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NOTICE: THIS SUBORDINATION NON-DISTURBANCE AND ATTORNMENT AGREEMENT
RESULTS IN YOUR SE_CU:_RITY INTEREST IN THE COLLATERAL BECOMING SUBJECT TO AND
OF LOWER PRIORITY: 'THAN THE LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT,

SUBORDINATION; NON-DISTURBANCE AND ATTORNMENT AGREEMENT AND
: :ESTOPPEL CERTIFICATE

Reference # (if appllcable) 15149 1-5 Additional on page
Grantor(s):
1. ERICKSON FARMS 1NC

rantee o &
S et®)  ANK OF THE PAGIFIG i %’Ei\ %%‘fb%i l;)DL\']

Legal Description: Ptn § V2 SW ¥ and SW V4.8E Y4; Sec. 19-34-3; and Ptn NE ¥4 NW 4; Sec.
17-34-3; and Ptn N %4; Sec. 29-34- 3 s

Additional on page

Assessor's Tax Parcel 1D#: 340319—0 013-0001, P22158; 340318-3-003-0007, P22173,
340319-0-014-0000, P22159; 340319-0- 007 0009 P22148; 340317-02-001-0003, P22091;
340329-0-008-00086, P22890

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT dated August
9, 2013 ("Agreement”), is made and executed among ERICKSON FARMS, INC, whose address
is 15612 BEST RD, MOUNT VERNON, WA 98273-8823 ("Landlord"); TREEHOUSE PRODUCE,
INC., whose address is 18019 BRADSHAW ROAD, MOQUNT VERNON, WA 98273 ("Tenant");
and BANK OF THE PACIFIC, BELLINGHAM COMMERCIAUAGRICULTURE LOAN C, 4124
HANNEGAN ROAD, BELLINGHAM, WA 98226 ("Lender") ‘
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SUBCRDlNA'tED LEASE. Tenant and Landlord have executed a lease dated March 29, 2013 of the property described
hergin which’ was recorded as follows: RECORDED APRIL 3, 2013 IN SKAGIT COUNTY, WA WITH RECORDING
NUMBER 201304030082 (the "Lease™). The following information is the summary of the basic terms and conditians of
the Subordmated Lease MEMORANDUM OF LEASE DATED 03-29-2013 TERM FROM 04-01-2013 THRCUGH MARCH
31, 2018.

REAL PROPERTY DESCRIPTION The Lease cavers P22B80 -- SEE ATTACHED EXHIBIT A of the following described
real property (the "Real F*roperly } located in SKAGIT County, State of Washingion:

See SCHEDULE A 1, whlch is attached 1o this Agreement and made a part of this Agreement as if fully set forth
herein. a

The Real Property or its address is commonly known as CROPLAND LOCATED OFF OF RING LANE, MOUNT VERNON,
WA 98273, The Real Propeﬂy tax identification number is 340318-0-013-0001, P22158; 340319-3-003-0007,
P22173: 340319-0- 014-0000 “P52159:  340310-0-007-0009, P22148; 340317-02-001-0003, P22091;
340329-0-008-0006, P22890: E

SUPERIOR INDEBTEDNESS. Lender has extended or has agreed to extend the following described financial
accommodations to Landiord; secured by the Real Property (the "Superior Indebtedness");

TO SECURE AN ORIGINAL INDEBTEDNESS OF $955,000.00.

LENDER'S LIEN. The Superior lndebtedness is or will be secured by the Real Property and evidenced by a mortgage,
deed of trust, or other fien instrument, dated March 29, 2012, from Landlord to Lender (the “Lender's Lien") and
recorded in SKAGIT County, State of Washmgton as follows:

MORTGAGE DATED MARCH 29, 2012 RECORDEB IN SKAGIT COUNTY, WA WITH RECORDING NUMEER
201203300047

As a condition to the granting of the requested ﬁparl_ciai' ﬁcommodations, Lender has required that the Lender's Lien be
and remain superior to the Subordinated Lease a_r_md-gell of Tenant's rights in the Real Property {"Lease Rights").

