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NOTICE: THIS SU ORD: A'T!ON AGREEMENT - LEASE RESULTS IN YOUR SECURITY
INTEREST IN THE PROPEﬁW BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE
LIEN OF SOME OTHER- R.SECURITY INSTRUMENT,

|ATION AGREEMENT - LEASE

"SI 0oA|
Reference # (if applicabl Additional on page _____
Grantor(s): :
1. RYAY LLC ARISTOEH b0KD
' Land Title and Escrow
Grantee(s)

1. Heritage Bank

Legal Description: BLDG ONLY ON
2, 19-35-2 E WM & PLATE 10, TIDEL:

200306060196; BEING A PTN OF GL'S 1 &
RELANDS, ANACORTES HARBOR
Additional on page 2

Assessor's Tax Parcel ID#: 350218-0-040
Property 1.D. No.: P131492

t 13, 2015, is made and executed
¥ (BORROWER},; and THRIVE
COMMUNITY FITNESS ANACORTES, LLC (TENAN'I“} YAY LLC ("Borrower"); and

Heritage Bank ("Lender™).
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SUBORDINATION AGREEMENT - LEASE
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SUBORDINATED f!’EAsﬁ Lessor has executed a lease dated November 15, 2005 of the property described herein
{ follows: 200511180091 (the "Subordinated Lease”). The following information is the
and condltions of the Subordinated Lease: THIS LEASE SHALL BE FOR A TERM OF TEN

(LANDLORD) ,
ANACORTES, WA 93221 RE

REAL PROPERTY DESGR]P :0
FIXTURES AND OTHER &2
Washington:

BUILDING ONLY SITUATED, ©N ¥OT 2B OF THAT CERTAIN BOUNDARY LINE ADJUSTMENT SURVEY RECORDED
JUNE &, 2003, UNDER Al R'S FILE NO. 200306060196, BEING A REVISION OF LOTS 2A, 2B, 2C AND 2D,
"SEAFARER'S VIEW™, :AS, EQ@ﬁﬁED UNDER AUDITOR'S FILE NO. 200112030101, AND THAT CERTAIN
BOUNDARY LINE ABJLS w=-SURVEY RECORDED APRIL 29, 2003, UNDER AUDITOR'S FILE NO,
200304290104, RECORD SKAGIT'COUNTY, WASHINGTON; BEING IN PORTIONS OF GOVERNMENT LOTS
1 AND 2, SECTION 19, TOWNSHIP 3% NORTH, RANGE 2 EAST, W.M., AND OF "PLATE NO. 10 TIDE AND
SHORE LANDS OF SECTIOH 19, TQWNSHIP 35 NORTH, RANGE 2 EAST W.M., ANACORTES HARBOR,”

ACCORDING TO THE OFFIGJAL, MAP THEREDF ON FILE WITH THE STATE LAND COMMISSIONER AT OLYMPIA
WASHINGTON,

SITUATE IN THE CITY OF ANACOQO OUNTY OF SKAGIT, STATE OF WASHINGTON.
The Real Property or its address is cbm+hon y Jarvdw 1609 R AVENUE, ANACORTES, WA 98221. The Real

CTIVELY, AND THRIVE COMMUNITY FITNESS ANACORTES, LLC (TENANT).

he Lease covers 1609 R AVENUE, ANACORTES, WA 98221 AND ALL BUILDINGS,
NTS of the following described real property located in SKAGIT County, State of

Property 1.D. No.: P131492,

SUPERIOR INDEBTEDMESS. tLender has eifefided or has agreed to extend the following described financial
accommodations to Borrower, secured by the R j (me "Superior Indebtedness”): o&

A LOAN FROM HERITAGE BANK TO RYAY, £LCBATED AUGUST 13, 2015. 4 /) 1) DS?’ 00X 2

LENDER'S LIEN. The Superior Indebtedness Is ‘ secured by the Real Property and evidenced by a mortgage,
i 13, 2015, from Borrower to Lender (the "Lender's Lien"} and
recorded in SKAGIT Gounty, State of Washington asifollows:

LOT 2B OF THAT CERTAIN BOUNDARY LI

URVEY RECORDED JUNE 6, 2003, UNDER
T8 2A, 2B, 2C AND 2D, "SEAFARER'S VIEW",

31 AND THAT CERTAIN BOUNDARY LINE
ADJUSTMENT SURVEY RECORDED APRIL 29, 2003 l!ﬁbﬁ*ﬂ AUDRITOR'S FILE NO. 200304290104, RECORDS
OF SKAGIT COUNTY, WASHINGTON; BEING IN POR’?I S OF GOVERNMENT LOTS 1 AND 2, SECTION 19,
TQWNSHIP 35 NORTH, RANGE 2 EAST, W.M., “ANACORTES HARBOR,"”, ACCORDING TQO THE OFFICIAL MAP
THEREOF ON FILE WITH THE STATE LAND COMMISSION TOLYMPIA, WASHINGTON,

As a condition to the granting of the requested financial accommodati
and remaln superior to the Subordinated Lease.

REQUESTED FINANCIAL ACCOMMOQDATIONS.

Lessor and Borr

ant Lender to provide financial
{ essor each represent and
s from Lender to Borrower,

SUBORDINATION. All of Lessor's right, title, and interest in and to the Subordi £
in all respects to Lender's Lien and the Superior Indebtedness, and it is agreed th
all times, prior and superior to Lessor's interests in the Subordinated Lease. Les
all other Security Interests in the Real Property held by Lessor, whether now existing or

LESSOR'S REPRESENTATIONS AND WARRANTIES. Lessor hereby represents and war

between the parties thereto and Lessor further acknowledges that the Lease is in fu

default by Lessor ot, to Lessor's knowledge, by other party under the terms and provisions
date hereof.

LESSOR WAIVERS. Lessor waives any right to require Lender: {A) to make, extend, re
Borrower or to grant any other financial accommodations to Borrower whatsoever, (B) to make’
protest, demand, or notice of any kind, including notice of any nonpayment of any secured by Liendes
of any action or nonaction on the part of Borrower, Lender, any surely, endorser, or other guarantdr
the Superlor indebtedness, or in connection with the creation of new or additional indebtednes:
payment or to proceed directly or at once against any person, including Borrower; {D) to proceed
exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (
the terms, time, and piace of any public or private sale of personal property security held by Lender from:
comply with any other applicable provisions of the Uniform Commercial Code; (F) to pursue any other

Lender's power; or (G) to commit any act or omission of any kind, at any time, with respect to
whatsoever.

LENDER'S RIGHTS. Lender may take or omit any and all actions with respect to Lender's Lien wﬂhout aﬁ‘
whatscever any of Lender's rights under this Subordination. In particular, without fimitation, Lender may, &
notice of any kind to Lessor, (A) make one or more additional secured or unsecured loans to Borrower; (B} repeated
alter, compromise, renew, extend, accalerate, or otherwise change the time for payment or other terms of the Supafior
Indebtedness ot any part of it, including increases and dacreases of the rate of interest on the Superior Indebtednes:
extensions may be repeated and may be for longer than the original loan term; (C) take and hold collateral for the
payment of the Superior Indebtedness, and exchange, enforce, waive, and release any such collateral, with or without
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w collateral, (D) release, substitute, agree not to sue, or deal with any one or more of Borrower's
i or uarantors on any terms or manner Lender chacses; (E} determine how, when and what
d credits, shall ba made on the Supenor Indebtedness (F} apply such security and direct
(G) transfer this

effect. Any default By Borrawer under the terms of the Subordinated Indebtedness also shall constitute an event of
default under the term i

MISCELLANEOUS PROMISIGH e follcwing miscellanecus provisions are a part of this Subordination:

Subordination, Lender $hall b éﬁ‘ﬁi
at trial and upon any appeaig. Wheth

ot any court action is Involved, and to the extent not prohibited by law,
&t in Lender's opinion are necessary at any time for the protection of its
hecome a part of the indebtedness payable on demand and shall bear

axpenses, whether or not thare is suit, including attorneys’ fees and expenses for bankruptcy proceedings
(including efforts to madify or vacgte ny aut matc stay or injunction), appeals, and any anticipated post- Judgment
, é%rbtalnlng title reports (including foreclosure reports), surveyors'
he extent permitted by applicable law. Lessor also will pay any

security interests in Lessor's property, If a

Caption Headings. Caption headings in this BSubsrdination are for convenience purposes only and are not to be
used to interpret or define the provisions of this Subordination.

