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SUBORDINATION, NON-DISTURBANCE,
ATTORNMENT AND ESTOPPEL AGREEMENT

Grantor {Lesses): GORDON TRUCK CENTERS, INC. dba VALLEY FREIGHTLINER, INC.
Grantee (Bank): WELLS FARGO BANK, NATIONAL ASSOCIATION
Legal Description (abbreviated): Lot{s): 9 & 10, REC FAMILY PROPERTIES
Situated in Skagit County, Washington.
Additional legal oh page A-1.
Assessor's Tax Parcel/Account Number(s): P124761 / 4899-000-009-0000; P124762 / 4899

000-010-0000
Reference No.: unrecorded lease dated November 1, 2016

Deed of Trust recorded 202008240142

THIS AGREEMENT is entered into as of August 19, 2020 by and between Gordon Truck
Centers, Inc., a Washington corporation, successor by name change to Valley Freightfiner, Inc.,
dba Valley Freightfiner, Inc.("Tenant"), GB Mount Vernon LLC, a Washington limited liability
company {‘Landlord”), and WELLS FARGO BANK, NATIONAL ASSOCIATION ("Bank").

RECITALS

A.  Bank, orits predecessor in interest, has extended credit or may hercafter extend
credit to GB Truck Properties LLC, a Washington limited liability company ("Bomrower”) secured, in
whole or in part, by a deed of frust {the "Deed of Trust") to be recorded on or about the date hereof,
covering that certain real property owned by Landlord situated in the City of Mount Vernon,
Washington, with an address of 507 Eleanor Lane, Mount Vernon, Washington 98273 and 5§23
Eleanor Lane, Mount Vemon, Washingtor: 98273, as more particularly described on Exhibit A
attached hereto and incorporated herein by this reference (the "Property”).

B. Tenant leases all or a portion of the Property pursuant to a lease entered into between
Landlord and Tenant, or between Landlord's and/cr Tenant's assignors or predecessor(s) in
interest, as the case may be, dated as of November 1, 2016 {as such may have been amended,
madified, restated, or otherwise assigned, transferred or sub-let, the "Lease"), It is a condition of
Bank's agreement o extend or continue credit to Borrower secured by the Property that the
security of the Deed of Trust be and at all times remain a lien or charge on the Property prior and
superior to the rights of Tenant under the Lease.
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NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
heraby acknowledged, the parties hereto agree as follows:

1.  SUBORDINATION.

(a} Subordination of Lease. The Deed of Trust and any and all extensions, renewals,
modifications or replacements thereof shall be and at all times remain a lien or charge on the
Property prior and superior to the Lease. Tenant intentionally and unconditionally waives,
relinquishes and subordinates the priority and superiority of the Lease and Tenant's right and
interast to the Property thereunder, including without limitation, all rights under any option(s) to
purchase or rights of first refusal or first offer with respect to the Property, to the lien or charge of
the Deed of Trust, and any and all extensions, renewals, modifications or replacements thereof.

{b) Raliance. Tenant acknowledges that Bank, in extending credit or continuing to extend
credit to Borrower secured by the Property is doing sc in material reliance on this Agreement.

() Acknowledgrents of Tenant. Tenant acknowledges that it has and will continue to
obtain such information with respect to any credit extended by Bank to Borrower, and all loan
documents executed in connection therewith, as Tenant deems necessary in order to grant or
provide this subordination. Tenant further agrees that Bank is under no obligation or duty to, nor
has Bank represented that it has or will, see to the application of the proceeds of any such credit by
any person or entity, and any application or use of any such proceeds for purposes other than
those for which they were intended shall not defeat this subordination.

(d} Entire Subordination Agreement. This Agreement constitutes the whole and only
agreement between the parties hereto with regard to the subordination of the Lease, and any

applicable option(s) to purchase or right(s) of first refusal, to the lien or charge of the Deed of Trust;
there are no agreements {written or oral) outside or separate from this Agreement with respect to
the subject matter hereof; and all prior negotiations with respect thereto, if any, are merged into this
Agreement. This Agreement shall supersede and cancel, but only insofar as would affect the

- priority between the Deed of Trust and the Lease, any.prior agreements as to such subordination,
including without limitation those provisions, if any, contained in the Lease that provide for the
subordination thereof to the lien of a desd of trust or mortgage affecting all or any pertion of the
Property.