REQUESTED FINANCIAL ACCOMMODATIONS. ", Landlord and Tenant each want Lender to pravide financial
accommadations to Landlord in the form of the Superior indebtedness. Landlord and Tenant each represent and
acknowledge to Lender that Landlord and Tenant will benefit as__a-::'re_‘_su_!t" of these financial asccommodations from Lender
o Landlord, and Landlord and Tenant acknowledge receipt of valuable consideration for entering into this Agreement.

IN EXCHANGE FOR GOOD AND VALUABLE CONSIDERATION, THE SUFFICIENCY AND RECEIPT OF WHICH ARE
HEREBY ACKNOWLEDGED, LENDER, LANDLORD, AND TENANT HEREBY AGREE AS FOLLOWS:

ESTOPPEL CERTIFICATE. Tenant hereby certifies to and agrees ‘withy Lender that as of the date of this Agreement,
tender is relying an all of the following certifications and agreements of Tenant as cunsrderatlon for Lender executing
this Agresment: 2 i

(A} The Lease is in full force and effect and is the valid and .bind:ihgz::dbl_igal_ion of Tenant, enforceable in
accordance with its terms. S

(B) All requirements for the commencement and validity of the Lease have"bee:h satier'ea

(C) Neither Tenant nor Landlord is in default under the Lease and ho event has occurred and no condition exists,
which with the giving of notice, the passage of time, or both, would constltute a defauit by Tenant or Landlord
under the Lease. .

(D} There are no defenses, counterclaims or setoffs against rents or charges due or whrch may- became due under
the Lease and no claim by Tenant of any nature exists against Landiord under the Lease All. obllgatlons of Landiotd
have been fully performed. £ g

{E} None of the rent, which Tenant is required to pay under the Lease, has been preﬁéi‘d, gr"rry_iu--'in; the future be
prepaid, more than one month in advance. CoAE S

{(F) The Lease shail not after the date of this Agreement be modified, terminated, or arn"ended "v'\ri'thout the prior
written consent of Lender for any lermination and each such amendment or modification.” Any attempted
modification, termination, or amendment without the prior written consent of Lender shall be v0|d i

(G} Tenant has not assigned, mortgaged, sublet, encumbered or otherwise transferred any ar aII of its mterest kS
under the Lease and, during the term of the Loan, agrees to not assign, mortgage, sublet, enc:umber_ or uthenmse o
transfer any or all of its interest under the Lease without the prior written consent of Lender. ' o

SUBORDINATION. Notwithstanding anything in the Lease to the contrary, the parties acknowledge and agree that the____,__ ;
Lease and Lease Rights are and shall be subject and subordinate in right, interest and lien, and for all purposes, 1o

Lender's Lien, and to all renewals, modifications, consolidations, replacements, and extensions thereof, and’ “toany:
subsaquant lien of the Lendar with which Lender's Lien may be spread or consolidated, to the full extent of tha principal ;.

sum and all other amounts secured thereby and interest therson. Tenant will not cause the Lease to be subordinated to . 3

T
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. ':____..-an¥__.-i'n't‘é:r_e_:_st"s other than those held by or made for the benefit of Lender, and its successors and assigns, without tha
prior written.cansent of Lender.

NQN-DISTUR_BANCE. So long as the Lease is in full force and effect and Tenant is not in default under the Lease
beyond anv:'ap'plicable cure period, Lender shall not name or join Tenant as a defendant in any exercise of Lender's
r|ghts and remedles arlsmg upon a default of the Loan under the Note and/or under Lender's Lien unless applicable law
requires Tenant 1o be made a party thereto as a condition to proceeding against Landlord or pursuing such rights and
remediesin the Iatter case Lender may join Tenant as a defendant in such action only for such purpose and not to
termmate the Lease or othemuse adversely affect Tenant's rights under the Lease or thls Agreement in such action. if
the Lease has not been lefminated, then, when Lender succeeds to the interest of Landiord, the Lender shall nat
terminate or cllsturb Tenant's possessmn of Tenant's premises under the Lease, except in accordance with the terms of
the Lease and thls Agreement

ATTORNMENT. ] Lender: shal__l-suj::ceed to the interest of the Landliord under the Lease, and the Lease shall not have
expired or been terminated in accordance with the terms of the Lease or this Agreement, Tenant shall, from and after
such event, attorn to Lendér;"all__.rights and obligations under the Lease to continue as though the interest of Landlord
had not terminated. Such atfornment shall be effective and self-operative without the execution of any further
instrument on the part of the pa'rties hereto Tenant agrees, however, to execute and deliver at any time and from time
io time, upon the request of ‘Lender, any instrument ot certificate which, in the sofe judgment of Lender, may be
necessary or appropiiate in any such foreclosure proceeding or otherwise to evidence such attornment.

