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INTERQREDITOR AGREEMENT

" BY THIS AGREEMENT, made and entered info this 2.9 day of ngL , 2009,
*and' Trudy J. Kuipers, (“Kuipers”) and ShoreBank -Pacific, a Washmgtun bankmg
corporatmn (“ShoreBank") represent, covenant and agree as follows:
*Gerrét.”

L - RECITALS

1 1 Whereas a Land Lease Agreement, dated February 24, 2009, evidenced by that
certain Memorandum of Lease recorded on February 27, 2009 in Skagit County, Washington
under Auditors File No. 26606826288 {ine “Lease”) has been entered between () Farm Power

Rexville LI.C, a Washington limited liability company (“FPR”) as tenant and (i) Garriit E. .

Kuipers and Sheryl L. Kuipers, husband and wife as fandlord relating to the real property that is
legally described in the: a}:tached Exhibit A and depicted in the attached Exhibit B (hereinafter,

=y 1 *%200902270188
the IhﬂnmaiPmUd.) ; **Rerecorded under Audltor s Flle #200904270137.

1.2 Whereas Ku1pers have extended credit to Gamtt E. and Sheryl L. Ku1pers for
which a secured interest has been taken-in property owned by Garritt E. and Sheryl I.. Kuipers,
including, without limitation, the “Démised Parcel”. The credit extended to date by Kuipers for
which a secured interest has taken in the Dermsed Parcel and other property is as follows:

Deed of Trust . ‘
a. Grantor(s) F-E GamttE Ku:lpers and SherylL Kuipers .
" b. Loan Amount  : $235,531 |
c. Auditor’s No. HE 200606300211 :
d. Beneficiary B Kulpers '

k%%Gerret who erromegusly. appears as. Gerrit

13 Whereas ShoreBank has extended and/or anticipates extending credit to FPR

{collectively, (“FPR Credit”) for which a secured interest has been and/or will be taken in the

Plant and Personal Property now or hereafter situated on or affixed 0 the Demised Parcel, as

described below. The credit extended to date by ShoreBank for whtch such a secured interest
has been and/or will be taken is as follows:

1. Constructlonl..oanNo 100156001
a. Lendee ‘ : Farm Power Rexvdle LLC
b. Loan Amount : $1,565,000.00 . .
¢. Auditor’s No. : TBD 20090505 ?)

* 2. Equipment Loan No. 100156002 : R
a. Lendee : Farm Power Rexvllle LLC
b. Loan Amount : . $575,000.00 -
c. Auditor's No, : FBEB26696565—
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1.4 Whereas, in consideration for the FPR Credit extended by ShoreBank, FPR has
'---aSSIgned to ShoreBank for security purposes its present and future rights, title and interest in the
Demised Parcel created by the Lease. FPR’s assignment of its leasehold interest in the Demised
Parcel was made by and through a document entitled Assignment of Rents, dated April 13, 2009.

1 S ShoreBank as a condition to its extendmg credit to FPR, has required that
Kuipers agree to vary the priority of its security interest in any Plant and Personal Property now
or hereafter: sltuateg} on or affixed to the Demised Parcel, as described below.

2. AGREEMENT VARYING PRIORITY

2.1  As between Kuipers and ShoreBank, the security interest of ShoreBank shall have
first priority and be supetior to-any interest of Kuipers with respect to any and all improvements,
buildings, plant or other type of structure built by or for FPR on the Demised Parcel for the
purpose of operating an anaerobic digester operation, and any related personal property that is on
or affixed to the Demised Parcel mcludmg but not limited to the following (the “Plant and
Personal Property™): . _

Plant and Personal Property: All inventory, equipment, fixtures, improvements,
buildings, plant or other type.of structure built by or for FPR on the Demised
Parcel for the purpose of operating an anaerobic digester operation, accounts,
chattel paper, instruments, (including but not limited to promissory notes), letter
of credit rights, letters of credit, documents, deposit accounts, investment property
money, other rights to payment and performance, general intangibles (including
but not limited to all software and all payment intangibles); all insurance refunds
relating to the inventory, equipment, - fixtures, accounts, chatte]l paper, or
instruments; all good will relating to the inventory, equipment, fixtures, accounts,
chattel paper, or instruments; all records and data‘and embedded software relating
to the inventory, equipment, fixtures, accounts chattel paper, or instruments, and
all equipment and inventory and software to utlhze create maintain and process
any such records and data on electronlc media; | ¢

All accessions, attachments, accessories, replacements of and add1t1ons to any of
the Personal Property described immediately above; :

All products and produce of any of the Personal Property'describ.ed aiaove'

All proceeds (including insurance proceeds) from the sale, destructlon loss or
other disposition of the Personal Property described above, and sums due from a
third party who has damaged or destroyed the Personal Property described above
or from that party’s insurer, whether due in judgment, settlement or other 151"0(_:@:53";‘;

All records and data relating to any of the Personal Property describe’d above

whether in the form of a writing, photograph, microfilm, microfiche or electronic’ o
media, together with the right, title and interest in and to all computer software =

S — W
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required to utilize, create, maintain and process any such records or data on
electronic media.

