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R Aﬁgrf‘recording return to:

KEYBAN K NATIONAL ASSOCIATION
Asset Recovery Group
Attention: D. Scott Hammond
Mallcode OR-MA-IL-HOME
10888 S.E. Main St., 2" Floor
Milwaukie, 01;_. 9_70_22

I TJ 200501 g() il _5 SPACE ABOVE THIS LINE FOR RECORDER’S USE
{)T 4 9-0(‘9/:).0"5 65' SIE TR RTHWEST TITLE CO.
UBORDINATION AND IN TERCREDITOR AGREEMENT (% 63,55
{Dealership Propertyﬁl 2610 Thompson Road, Anacortes, WA 98221)

This Subordination and Intercredltor Agreement (the “Agreement”) is made as of
November 30, 2009 by and among-Sommerwind Group, Inc., a Washington corporation
("Subordinator"), KeyBank National Assomatron (“Lender”) and Ronald A. Rennebohm and
Darla L. Rennebohm, husband wife (“Owner”)

R_ecl_ta.1§

A. Owner is indebted to Subordmator pursuant to that certain Promissory Note dated
January 14, 2005, in the original principal amount of $1, 100 (00.00 (“Subordinator’s Note No.
17), secured by a deed of trust dated January 14, 2005 (the * ‘Subordinator’s Deed of Trust”),
respecting real property located at 12610 Thompsori Road Anacortes WA 98221 (the "Real
Property"), as more particularly described as follows: ' .

SEE EXHIBIT “A” ATrACHEi) HERETO -

B. Owner is also indebted to Lender pursuant to other loans and advances, including
that certain Promissory Note dated August 1, 2006, in the original principal amount of
$1,000,000.00, and that certain Promissory Note dated August 1, 2006, in-the original principal
amount of $2,500,000.00 (collectively, Rennebohm’*s Notes™), both of whrch are secured by that
certain Deed of Trust dated June 16, 2006, respecting the Real Property. . S

C. Owner is also indebted to Lender pursuant to various guaranties, including that
certain Continuing Guaranty dated June 26, 2007, executed by Ronald A. Renneb(")_h‘_rn, ‘and that
certain Continuing Guaranty dated June 26, 2007, executed by Darla Rennebohm (colléctively,
the “Guaranties™), respecting the obligations and indebtedness of Whidbey 1sland Ford Sales,’
Inc. (“Whidbey Ford™), Penninsula Auto World, Inc. (“Penninsula Aute™), and Whldbey Island .
Auto Group, LI.C (“Whidbey Auto™). o

D. The obligations and indebtedness of Penninsula Ford guaranteed by Owner A
include all indebtedness arising under that certain Promissory Note dated March 27, 2007, in thé




I 'origi-nél- principal amount of $500,000.00 (the “Penninsula Term Note”), in which Penninsula
. Auto is the Borrower and Maker, secured by the Real Property pursuant to that certain Deed of
'Trust dated June 16, 2006.

' E The obligations and indebtedness of Whidbey Ford guaranteed by Owner include
all indebtec_iness arising under a working capital loan evidenced by that certain Promissory Note
dated M_ar_eh 23,:2007, in the original principal amount of $400,000.00 (the “Whidbey Ford
Working Capital Note”). Under the terms of that certain Extension and Modification
Agreement dated November 25, 2009, between Whidbey Ford, Penninsula Auto, Whidbey Auto,
Ronald and Darla Rennebohm, David K. Sommerville, and Lender, the unpaid balance of
Whidbey Ford Working. Capital Note shall be assumed by Peninsula Anto, and the Penninsula
Term Note shall be increased that amount, and shall be secured by the Real Property.

F. The obligations-and indebtedness of Whidbey Ford, Penninsula Auto and
Whidbey Auto guaranieed by, Oﬁei‘=--include indebtedness arising under that certain Floorplan
Line-of-Credit Demand Promis'sory Note dated June 26, 2007, secured by the Real Property
pursuant to that certain Deed of Trust dated July 7, 2006, and secured by the Real Property
pursuant to that certain Deed of Trust dated June 16, 2006, as amended.