2. LEASE. Tenant hereby covenants and agrees that, so long as the Deed of Trust
remains in force ang effect

(a) No Modificati ination or Canceliation. Without Bank's prior written consent,
which consent shalt not be unreasonably withhetd or delayed, Tenant shall not: (1) consent to any
modification of the Lease that would (i) reduce the term of the Lease, (ii) reduce the rent payable or
change the due dates thereunder, {iii) change any notice or cure period set forth therein or (iv)
materially increase the obligations or responsibilities.of Landlord thereunder; nor (2) consent to any
voluntary termination or canceliation of the Lease; provided however, that the foregoing shalt not
prevent Tenant from terminating the Lease as a result of a default by Landlord thereunder that is
not cured within such time periods after notice, as may be applicable thereto under the terms of the
Lease and this Agreement.
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(b) Notice of Default. Tenant shall notify Bank in writing concurrently with any notice
given to Landlord of any breach of or default by Landiord under the Lease. Tenant agrees that
Bank shall have the right (but not the 0hl|gaﬁon) to cure any breach or default specified in such
notice within the time periods set forth below, and Tenant shall not declare a default of the Lease,
as to Bank, if Bank cures such breach or default within thirty (20) days after the expiration of the
time period provided in the Lease for the cure thereof by Landlord; provided however, that if such
breach or default cannot with diligence be cured by Bank within such thirty {30} day period, the
commencement of action by Bank within such thirty (30) day period to remedy the same shall be
deemed sufficient so long as Bank pursues such cure with diligence.

{¢) No Advance Rents. Tenant shall not make any payments or prepayments of rent
more than one (1) month in advance of the fime when the same become due under the Lease.

(d) Assignment of Rents. Upon receipt by Tenant of written natice from Bank that Bank
has elected to terminate the license granted to Landlord to collect rents, as provided in the Desd of
Trust, and directing Tenant to make payment thereof to Bank, Tenant shall comply with such
direction to pay and shall not be required to determine whether Landlord or Borrower is in default
under any obligations to Bank. Bank and Landlord acknowledge and agree that Tenant shall be
entitied to rely solely upon the written demand given by Bank referred to herein. Landlord, by
appending its signature below, acknowledges and agrees that Tenant shall be entitled to full credit
under the Lease for any rents paid to Bank in accordance with the provisions hereof to the same
extent as if such rents were paid directly to Landlord.

(¢) Insurance and Condemnation Proceeds. In the event there is any conflict between the
terms of the Dee »f Trust and the Lease regarding the use of insurance proceeds or
condemnation p e Property, the provisions of the Deed of Trust shall
control,

3.  AITORNMENT. If Bank or any other iransferee acquires Landlord's right, title and
interest in and to the Property pursuant to a foreclosure of the Deed of Trust or a transfer of the
Property in lieu thereof or in any other manner whereby Bank or such transferee succeeds to the
interest of Landlord under the Lease, Tenant agrees as follows for the benefit of Bank or such
transferee:

(a) Paymentof Rent. Tenant shall pay to Bank or such transferee all rental payments
required to be made by Tenant pursuant to the terms of the Lease for the remaining term thereof.

{(b) Continuation of Performance. Tenant shall be bound to Bank or such transferee in
accordance with all of the terms of the Lease for the remaining term thereof, and Tenant hereby
attomns to Bank or such transferee as its landlord, such attornment to be effective and self-
operative without the execution of any further instrument immediately upon Bank or such transferee
succeeding to Landlord's interest in the Lease and giving written notice thereof to Tenant.

(c)  No Offset or Lender Liability: Acts and Omissions of Landlord. Naither Bank nor such
transferee shall be [lable for, or subject to, any offsets or defenses that Tenant may have by reason
of any act or omission of Landlord as the prior landiord under the Lease, nor for the retumn of any
sums which Tenant may have paid to Landlord as the prior landlord under the Lease as security
deposits, advance rentals or otherwise, except to the extent that such sums are actuzlly delivered
by Landlord to Bank or such transferee, except that Tenant shall be entitled to exercise all
remedies provided Tenant under the Lease with respect to continuing defaults thereunder resulting
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from the acts ér omissions of Landlord, and arising after Bank has received notice of such defaults
and has not cured the same after notice and the opportunity {o do so, as set forth in the Lease and
this Agreement. The foregoing shall nol relieve Bank or such transferee from performing the
obligations of a landlord under the Lease’ arising. ‘aftér Bank or such transferee acquires Landlord's
right, title and interest in and to the Property.

