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INTERCREDITOR AGREEMENT

- ‘BY.THIS AGREEMENT, made and entered into this £¢ L day of _APRIL. _, 2009, Peoples Bank, a
Washinglon” banking corporation (“Peoples” and ShoreBank Pacific, a Washington banking corporation
(“ShoreBank”)"'represent, covenant and agree as follows:

1. 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. 299992-39-1-8-8—6the “Lease”) has been entered between (i) Farm Power Rexville LLC, a Washington limited
liability company (“FPR”).as tenant and (ii) Garritt E. Kuipers and Sheryl L. Kuipers, husband and wife
(“Kuipers™) as landlord relatmg 0. the real property that is legally described in the attached Exhibit A and
depicted in the attached Exhibit B (hereinafter, the “Demised Parcel”). *200902270188

* Rerecorded under Auditor's file # 200904270137

1.2 Whereas Peoples has extended and/or anticipates extending credit to Kuipers for which a secured
interest has been and/or will ‘be taken in property owned by Kuipers, including, without limitation, the
“Demised Parcel”. The credit extended to date by Peoples for which a secured interest has taken in the
Demised Parcel and other property is as follows

1. Mortgage Loan No . 5032068 201 -

a. Mortgagor(s) S - Garritt E. Kuipers and Sheryl L. Kuipers
b. Loan Amount ! " . $750,000.00
¢. Auditor’s No. : L 200606300209
d. Mortgagee : . :Peoples .-
2. Mortgage Loan No . 5032008-202 o
a. Mortgagor(s) : Garritt E. Kuipers and Sheryl L. Kuipers
b. Loan Amount : $520,000.00 .
c. Auditor’s No. : 200711160138
d. Mortgagee : Peoples
3. Mortgage Loan No . 5024229-210
a. Morigagor(s) : Garritt E. Kuipers: and Sheryl L. Kuipers
b. Loan Amount : $60,600.00 '
b. Auditor’s No. : 200808070073
d. Mortgagee : Peoples

4. Assignment of Rents and the Terms and Conditions Thereo’.f:"' o

Assignor: Garritt E. Kuipers and Sheryl L Kulpers_' o
Assignee: Peoples Bank -
Dated: June 22, 2006

Recorded: June 30, 2006

Auditors Number: 200606300210

1.3 Whereas ShoreBank has extended and/or anticipates extending credit to FPR (col]ecnvely,
(“FPR Credit”) for which a secured interest has been and/or will be taken in the Plant and Personal Property

WA

Skagit County Audltor
51’512009 Page 2of 10 3:33PM

1 Intercreditor Agreement




ff now or hereafter situated on or affixed to the Demised Parcel, as described below. The credit extended to date
. by ShoreBank for which such a secured interest has been and/or will be taken is as follows:

1 Construction Loan No. 100156001

a. Lendee : Farm Power Rexville LLC
. b. Loan Amount : $1,565,000.00
- ¢. Auditor’s No. : TBD 20090505_CO%%
2 Equ1pmer1t Loan No. 100156002
* - a. Lendee : Farm Power Rexville LLC
b." Loan Amount : $575,000.00

c.Auditor’s No. : k== d A vigL 1y re ]

14  Whereas, in consideration for the FPR Credit extended by ShoreBank, FPR has assigned to
ShoreBank for security purposesits present and future rights, title and interest in the Demised Parcel created by
the Lease. FPR’s assignment .of (S Teasehold interest in the Demised Parcel was made by and through a
document entitled Assignment of Rents, dated April 13, 2009.

1.5 ShoreBank, as a condition to'its extending credit to FPR, has required that Peoples agree to vary
the priority of its security interest in‘any Plant and Personal Property now or hereafter situated on or affixed to
the Demised Parcel, as described below,” -~

2. AGREEMENT VARYING PRIORITY

2.1 As between Peoples and ShoreBank, the security interest of ShoreBank shall have first priority
and be superior to any interest of Peoples 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, including but not
limited to the foillowing (the “Plant and Personal Property”)

Plant and Personal Property: All mventory, equlpment 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 rlghts lettersof credit, documents, deposit
accounts, investment property money, other rights to payment and performance, general
intangibles (including but pot limited to all software and all. payment intangibles); all insorance
refunds relating to the inventory, equipment, fixtures, accounts, chattel 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 utilize,
create, maintain and process any such records and data on electronic: medla,

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

All products and produce of any of the Personal Property described above;

All proceeds (including insurance proceeds) from the sale, destruction, loss, or ot}rief"disp.bsitidn_
of the Personal Property described above, and sums due from a third party who has damaged or__' _

2 Intercreditor Agreement
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destroyed the Personal Property described above or from that party’s insurer, whether due in
judgment, settlement or other process;

" .All records and data relating to any of the Personal Property described above, whether in the

.« _ferm of a writing, photograph, microfilm, microfiche or electronic media, together with the right,

. ‘title and interest in and to all computer software required to utilize, create, maintain and process
any such records or data on electronic media.

2.2 -JPe'o__rp.Ieé__ waives any requirement of or right to notice when ShoreBank acquires a security interest
in the types of Personal Property described above and subject hereto.

23  Peoples écl{hp'{évlncdges the right of ShoreBank, as between Peoples 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.

24  As between Peoples and ShoreBank the security interest of Peoples 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 encompassmg the Demised Property other than such Plant and Personal
Property. . . .

2.5  Peoples acknowledges that ifi the event of a foreclosure being taken by Peoples following a
default by the Kuipers on any loan for which-a secured interest is taken in the Demised Parcel, Peoples and/or
any of its 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 remammg term of the Lease, provided that such
Lease is not in default. :

3. GENERAL

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

3.2 This Agreement constitutes the entire agreement between 'Pecbp'les' and ShoreBank with respect to
the subject matter hereof and may not be amended except with the wrltten consent of both Peoples and
ShoreBank.