G. Lender is about to make certam financial accommodations to Penninsula Auto
and Whidbey Auto, including the extension and maintenance of floorplan financing and
advances, pursuant to an Extension and Modification Agreement dated November 25, 2009. It is
a condition precedent to Lender entering into such Agreement that Subordinator remove any and
all liens against the Real Property, including-the lien evidenced by that certain Deed of Trust
dated January 14, 2005, and recorded on January-18, 2005 with the Auditor of Skagit County, State
of Washington, under Recording No. 200501]80165 and in the event Owner grants
Subordinator any other lien in and to the Real Property, that such lien shall remain at all times
inferior to the lien of Lender. : -

H. In connection with the financial aceommedanons de'scnbed above, Lender has
agreed to grant a partial release of David Sommerville from all guaraniies in connection with
Penninsula Auto, Whidbey Ford and Whidbey Auto, except fot the Whldbey Auto flooring line
of credit as set forth in that certain Partial Release Agreement dated. November 30, 2009.
Subordinator agrees that the release of David Sommerville is in. 1Is mterest and will be of
material and direct benefit to it.

L The parties wish to state certain other facts, understandirfg_é-an'd'ag'ree'ments as set
forth below. = R

NOW, THEREFORE, in consideration of the foregoing recitals and for other 'g.o'b'd and
valuable consideration, the receipt and adequacy of which are hereby acknowledged the partles
agree as follows. o -

1. True and Correct Recitals. The above recitals are true and accurate in alls
respects, and incorporated within this Agreement as if fully rewritten. 2

2. Subordination_of Lien. Notwithstanding the time, order or method of the’
granting, recordation or perfection of the liens and interest of Subordinator and Lender in and to
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" the Real Property, Subordinator hereby subordinates the priority of its lien and agrees that
- Eender’s liens and interest in such real Property, when recorded, shall constitute a lien or charge

‘tipon said Real Property which is unconditionally prior and superior to any lien or charge of
Subordinator. The subordination set forth in this Section is intended to be a continuing
subordiniation. and agreement and is intended to govern the relative rights and priorities of
Subordinator and T.ender with respect to future loans secured by the Real Property without the
need for the execution of other or additional subordinations or agreements.

Notwithstandirig the foregoing, the obligation of Subordinator to subordinate its lien is
expressly conditioned upon execution and delivery of that certain Extension and Modification
Agreement dated November 25, 2009, and the Partial Release Agreement of even date therewith,
and consummation and performance of Lender’s duties therein. In the event there shall be any
fatlure to satisfy such condltlon this Agreement shall be null and void and of no force and
effect. :

3. Subordinator’s and_Lender’s Rights. Without affecting the subordination
provided for herein, each of Subordinator and Lender may at any time, with respect to their
respective loans and loan documents including guaranties (i) exercise any and all of its rights
and remedies under and pursuant to.any loan-documents in effect or applicable law, (ii) release,
reduce or increase any obligation, 1ncludmg the amount of the loan(s) or any other amount
secured by the loan documents, (iii) alter, accelerate or extend the time and manner for payment
of the loan(s) and all other indebtedness secured by the loan documents, (iv) modify, amend,
replace, substitute, extend, renew, accelerate, suspend or otherwise alter any terms of the loan
documents, including but not limited to the interest rate owing under the promissory note in
favor of such party, (v) release any lien in whole or in-part, (vi) fail to assert or forbear from
assertion of any rights or remedies whatsoever, (vii)-extend. the maturity date of any obligation
for any period of time, or consent to any act or omission of their respective debtor or such
debtor’s successor(s), and (viii) make all advances and dlsbursements as may be provided for in
the loan documents. S

4. Continuing Effect_in Bankruptey. This Agreement, shall be applicable both
before and after the filing of any foreclosure action or proceeding, request for a receiver, trustee
sale, bankruptcy petition by or against Owner (or any of the entitles'included in Borrower) under
any existing or future law of any jurisdiction relating to bankmptcy, msolvency, reorganization
or relief of debtors.

5. Waiver. No delay, failure or discontinuance of Subordinator or Lender in
exercising any right, power or remedy hereunder shall affect such right, power or remedy, nor
shall any single or partial exercise of any such right, power or remedy prectude, ‘waive or
otherwise affect the further exercise thereof or the exercise of any other right, power or remedy
The rights, powers and remedies of Subordinator or Lender hereunder are cumulatlve and-not
exclusive. Any waiver, permit, consent or approval of any kind by Subordinator or- Lender of-
any breach of or default under this Agreement, or any such waiver of any provisions: or .-
conditions hereof, must be in writing and shall be effective only to the extent set forth in such i
writing. S

BN
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6. Term of Agreement. This Agreement shall remain in full force and effect until

. _the indebtedness to Lender secured by the real Property is fully satisfied and Lender and its

successors in 1nterest shall have no further interest in the Real Property.

_ 7 Govemmg. Law; Successors, Assigns. This Agreement shall be governed by
and construed in accordance with the laws of the State of Washington, and shall be binding upon
and inure to the benefit of the heirs, executors, administrators, legal representatives, SUCCESSOTS
and assigns of the pa-rties.