(d} Subsequent Transfer. If Bank or such transferee, by succeeding to Landlord’s interest
under the Lease, becomes obligated to perform the covenants of a lessor thereunder, then, upon
any further transfer by Bank or such transferee of its interest as a lessor under the Lease, all of
such obligations shall terminate as to Bank or such transferee.

4, NON-DISTURBANCE. In the event of a foreclosure of the Deed of Trust, or a transfer
of the Property in lieu thereof or in any other manner whereby Bank or such transferee succeeds to
the interest of Landlord under the Lease, so long as there shall then exist no breach, default or
event of default by Tenant under the Lease beyond any cure period provided for in the Lease:

{a) the leasehold interest of Tenant shall not be extinguished or terminated by reason of such
foreclosure; {b) the Lease shall continue in full force and effect; (¢} Bank and its successors-in-
interest shall recognize and accept Tenant as the tenant under the Lease, subject to the terms and
conditions of the Lease as modified by this Agreement; and (d) Bank will not join Tenant as a party
defendant in any action or foreclosure proceeding unless such joinder is required by law to
foreclose, then only for such purpose and not for the purposs of terminating the Lease.
Notwithstanding the foregoing, Tenant and Bank agree that any opfion to purchase or any right of
first refusal with respect to the Property as may be provided in the Lease (if any) shall not be
binding on the Bank.

5. ESTUPPEL. Tenantacknowledges and represents and certifies to Bank as follows:

(a) Legsse Effective. The Lease has been duly executed and delivered by Tenant and,
subject to the terms and conditions thereof, the Lease is in full force and effect, the obligations of
Tenant thereunder are valid and binding, and there have been no amendments, modifications or
additions to the Lease (written or oral), other than those expressly included in the Lease definition
set forth above. The Lease constitutes the entire agreement between Landtord and Tenant with
respect to the Property, and Tenant claims no rights to the Property other than as set forth in the
Lease.

{b) NoDefault. As of the date hereof and to the best of Tenant's knowledge, (i} there
exists no breach of or default under the Lease, nor any condition, act or event that with the giving
of rotice or the passage of time, or both, would consfitute such a breach or default, and (i) there
are no existing claims, defenses or offsets against rental due or to become due under the terms of
the Lease.

(¢) No Prepaid Rent No deposits.or prepayments of rent have been made by Tenant in
connection with the Lease, except as follows: None.

8. ISC

(a) .Remedies Cumulative. All remedies provided herein are cumulative, not exclusive,
and shall be in addition to any and all other rights and remedies provided by law and by other
agreements between Bank and Borrower, Landiord or any other person or entity.
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(b) Costs, Expenses and Attereys' Fees. if any party hereto institutes any judicial or
administrative action or proceeding to enforce any rights or obligations under this Agreement, or
seeking damages or any other judicial or administrative rernedy, the prevailing party shatlt be
entitied to recover from the other party all costs and expenses, including, subject to applicable law,
reasonable attorneys’ fees (to include outside counsel fees and all allocated costs of the prevailing
party's in-house counsel), whether or not suit is brought, and if brought whether incurred at the trial
or appellate level, in an arbitration praceeding or otherwise, and including any of the foregoing
incurred in cennection with any bankruptcy proceeding (including without limitation, any adversary
proceeding, contested matter or mation brought by Bank or any other person) relating to Borrower,
Tenant or any other person or entity. .

(c) Notices. All notices, requests and demands that any party is required or may desire
to give to any other party under any provision of this Agreement must be in writing delivered to
each party at the address set forth herein, or to such other address as any party may designate by
written notice to all other parties. Each such notice, request and demand shall be deemed given or
made as follows: {i) if sent by hand delivery, upon delivery; (i) if sent by mail, upon the earlier of
the date of receipt or three (3) days after deposit in the U.S. mail, first class and postage prepaid;
and (iif) if sent by telecopy, upon receipt.