22 - Kuipers waive any requirement of or right to notice when ShoreBank acquires a
seém'ity-- i'riterest in the types of Personal Property described above and subject hereto.

2 3 Kulpers acknowledge the right of ShoreBank, as between Kuipers and
ShoreBank, to remove any of the Plant and Personal Property that can be removed without
damaging the real property, or to sell it in place, in the event of a default by FPR, all subject 1o
the terms of the Lease

2.4 As'between _Kﬁipers and ShoreBank, the security interest of Kuipers shall have
first priority and be superior.to any interest of ShoreBank with respect to the real property
encompassing the Demised Parcel, other than that the Plant and Personal Property that is
financed by ShoreBank. ShoreBank shall not at any time encumber any of the real property
encompassing the Demised'Propefty other than such Plant and Personal Property.

2.5  Kuipers acknowledge that; in the event of a foreclosure being taken by Kuipers
following a default on any loan for whwh a secured interest is taken in the Demised Parcel,
Kuipers and/or any of their assigns will continue to recognize the leasehold interest in the
Demised Premises granted by the Lease to FRP and/or its assigns, including ShoreBank, for the
remaining term of the Lease, provided that such Lease is not in default. ShoreBank
acknowledges that, in the event of a foreclosure being taken by Kuipers following a default on
any loan for which a secured interest is taken in the Demised Parcel, ShoreBank and/or any of
its assigns should ShoreBank succeed to the interests of the tenant shall be subject to and shall
continue to meet the Tenant’s obligations under the leasehold interest in the Demised Premises
granted by the Lease to FRP, for the remaining term’ of the Lease, provided that Kuipers is not
in default. _ :

3. GENERAL

3.1 This Agreement is solely for the benefit of KUipers and ShoreBank and their
respective successors and assigns, and no other persons or partles are mtended to be benefited in
any way by this Agreement.

3.2  This Agreement constitutes the entire agreement betweeh Kﬁlp'ers and ShoreBank
with respect to the subject matter hereof and may not be amended except w1th the written
consent of both Kuipers and ShoreBank. :

3.3  The subordinations, agreements and priorities set forth hereinabove shall remain
in full force and effect regardless of whether any party hereto in the future seeks to rescind,
amend, terminate or reform, by litigation or otherwise, its respective agrecments with Debtor:
Notwithstanding the foregoing, the rights of ShoreBank shall terminate upon the daté which i is
the later of (a) the expiration date of the Lease or {b) the repayment of the FRP Loans in full

3 Intercreditor Agreement \“mmlmmmw‘mwm\mm
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3.4  THIS AGREEMENT SHALL BE CONSTRUED AND GOVERNED BY THE

" LAWS OF THE STATE OF WASHINGTON, REGARDLESS OF THE LOCATION OF ANY
~COLLATERAL DESCRIBED HEREIN.

3.5 This Agreement shall be binding upon and inure to the benefit of the successors
and as:ﬂgns of each of the parties hereto.

3 6 Nothmg. in this Agreement shall be construed or interpreted to require Kuipers or
ShoreBank to provide or.continue any particular kind or amount of credit accommodation, loans
or other ﬁnancmg tor (1) Farm Power Rexville LLC and/or Garritt E. Kuipers and Sheryl L.
Kuipers. : .

Signed on due authority a‘_é of the d_ay and year first written above.

‘*ﬁ W“j"') :'/ / |
//// Vi %'44@: 2
KUIPERS ~
RRET
SHOREBANK PACIFIC:

ohy Ecolgalionds

Bﬁ‘/ Toln A STERG Aok
THle: P, Commercia h%’h:u.rb?])/ OFf':CF/L_

The undersigned Farm Power Rexville LLC, Gam:ff E. Kﬁipers and Sheryl L. Kuipers,
acknowledge the same and agree to be bound thereby and 1o recegmze the priorities set forth
therein. :

FARM POWER REXVILLE LLC:

=
By: Keun Adans
Title: Wrcnbocwh Far Pewereplle (LT

SIGNATURE INTENTIONALLY OMITTED SIGNATURE INTENTIONALLY . OMITTED s
GARRITT E. KUIPERS SHERYL L. KUIPERS S

¢ ntereredior Agreement IR A
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o =STATE OF WASHINGTON )
53.

" COUNTY OF SKAGIT )
s

é—.‘:Eﬁ RET .

I certlfy that I know or have satisfactory evidence that KUIPERS is the person who
appcared before me, and said person acknowledged that he signed this instrument, and on oath stated that
he was authorized to execute the instrument and acknowledged it to be his free and voluntary act for the uses
and purposes mentioned i ih the instrument.