NO LIABILITY FOR LENDER. Lender in ':the _everlt of attornment shall have the same remedies in the event of any default
by Tenant (beyond any period given.Tenant to cure.such default) in the payment of annual base rent or additional rent
or in the performance of any of the. terms,_,covenan'ts, and conditions of the Lease on Tenant's part to be performed
that are available to Landlord under the'Léase Teriant shall have the same remedies against Lender for the breach of an
agreement contained in the Lease that” Tenant mlght have had against Landlord if Lender had not succeeded to the
interest of Landiord; provided, however, tnat Lender shall not be:

{A) Liable for any act or omission of or-any clalms -agamst any prior landlord, including Landlord; or
(B) Subject to any offsets or defenses whlch Tenant might have against any prior iandicrd, including Landiord; or

{C) Bound by any rent or additional rent whlch Tenant might have paid for more than the current month to any
prier landlord, including Landlord; or -

(D) Bound by any amendment or modification of the Lease or ‘waiver of any of its terms, made without Its
consent; or ; ;

(E} Liable for any sum that any prior landlord, ingluding. Landldrd :'6w:'ed to Tenant, including without limitation any
security deposit, unless the amount owed was actually delavered tof Lender or

(F) Bound by any sumender, cancellation, or termination of the Lease in whole or in part, agreed upon between
Landlord and Tenant; or

(G) Liable for any construction abligation of any pricr landlord, mcludlng Landlord or
(H} Liable for any breach of representation or warranty of any pnor landlord mcludmg Landlord

NEW LEASE. If Lender shall succeed to the intarest of the Landlord under;.the Lease, upon tha written request of
Lender to Tenant, Tenant shall execute and deliver to Lender a lease of the: Re'al Property-upon the same terms and
conditions as the Lease between Landlord and Tenant, which lease shall cover’ any unexplrad terrn of the Lease existing
prior to such transfer. : :

ACKNOWLEDGMENT AND AGREEMENT BY LANDLORD. Landlord, as landlord under the Lease acknowledges and
agrees for itself and its heirs, successars and assigns to each of the following:

(A} This Agreement does not in any way release Landlord from its obllgatlons gic comply with the terms,
provisions, conditions, covenants, agreements and clauses of the Note, Lender's Lien:or any other documents
executed in connection with the Loan. ; :

{B} Inthe event of a default under the Note, or any of the other documents executed in cennection Wi't'h the. Loan,
Landiord hereby consents to Tenant's attornment to Lender and, upon such event, Tenant shall pay atl rent and all
other sums due under the Lease to Lender as provided in the Lease, :

MISCELLANEQUS PROVISIONS, The following miscellansaus provisions are a part of this Agreement:. )

Amendments. This Agreement constitutes the entire understanding and agreement of the parties asf:'to;'_the' manerd;.
set forth in this Agreement. No alteration of ar amendment to this Agreement shall be affective u'nl'ess given in -
writing and signed by the party or parties sought to be charged or bound by the alteration or amendment. : :

Attorneys' Fees; Expenses. If Lender Institutes any suit or action to enforce any of the terms of this Agreement ; :

Lender shall be entitled to recover such sum as the court may adjudge reasonable as attomeys’ fees at trial- and;:‘k p
upon any appeal. Whether or not any court action is involved, and to the extent not prohibited by law, all .
reasonable expenses Lender incurs that in Lender's opinion are necessary at any time for the protection of ifs
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LANDLORD:

ERICKSON FARMS, IN

terest or the enforcement of its rights shall become a part of the Indebtedness payabla on demand and shall bear
; _Jnterest at the Note rate from the date of the expenditure until repaid. Expenses covered by this paragraph include,

without Ilmnatlon however subject to any limits under applicable law, Lender's attomeys' fees and Lender's legal
: expenses. whether or not there is a lawsuit, including attorneys' fees and expenses for bankruptcy proceedings
. '(mt:ludmg eﬁor’ts to modify or vacate any automatic stay ar injunction), appeals, and any anticipated post-judgment
“collwtion: se_rvli:es. the cost of searching records, obtaining title repors (including foreclosure reports), surveyors'
reports; and"apprais/_al fees and title insurance, to the extent permitted by applicable law, Landlord also will pay
any ‘couit costs, in dddition ta all other sums provided by law.