Governing Law. This Subordination will be governed by federal law applicable to Lender and, to the extent not
preempted by fedaral law, the laws of the State :Washingto thout regard to its conflicts of law provisions.
This Subordination has been accepted by Lender in'the State shington.

Cholce of Venue. [f there is a lawsuit, Lessor agrees upen |#ndér's, request to submit to the jurisdiction of the
caurts of Thurston County, State of Washington.

Successors, This Subordination shall extend to and bind'this respestivé heirs, personal representatives, successors
and assigns of the parties to this Subordination, and the nariis f Lessor herein in favor of Lender shall extend
to, include, and he enforceable by any transferee or endmgee b nder may transfer any or all of the
Superior Indebtedness. 3

No Walver by Lender. Lender shall not be deemed to have walved gny righ der this Subordination unless such
waiver is given in writing and signed by Lender. No delay or cmigsion on th rt of Lender in exercising any right
shall operate as a waiver of such right or any other right. A waiveriby Lemder’of a provision of this Subordination
shall not prejudice or constitute a waiver of Lender's right otheriiza”to demanyg strict compliance with that
provision or any cther provisioh of this Subordination. No prior véeiver by*Lendef, nor any course of dealing
between Lender and Lessor, shall constitute a waiver of any of Lender’s rights, ' of Lessor's obligations as
to any future transactions. Whenever the consent of Lender is required undér this sikordination, the granting of
such consent by Lender in any instance shall not constitute continuing @bsequem instances where
such consent is reguired and in all cases such consent may be granted or s

Waive Jury. All parties to this Subordination hereby waive the right to any
counterclaim brought by any party against any other party.

DEFINITIONS. The following capitalized words and terms shall have the following
Subordination. Unless specifically stated to the contrary, all references to dollar amoury
money of the United States of America. Words and terms used in the singular shall ingcf
shall include the singular, as the context may require. Words and terms not otherwisé

shall have the meanings attributed to such terms in the Uniform Commercial Code:

Borrower. The word "Borrower” means RYAY LLC, and all other persons and entities sign)
capacity.

Lender. The word "Lender" means Heritage Bank, its successors and assigns.

Real Property. The words “Real Property" mean the real property, interests and rights, as furthe
Subordination,

Related Documents. The words "Related Documents" mean alt promissory notes, credit agrge

deeds, collateral mortgages, and all other instruments, agreements and documents, whether nov 5
existing, executed in connection with the Indebtedness.

assignment, p!edge, crop pledge, chattel mortgage. collateral chattel mongage, chattel trust factor's,
equipment trust, conditional sale, trust receipt, lien or title retention contract, lease or consignment intendéd a
security device, or any other securlty or lien interest whatscever whether created by law, contract, or otherwise

EACH PARTY TO THIS SUBORDINATION ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THI$
SUBORDINATION, AND EACH PARTY AGREES TC ITS TERMS, THIS SUBORDINATION IS DATED AUGUST 13, 2013.
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LLC {(BORROWER),

By:

Authorized Signer for ANACORTES CONCE

SSOR), LLC, RYAY,
LLC (BORROWER),

LLC (TENANT)

By:

Authorized Slgner for THRIVE COMMUNITY FITNESS
LLC (TENANT)

LENDER:

HERITAGE BANK

LA O man

Authorized Officer

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF m'i-wé‘v\

Y,

”,

. 7%
countvor___dleanl 0%
Oz
On this ‘q{k day of A""f!'*“j( 20 13 efo dg

Notary Fublic, personally appeared RICHARD K YOUNGBERG, Member of RYAY LLC, and’pers ﬁa;
proved to me on the basis of satisfactory evidence to be a member or designated agent of %
that executed the Suberdination Agreement - Lease and acknowledged the Subordination to
act and deed of the limited liability company, by authority of statute, its articles of organl ‘ﬁ
agreement, for the uses and purposes therein mentioned, and on cath stated that he or she is authorized,
Subordinatlon and in fact executed the Subordination on behalf of the limited liability company.