DATED:
L L ' (Please print name legibly)
- NOTARY PUBLIC in and fof the State of

“ ¢ Washington, Residing at

My commission expires:
STATE OF WASHINGTON )

ss.

COUNTY OF SKAGIT )

- [ certify that [ know or have satisfactory evidence that TRUDY J. KUIPERS is the person who
appeared before me, and said person acknowledged that she signed this instrument, and on oath stated that
she was authorized to execute the instrument and acknowledged it to be her free and voluntary act for the
uses and purposes mentioned in the instrument. e

DATED: aﬁoa‘;_@_zfcf_, 2009 ..

et S‘C'Lybfh

(Please print name 1eg1bly) |

NOTARY PUBLIC in and for the State of
Washington, Residing at <
My commission expires:

5 Interreditor Agresmens MRAmL L
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" COUNTY OF SKAGIT )

| ""_STA-TE OF _WASHINGTON )

88.

I cemfy that T know or have satisfactory evidence that JOHN EASTERBROCOKS is the
person who appeared.before me, and said person acknowledged that he/she signed this instrument, and on
oath stated. .that ‘he/she was authorized to execute the instrument and acknowledged it as the

VICE-PRESIDENT® of SHOREBANK PACIFIC, a Washingion banking corporation, to be the

free and voluntary act of such party for the uses and purposes mentioned in the instrument.
*COMMERCIAL RELATIONSHIP OFFICER

DATED: . A_PRIL 29, , 2009

& p..SHLEy ’{’/I {Signatur,
A ey, S
'§ Q"Q( o~ Y\: Z
SIS aNY Az KAREN ASHLEY
Zxi 0 302 ; :
=i o PEE (Please print name legibly)
% o Pon® £ § - NOTARY PUBLIC in and for the State of
= );1 - G & . B N
'f'/{ > oF qq"' & w7 Washington, Residing at _SEDRO-WOOLLEY
%, ffm”m“m\\\\ My commission expires: 9/11/2010
STATE OF WASHINGTON )
$S.
COUNTY OF SKAGIT )
1 certify that I know or have satisfactory evidenee- that K@@ A\ AAS is the

person who appeared before me, and said person acknowledged that he/she signed this instrument, and on
oath stated that hefshe was authorized to execute the instrument and acknowledged it as the

residen®t of FARM POWER REXVILLE LLC, a Washington limited liability
company, to be the free and voluntary act of such party for- the- uses ‘and purposes mentioned in the

instrument,

DATED: GA\/\J 29 2009
% W (SmM

e QC[’IO emQ

(Please print name 1eg1b1y)

NOTARY PUBLIC in and for the State of A
Washington, Remdmg at ;
My commission expires: &

et ameme N A AR
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o _,STA-TE OF WASHINGTON )
L 58,
COUNTY OF SKAGIT )

I certlfy that T know or have satisfactory evidence that GARRITT E. KUIPERS is the person who
appeared before me, and said person acknowledged that he signed this instrument, and on oath stated that
he was authorizéd to execute the instrument and acknowledged it to be his free and voluntary act for the uses
and purposes menuoned in the instrument.

(Signature)

(Please print name legibly)

"+ NOTARY PUBLIC in and for the State of
" Washington, Residing at
My commission expires:

STATE OF WASHINGTON )
88.
COUNTY OF SKAGIT )

I certify that I know or have satisfactory evidence that SHERYL L. KUIPERS is the person who
appeared before me, and said person acknowledged that she signed this instrument, and on oath stated that
she was authorized 1o execute the instrument and acknowledged it to be her free and voluntary act for the
uses and purposes mentioned in the instrument. :

DATED: , 2009

(Signature) -

(Please print naJ"ne_' leg"ib'ly_)_ -

NOTARY PUBLIC in and for the State of
Washington, Residing at
My commission expires:

31800 correspondenceintercreditor Agreement {clean) 20000428.doc..
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EXHIBIT A

Real Property Legal Description

Legal Description for Lease

That portion of the Séitﬂ_;éa?st_ Y of the Southeast ¥ of Section 3, Township 33 North, Range 3
East, WM, descﬁ’bed.-as fcl.l:_}_ws:

Commengcing at the southeast corner of said section, thence North 542.88 feet along the east line
of said section, thence West 235 feet to a point on the west margin of Beaver Marsh Road right of
way and the True Point of Beginning; thence West 350 feet, thence North 350 feet, thence East
350 feet more or less to the west margin of Beaver Marsh Road right of way, thence South 350
feet along the west margin of said right of way to the True Point of Beginning.

Situated in the County of Skagit, Stéfg of W%shiagmn

L

2009
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EXHIBIT B

Depiction of the Real Property
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