Authority. Any pergbn Who signs this Agreement on behalf of Landlord and Tenant represents and warrants that
he or she has authonty tu axecute this Agreament.

Caption Headmgs Captlon headlngs in this Agreement are for canvenience purposes only and are not to be used
to interpret or define the prowsmns of this Agreement.

Counterparts. This Agreemenl may be executed in multiple counterparts, each of which, when so executed, shall
be deemed an orlgmal bul all such counterparts taken together, shall constitute one and the same Agreemettt.

Governing Law. This Agreemenl wll__l be govemed by federal law applicable to Lender and, to the axtent not
presmpted by federal iaw; the laws of the State of Washington without regard 1o its conflicts of law provisions.
This Agreement has been acgepted by Lender in the State of Washington.

Notices. Any notice required to be"ng_ivéh under this Agreement shail be given in writing, and, shall be effective
when actually delivered, wher acti.'l'ally received by teletacsimile (unless otherwise required by law), when
deposited with a nationally recogmzed ;;wermght courier, or if mailed, when depaosited in the United States mail, as
first class, certified or registered rnall postﬂge prepaid, directed to the addresses shown near the beginning of this
Agreament. Any party may change'its’ address for notu:es under this Agreement by giving formal written notice to
the other parties, specifying that the purpose of the notwe is to change the party's address.

No Walver by Lender. Lender shall not be dgemgd to have waived any rights under this Agreement unless such
waiver is given in writing and signed by [en‘t’iér “No delay ar 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 Agreement
shall not prejudice or constitute a waiver of ‘Lender's right otherwise to demand strict compliance with that
provision or any other provision of this Agreement. No pnur waiver by Lender, nor any course of dealing among
Lender, Landlord, and Tenant shall constitute a waiver of. any of Lender's rights or of any of Landlord's andfor
Tenant's obfigations as to any future transactions. Whenever the consent of Lender is required under this
Agreement, the granting of such consent by Lender’ |n Any |nstar|ce shall not constitute continuing consent to
subsequent instances where such consent is required and in aII cases such consent may be granted or withheld in
the sole discretion of Lender, h

Severability. If a court of competent jurisdiction finds any provi'éion":’b?"'thié' Agreement to be illegal, invalid, or
unenforceable as to any circumstance, that finding shall not make the offendmg provision illegal, invalid, or
unenforceable as to any ather circumstance. If feasible, the offendmg provnsmn shall be considered modified so
that it becomes legal, valid and enforceable. If the offending ‘provision” cannot be so madified, it shall be
considered deleted from this Agreement. Unless otherwise “required _by"'la'vﬁ',*._.k_the ilegality, invalidity, or
unenforceability of any provision of this Agreement shall not affect the legality, \ialiélity or enforceability of any
other provision of this Agreement. Cy '

Successors. This Agreement shall extend to and bind the respective héjré;._‘personai 'éep__re-sentatives, SUGCESSOrs
and assighs of the parties to this Agreement, :

Waive Jury. All parties to this Agreement hereby waive the right to any jury trlal in any actlon, proceeding, or
counterclaim brought by any party against any other party. : :

EACH PARTY TO THIS AGREEMENT ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS
AGREEMENT, AND EACH PARTY AGREES TO ITS TERMS. THIS AGREEMENT IS DATED AU@US_T 8, 2013,

¥:
MARK EHICKSON Presu:lent! c/Treas of ERICKSON FARMS, INC

AN
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LENDER:

BANK OF THE PACIFIC

Authorized Officer

TEMNANT:

TREEHOUSE PRobUCE,'mt:. o

By: A .
TOM SHANE, JR., Pres ent of TREEHUUSE PRODUCE, INC,

CORPORATE ACKNOWLEDGMENT

STATE OF MG.‘E]/\ f\C\. 1

county oF e er oy i i )
On this [b"p\ day of

Notary Public, personally appeared MAR
Vlce President of ERICKSON FARMS, |

, 20 f?_. , before me, the undersigned
Jreas of ERICKSON FARMS, INC and KELI..Y PETH,

el Prsanally

: r&’tloﬂ A
Agreement and acknowledged the Agrepme to be th;ree and olunfary act and deed of the corporatlon by authority

