r'sighed"' éi’notary public in and for the State of Washington, hereby certify that

on this 31lst day of -Dec. , 2007, personally appeared before me

Mo Ludan ="+ to meknown to be the 'Vice President of Frontier Bank,

the entity that executed the foregmng instrument, and acknowledged the said instrument to be the

free and voluntary act’ and deed of sald entity, for the uses and purposes therein mentioned, and on
oath stated that he/she is: authorlzed to execute the said instrument,

GIVEN UNDER M_}’__ I-_I__AND ahd official seal this 3lstday of Dec. , 2007.

§ (w} SN A ¢
-L%a () ‘JQE’&QY } N ~ ‘ " e
"\ PUBLIC jf i .~"NOTARY PUBLIC in and for the State
\%\\ 42010 LGS &‘a/ _“of Washington, residing at
- 1( N
\ O' V‘\,’"\S\)&\:‘f/ ':':. &*-C > r\q‘L’
My comm1ssmn expires: YA
STATE OF WASHINGTON )
_ ) ss.
COUNTY OF . Jfue, ., - )

I, the under31gned anofary public in and for the State of Washmgton hereby certify that

this ¢ i day of k Feervrdacy 2007, personally appeared before me

St Qh o ’7, N5 e s to me known to be thg/}m et ; o X ~+ZrrazQf Skagit Surgery

Center P_&rtnershlp, the entity that executed the foregoing instraft ent, and acknowledged the

said instrument to be the free and voluntary act and deed of said: ennty, for the uses and purposes
therein mentioned, and on oath stated that he/she is authonzed to execute thc said instrument.

GIVEN UNDER MY HAND and official seal this )/ day of Lz Vs L!Jc/ ¢, 2007.

e

o \\\\G"églu (Name \/{.t Z( ‘. /»( /(,; e ey
SANCKERG Y, NOTARY PUBLIC in and forthe State
< \“ EXxple, 4, >,

_?q,.,.-,; Z of Washington, residing at ool er
=y _’5 'g! 2= My commission expires: 5/ / ik f ;f & / /
== :8 “ﬂp o=
= S L

“; ) ﬂs 1% .:' ‘&:

",’;’7 )-s'n.‘:..& .952:\5. 9
g
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STATE OF WASHINGTON )

COUNTY OFA/ 2.

I, theku'undafsigfhéd, a notary public in and for the State of Washington, hereby certify that

on  this j;-);/f*:day i of ,(,--"5,’—’(};-;; Wlyie . 2007, personally appeared before me
e, It ., to me known to be the s mec g e ity of BGJ, L.L.C.,,

ot Ll

the entitﬁ) that executed the foregoing instrument, and acknowled?ed the said instrument to be the
free and voluntary act and-deed of said entity, for the uses and purposes therein mentioned, and on
oath stated that he/she is authofized to execute the said instrument.

GIVEN UNDER MY HAND.and official seal this 5/~ day of 0rrsdaen, ., 2007.

S

xﬂ“{ L‘@_‘;} J /} ‘-\J - );L 6-'. }(;‘2;},‘_,‘-, ') Z;"T“\r

SEM NG, o Mame Lo leg BT ckoroty
3‘3’-':6":‘““’&?&;- f%,’f, S ¢ NOTARY PUBLIC in and for the State
oy o« . " Lo A . I i
s R fgs. oz -+ ~“of Washington, residing At e & e

:m{ NoTagy %= " My commission expires: £33/ R/ f
$8i Py | piesis2/( 0/ X6
B AT iSE |
%S o NS
“ty, WASYY (W
gy
10

AR RURmN

2008017080035
Skagit County Auditor

1/8/2008 Page 10 of 11 11:17AM




EXHIBIT “A”

" Lot 3 EXCEPT the North 60 feet thereof, all of Lot 4: ALSO Lot 5: EXCEPT the South 33 feet
thereof; Block 1, HARTLEY & RING'S ADDITION TO MOUNT VERNON, according o the plat

thereof recorded in Volume 6 of Plats, page 186, records of Skagit County, Washington.

SHuate.d rn__”Skagl_t,_bCounty, Washington.

- END OF EXHIBIT “A” -
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