IN WITNESS WHEREOF the parties have executed this Agreement as of the date first
written above. :

NOTICE: THIS SU.BQRDINATION AGREEMENT RESULTS IN YOUR INTERESTS
IN THE PROPERTY BECOMING SUBJECT TO AND OF A LOWER PRIORITY
THAN THE LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT.

'~ LENDER: KEYBANK
 NATIONAL ASSOCIATION

Lotk
. D Scott Hammond
L Its:_’___ - Senior Portfolio Monitoring Officer

LENDER ACKNOWLEDGMENT

STATE OF OREGON )
§88.

v/
County of [,’/[ L g 14 5)

I certify that 1 know or have satisfactory evidence that D. Scott Hammond is the
person who appeared before me, and said person acknowladged that he signed this
instrument, on oath stated that he was authorized to.eéxecute:the instrument and
acknowledge it as the Senior Portfolio Monitoring Offlcer of KeyBank National
Association to be the free and voluntary act of such party for the uses and purposes
mentioned in the mstrument

DATED this 60 ~ day of //l( /¢ Wﬁé@/ 2009, -

Name: {JZ //]/C.[/)/L(/ /. 774’5@;/;

Notary Public in and for the State of « .
Oregon, residing at: il pee e L@Jf

D RFICIAL SEAL
TAMMY J MASON
NOTARY PUBLIC-OREGON

: COMMISSION NO. 441395
' cwwssmn Expmes JULY 31,2013 8

T

My Appointment Expires: __( = 3! “-2;(1_{-3)-

T
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SUBORDINATOR: THE
SOMMERWIND GROUP, INC.

“Vfiton S. Sommerville
Its: President

CORPORATE ACKNOWLEDGMENT

STATE OF WASHINGTON )

County of K r' I
I certify that Iknow or have satisfactory evidence that Vinton S. Sommerville is

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

acknowledge it as the Presl_d_ent of Semmerwind Group, Inc. to be the free and voluntary
act of such party for the uses-and purposes mentioned in the instrument.

DATED this_2d__ day of December 2009.

. 27;;1.; 72N Lise 5
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TO Rom%gk w

Ro»ﬁ_ald A. Rennebohrﬂ

INDIVIDUAL ACKNOWLEDGMENT

STATE OF WASHINGTON
) ss.

County of A’ PR 2 )
[ certlfy that I know or have satisfactory evidence that Ronald A. Rennebohm is the

person who appeared before me, and said person acknowledged that he signed this instrument, on
oath stated that he was authorized to execute the instrument and acknowledge it to be the free and

voluntary act of such party for the uses and purposes mentioned in the instrument.

DATED this f) ‘day of December 2009, p
/4’ ?2,..} 3. C«%/ I

\\““““‘?f
, 3;, ame
5\\“\“"‘\“1 & ;
SHHON e Not and for the State of

57“-.}‘& Yo
TSR St O A
z 955? é‘*‘fﬂ’?ﬁ".%%,ﬁ % ashington, residing at:
AR A A .
i e & }f My Appointment Expires:  £2 ~2¢ —OF
LA, 7'305 o g;'.'
TS NS E
Cop et “GR TOR 'DARLA L. RENNEBOHM
Darla L. Rennebqhm
INDIVIDUAL ACKNOWLEDGMENT
STATE OF WASHINGTON ) b e,
) ss.
)

County of I«< o, /-;
1 certify that T know or have satisfactory evidence that Darla T.. Rennebohm is the person

who appeared before me, and said person acknowledged that she signed this instrument, on oath
stated that she was authorized to execute the instrument and acknowledge it to be the free and

voluntary act of such party for the uses and purposes mentioned in the instrument;

Tobr J—(&)Lé JA.——

.@“\ DIy Iﬂecember 2009.

DATED this w
- Ei XY "'
¢ P ‘3‘&331;:; {'
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TooE¢ 2 e ) :
il e P2 ota n and for the State of
g ;_‘:('m.‘g% FRAZE A ashmgton, residing at: l(eJ»A.M
A VR 2 A \:‘.“?—& o B )
R My Appointment Expires: ¢ 2— Z2¢ = 90% S
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Exhibie A

Legal deseription

- Fhe land i:;@f;érrgd to i this repost/policy is situated in the State of Washington, County of Skagit, and is
described as follows:

PARCEL “A™

That portion of "t'!_;e No&hc_ast 1/4 of the Southwest 1/4 of Section 4, Township 34 North, Range 2 East,
W.M., described as foltows: .