Lo,

Notary Public in and for the State of LDA

Residing at A"' "‘""V'L"

My commission expires ’-{ I 9
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT WYy I
. q_..._:'-"'" & \SH "”I
STATE OF ) =, \“;‘I‘T&‘EL‘"*'U"’O ",
)8 2 5% 9%
COUNTY OF ) Zizs J2riEZ
'-3%34'- Ry K
XX SFX =
/»\*-Aﬁ““\' 2015 betore ot e&hbﬁ\derslg?ief =
L YOUNGBERG, Member of RYAY LLC and personally kno to me"wmprete N\ _::'-"
lence to be a member or designated agent of the limited liabi ,conﬁiw‘\'ﬁe‘\,:;‘-
R

nt - Lease and acknowledged the Suberdination to be the free an
patiy, ‘@y authority of statute, its articles of organization or its operating agreement

i atlon on behalf of the limited |labl|lty company.
Residing at And»‘—o"‘ b

My commission expires 4{ 9/ 17

Notary Public In and for the State &

LIMITED LIABIL PANY ACKNOWLEDGMENT Wy »
S\ 40 Iy s
. - W 3 e l',’
stateor L) enhiingiron ) S sy, 49,
L = {?'_s‘.ba "l,’ L/
v ¥ ) 8§ Egz"\\f'«‘“‘ O
COUNTY OF S¥eany ) 2% 6 - %:BZ
. z29% -~ S92
On this -2 ‘ =t “ O Wbl “’?-g’::
Notary Public, pe ‘“\‘V.;‘?
i hén =
mvidence to be (a) member(s) of i N
greement - Lease and af;knowl ?mﬁ‘\

Lt AL = e
and personally known to me or proved to me on the basis
agent(s} of the limited liability company that executed the:
Subordination to be the free and voluntary act and deed o ]
anticles of organization or it operating agreement, for the uses
that he or she/they isfare authorized to execute this Subordinatinn, and

the Qﬂfblliw company.
By L. 14%@@0

Notary Publlc in and for the State of wd-

A-—uu.w*k‘t >
ylal1

Isslon explres

\\\\\\\\\ ‘\ ] | | 1

2,
',
'.; ”
STATE OF AG\:}L\\ 'l%—‘.'\ ) 5‘ % 2
z -
) S8 i
A (3 -
COUNTY OF %V“‘}\" \' ) o
B

day of

actory evidence to be (a} mem :
Lease &nd

aIIy known to me of proved to me on the baS|s of shti
agent(s) of the limited liability company that executed the Subordination Agreement -
Subordination to be the free and voluntary act and deed of the limited liability company, by authority

articles of organization or its operating agreement, for the uses and purposes therein mentioned,
that he_or shefthey is/are authorized to execute this Subordination and In fact executed the Subordirtio

themmty company.
Residing at gk‘”f’ k"/ ’k

Notary Public In and for the State of WO A 4‘ 9",

My commission explres
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF

COUNTY OF

On this , before me, the undersigned

atticles of organization or its
that he or she/they is/are auth
the limited liability company.

3

By Residing at

Notary Public In and for the State of My commission explres

LIMITED LIABILITY, éMPﬁNY ACKNOWLEDGMENT

STATE OF

COUNTY OF

On this day of
Notary Public, perscnally appeared

20 , before ma, the undersigned

evidence to be (a) member(s) or designated
Agreement - Lease and acknowledged the

and personally known to me or proved to me on the basis
agent(s) uf the limited liability company that executed the S

articles of organization or its operating agreement, for the uses
that he or she/they isfare authorized to execute this Subordination a
the limited liability company.

By

Notary Public in and for the State of

LENDER ACKNOWLEDGMENT .

STATE OFWF&?M ) z

) S8 -
COUNTY OF 4%;4_:@( L } g
On this - / g_

Notary Publlc, personally appeared :

act and deed of Heritage Bank, duly authorized by Herltage Bank through its board of directors or
uses and purposes therein menticned, and on cath stated that he or she is authorized to execute {

and iprfact executed thjs said ingtrument gn behalf of Heritage Bank.
Residing at &/ /

Notary Public in and for the State of / é//; My commission expires / / /} ;
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