3.3  The subordinations, agreements and priorities set forth hereindbeve 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 agreements with Debtor. Notwithstanding the forégoing, the rights of
ShoreBank shall terminate upon the date which is the later of (a) the expiration date of the Lease ‘or (b) the repayment of
the FRP Loans in full. : .

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 assxgns of _
each of the parties hereto. : '
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3.6 Nothing in this Agreement shall be construed or interpreted to require Peoples or ShoreBank to

" provide-or continue any particular kind or amount of credit accommodation, loans or other financing to (i) Farm

Power Rexwlle LLC and/or Garritt E. Kuipers and Sheryl L. Kuipers,

Slgned on due authonty as of the day and year first written above.

PEOPLES BANK: -~ -

intand/)
By: /£ Dahémk Zz . %m
Title: SvA, c:omrwdt. z.ewam/; FFRER

SHOREBANK PACIFIC:

‘] a ¢ orlombmo ket
By:U JToun Enslirs rIoKs |
Title: V? Comaarcing L,Q,..bw{,- oFFi&.FQ\

The undersigned Farm Power Rexville LLC, Garritt E. Kuipers'and Sheryl L. Kuipers, acknowledge the same
and agree to be bound thereby and to recognize the priori_t_ies_ se’t-.f_onh therein,

FARM POWER REXVILLE LLC:
ﬂ%

By: Kevin Aaas
Title: Prescdent, Fowrm Vocver Reawitle LLE

SIGNATURE INTENTIONALLY OMITTED
GARRITT E. KUIPERS

SIGNATURE INTENTIONALLY OMITTED
SHERYL L. KUIPERS

! st e i
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o STATlé OF WASHINGTON )

. W } ss.
COUNTY OF. )
T certlfy that I know or have satisfactory evidence that 1)(]{10/&.5 £, Dostad is the person

who appeared before me, and said person acknowledged that he/she mgned this instrument, and on oath stated
that he/she was anthorized to execute the instrument and acknowledged it as the _<Y- Vice Presideit

of PEOPLES BANK, a. Washington banking cerporation, to be the free and voluntary act of such party for the uses
and purposes’ merltloned in the instrument.

DATED: - 431 , 2009

“Whands Morkatin

(Signature)

Ehonda Worken tin

(Please print name legibly)
NOTARY PUBLI in and for the State of Washington,
: Residing at
.. My commission expfires: q -1l

STATE OF WASHINGTON )
) ss.
COUNTY OF SKAGIT )
I certify that I know or have satisfactory evidence that . JOHN--EASTERBROOKS is the person

who appeared before me, and said persen acknowledged that he/she signed this instrument, and on oath stated
that hefshe was authorized to execute the instrument and acknoWle’dged it-as the VICE-PRESIDENT *
of SHOREBANK PACIFIC, a Washington banking corporation,’ to bc the free and voluntary act of such party for
the uses and purposes mentioned in the instrument.
*COMMERCIAL LENDING OFFICER
DATED: APRIL, 29 , 2009

Qo \\\\\Ul 1 Hmm

7, I . j
§ $ AS HLSJ' f’//';, (Signature) : -
$ Z
S5/ T ARY ~_% KAREN ASHLEY
= i {bo '5% = (Please print name legibly):
=z i Gik=s NOTARY PUBLIC in and for the State of ’Washmgton
E mA PUB\;pe ':? 5 Residing at _ SEDRO-WOOLLEY . ,
-, e, -
’/4, g7 S A § My commission expires: 9/11/2010
OFWF o

’”Hmum\\“\
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STATE OF - Washington }
County of ~."Skagit. } SS:

I certify that T'know or have satisfactory evidence Kevin Maas
the person  who appeared before

signed this instrument, on oath stated He is

tne, and said perSOn o acknowledged that he

authorized to execute the lnstrument and is President
" -, of FarmPower Rexville, LLC

to be the free and voluntary act of such, inarty for the uses and purposes mentioned in this instrument.

Dated: April 29, 2009

mmm -
\\“\“ ’fl ."Karen Ashley’
W ASH, Y

& %, Notary Public in and for the State of Was
S b ’6 "Residing at _Sedro-Woolley

My_appomtment expires: 9/11/2010

Yy, OF WAS
"lnmum\\“

AN
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X STATé OF WASHINGTON )
. ) ss.
COUNTY OF _ )

T cemfy that I know or have satisfactory evidence that GARRITT E. KUIPERS is the person who
appeared beforé 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 mentloned in the instrument.

DATED : - , 2009

(Signature}

(Please print name legibly)
NOTARY PUBLIC in and for the State of Washington,
Residing at
My commission expires:

STATE OF WASHINGTON )]
} ss.
COUNTY OF )

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 to 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) o

{Please print name leglbly) e
NOTARY PUBLIC in and for the State of Washmgton
Residing at .

My commission expires: .
LS 18700 correspondenceintercreditor Agreement, {Rev for ASSlgﬂ) 200904”? doc
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EXHIBIT A

Real Property Legal Description

Legal De:scribfiori for Lease

That portion of tbe Southeast % of the Southeast % of Section 3, Township 33 North, Range 3
East, W.M., described as follows

Commencing at the southeast comner of said section, thence North 542.88 feet along the cast line
of said section, thence West 25 feet to a point on the west margin of Beaver Marsh Road right of
way and the True Point of Begmnmg, 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 Sounth 350
feet along the west margin of said right of way to the True Point of Beginning.

Situated in the County of Skagit, State of Washington

wn
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EXHIBIT B

Depiction of the Real Property
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