All ol vacaied Blocks 2 a’;iﬂ 3, ﬂnd the West 30 feet of vacated Second Street and all of vacated Third Stree!
abutting on said Blocks 2'and 3, in "THE RAILROAD ADDITION TO ANACORTES", as per plat recorded
in Volume 2 of Plats, Page 36, records of Skagit County, Washinigton.

EXCEPT Statc Highway &s uriginally conveyed to Skagit County by Deed recordad May &, 1911, under
Auditor’s Fite No. 84686. "~ .~ "

ALSO EXCEPT that portion conv"é.yed to thc Seattie and Northern Railway Company by Deed recorded

Junuary 10, 1890, in Volume 9 of Deeds, Page 317.
TOGETHER WITH the North 1/2 of vacated State Street adjacent thereto,

ALSO TOGETHER WITH that portion, if anj}, of the Eafs"gé.'.l'[z of the vacated Fourth Street which upon
vacation would revert to said premises by operation of law.

EXCEPT from the above described premises the West. 100 feet of the East 140 feet of the North 100 fee
thereof, as conveyed to Howard N, Gullicksen, et ux, by Dieed recorded December 24, 1958, under Auditor's
File No, 574488,

AND EXCEPT all that portion thereof as conveyed to State of W.'a'-shfﬁg[bﬁ,: by Deed recorded December 30,
1960, under Auditor's File No. 60256, I

PARCEL “B":

That part of vacated Biock 1, "THE RAILROAD ADDITION TO ANACORTES", according to the plat
thereof recorded in Yolume 2 of Plags, Page 36, records of Skagit County, Washington, lying South of the 60
foot Highway right-of-way, recorded snder Auditor’s File No. 84680, running paralle] to and South of the
Great Northers Railway right-of-way. D

TOGETHER WITH vacated streets adjoining,

EXCEPT that portion thereof conveyed to the State of Washington for highway purposcs, by Deed dated
Decermber 19, 1960, and recorded under Auditor's File No. 603339, records of Skagit County. Washington:

T T .
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PARCEL “C™:

:__.__-Th_}e:“West 100 feet of the East 140 feet of the North 100 feet of that poriion of the Northeast 1/4 of the
" Southwest [/4 in Section 4, Township 34 North, Range 2 Easi, W.M., described as follows:

Al of vaéatéd Blocks 2 and 3, and the West 30 feet of vacated Second Strect and all of vacated Third Street
-abutting on said Blocks 2 and 3, in "RAILROAD ADDITION TO ANACORTES", according to the plat
thereof recorded in Yolume 2 of Plats, Page 36, records of Skagit County, Washington.

EXCEPT;- Sitaté"Higﬁw_ay as originally conveyed to Skagit County by Deed revorded May 8, 1911, under
Auditor's File N‘o_.__84_6.8;§, records of Skagh County, Washington.

ALSO EXCEP_"I;.thal_fporﬁoﬁ conveyed to the Seatile and Northern Railway Company by Deed recorded
January 10, 1890, in Vd]_um_»_é_ 9 of Deeds, Page 317.

PARCEL “D™: Eap
That Portion of the fo!!o@iﬁg desa:r--i_i_;'f:d= Hact, lying Northerly of SR 536 {formerly P.S.H. No, ) AN):

‘The East 780 feet of the Westj'] ;"1:_7D_fé.:et";)f the South 530 feet of the North 1,060 feet of the Northeast ¥ of
the Southwest % of Section 4, Township 34 North, Range 2 East, WM., (being formerly known as Blacks ¢,

10 and 11, “THE RAILROAD ADDI_T%ON_ZTO' ANACORTES?”, as per Plat recorded in Yolume 2 of Plats,
Page 36, records of Skagit County, Washington. B

TOGETHER WITH vacated streots and. gﬂéys _';_i:djcining.
EXCEPT any portion thereof lying within.'t'hg; boundaries of the existing County road.
AND ALSO EXCEPT the East 50 feet of the South 3,250 feet thercof

PARCEL “E™

That portion of Lots 1 10 13, inclusive, ir vacated Bloék-fi of “THE RAILROAD ADDITION TO
ANACORTES", accord ing 1o the Plat thereof recorded in Volume 2 of Flais, Page 36, records of Skagir
County, Washington, lying Northerly of SR 536 (formerly P.S.H. No.1}. ¢

TOGETHER WITH such portions of vacated sireets and alleys wlﬁéh:.-up;én vacation reverted to said
premises by operation of law. cl D
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