) ft‘aﬂnlic in and for the State a
“
LENDER ACKNOWLEDGMENT

STATE OF @’\Inﬂ‘\ 7: ,‘
COUNTY oF u‘" Yo
On this l\) 20-5EL before me, the undersigned

Natary Public, personally appearad and jpersonally known.to me or praved to me
i i ( i N authonxed agent for BANK OF
Mkt and acknowledgad said instrumient to be the free and

+, Residing at

% My commission expires

purposes thersm mentigned, land on oath stated that he or she is authorized to
uted Hﬁﬂg@mstr néen on behalf of BANK OF THE PACIFIC

My commlsslon expiras

WA
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CORPORATE ACKNOWLEDGMENT

STATE OF

COUNTY OF _{

onthis IS # day of

Notary Puhlic, personally appeared TO
to me or proved to me of the basis
the Subordination; Nen-Disturbance’a
voluntary act arid deed of the Gofporalip

W"ﬂ-‘ , 20 _J%_ before me, the undersigned
-~President of TREEHOUSE PRODUCE, INC., and perscnally known
A to be an authorized agent of the corporation that executed

sovpent and acknowledged the Agreement to be the free and

Fii oty Bylaws or by resaiution of its board of directors, for the
god'thafibe or sha is authorized to execute this Agreement and in

Reslding m@@ /]ﬂk

My commission expires_{/

LASER PRO Lending, Ver. 13.2.0.016 Copr. Harland Financial Solutions, Inc, 1997, 2013. Al Rights Reserved, -
Wh c:\CFI\CFI".‘LRL\GMG.FC TR-22496 PR-24

L
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DESCRIPTION:

That portmn of the South ¥ of the Southwest %4 and the Southwest % of the Southeast % of Section 19,
Township 34 North Rangc 3 East, W.M., described as follows:

Beginning at the Northeast cormier of said Southwest 14 of the Southeast 4;

thence West along the North line of said subdivision, a distance of 2,935.75 feet;

thence South 0°06°; West, 4 distaiice of 817 feet;

thence East parallcl with the North line of said subdivision, a distance of 2,935.78 feet to the East line of
said Southwest 4 of the Southeast 4;

thence North along said East line, a distance of 817 feet to the point of beginning,

EXCEPT roads and ditch rights of way,

AND EXCEPT that portion conveyed to Skaglt Coumy for road purposes by Peed recorded January 23,
1976, under Auditor’s File No. §29147: -

Sitvate in the County of Skagit, State of W'éts_.hington.
PARCYL, “B™

The Northeast Y% of the Northwest % of Section 17, Townslnp 34 North Range 3 East, WM., EXCEPT
ditch and County road rights of way.

Situate in the County of Skagil, State of Washington.
PARCEL “C™
That portion of Section 29, Township 34 North, Range 3 East, W.M., dcscnbed as follows

Beginning at a point 2,417.3 fect South and 1,231.5 feet East of the Northwest corncr of smd Sccuon 29;
thence North 1,839 feet, more or [ess, to the bank of Calhoun Slough; : .

thence North to the centerline of said Calhoun Slough;

thence Easterly along centerline of said Calhoun Slough to the North and South centcrlmc of said Section 29;
thence South to the Southeast corner of the Northeast % of the Northwest ' of said Section 2

thence East to the center of Calhoun Slough; D
thence Southerly following the cetiter of the slough to a point East of the point of begmmng, S

thence West to the bank of said Calhoun Slough; e

thence West 1,092.6 feet, more or less, to the point of beginning,

EXCEPT ditch right of way.

WA
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DLSCRIPT ION CONTINUED:
IOGETHER WITH a non-exclusive easement for ingress and egress and road purposes as said easement is
set forth in-those certain instruments recorded under Auditor's File Nos. 409590 and 409391, records of
Skagit County, Washmgton

TOGETHER WITH an msement for ingress and egress as set forth in instrument recorded July 6, 1981,
under Auditor's File Ne 81 0'?060042

Sttuale in the County of Skag;_t, State of Washington.

T
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