(d) Further Assurances. Atthe request of any party hereto, each other party shall
execute, acknowledge and deliver such other documents and/or instruments as may be reasonably
required by the requesting party in order to carry out the purpose of this Agreement, provided that
no such document or instrument shall modify the rights and obligations of the parties set forth
herein.

(e) Borrower; Landiord. If Borrower and Landlord are the same, each reference in this
Agreement t¢ Borrower or Landlord shall be deemed a reference to said person or entity in its

raspective capacity.

Successors, Assigns; Governing Law. This Agreement shall be binding upon and
inure to the benefit of the heirs, executors, legal representatives, successors, assigns and other
transferees of the parties hereto, and shall be governed by and construed in accordance with the
laws of Washington, without reference to the conflicts of law.or choice of law principles thereof but
giving effect to federal laws applicable to national banks.

(g) Confiicts. In the event of any inconsistency betwaen the terms of this Agreement and
the Lease, the terms of this Agreement shall control.

(h) Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but ail of which together shall constitute and be construed as
one and the same instrument.

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have
executed this Agreement as of the date first written above, and as applicable, with the intention that
it constitute an instrument under seal.

i [Remainder of page ihtentionaﬂy loft blank.
See following pages for signatures and notary acknowledgments.]
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IN WITNESS WHERECF, the parties hereto have execuied this Agreement as of the date first
written above.

LESSEE: BANK:
GORDON TRUCK CENTERS, INC., WELLS FARGO BANK,
a Washington corporation, successor by NATIONAL ASSOCIATION

name change to Valley Freightliner, Inc.
dba VALLEY FREIGHTLINER, INC.

S lhA

.~ Nicholas A. Wright 7
" Relationship Manager/Vice President
Wells Fargo Commercial Banking
1201 Pacific Avenue, Suite 1150
Tacoma, WA 98402

E FOR NOTARY ACKNOWLEDGMENTS]
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STATE OF WASHINGTON )
) 8s.
COUNTY OF E We )

| certify that | know or have satisfactory evidence that SC 277 /A fi’ rct o1 isthe person

who appeared before me, and said person acknowledged that fie/she signed this instrument, on oath

that he/ghe was authorized to execute the instrument and acknowledged it as the

rese of GORDON TRUCK CENTERS, INC., a Washington corporation, successor

by name change to Vailey Freightliner, Inc., dba VALLEY FREIGHTLINER, INC., to be the free and
voluntary act of such party for the uses and purposes mentioned in the instrument.

Dated this __[ 1 day of @UL téu ST , 2020.
" v %&MM (b Viﬁ./c,‘./)
otary Public / .
State of Washington Print Name: s C éﬁi— .
PATRICIA C LACY NOTARY PU_Bﬁ;or thfﬂta_te of Washington,
L ‘ residing at 3 Dipré -
My Commission Expires My appointment expires: /0 /S [0 |
October 3, 2021

STATE OF WASHING IUN )
) ss.

COUNTY OF _TIERCE )

<%
on this 2= day of __AWEUST , 2020 , before me personally appeared Nicholas
A. Wright, to me known to be the Vice President of WELLS FARGO BANK, NATIONAL
ASSOCIATION that executed the foregoing instrument and acknowledged said instrument to be the
free and voluntary act and deed of said national association, for the uses and purposes therein
mentioned, and on cath stated that he is authorized to execute said instrumgnt‘

i, ﬂm
j

™ a\E Sig, 7,
'\\\ \..oun. ‘%
§0v~?:"fgp. a;‘-§9 "f‘ Print Name; Cheple SHelER.

> 4 - NOTARY PUBLIC for the State of Washington,
S IS oy B 'ZE residing at _TACOMA-, WA 9B
- mgg puUBLC i52 My appointment expires: _ 7]23]2023
e S S >

- * P )

%t o S F

% Toseeents Q\ o~
”II 'OF WAs A \‘\
M
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EXHIBIT A
TO
SUBORDINATION, NON-DISTURBANCE,
ATTORNMENT AND ESTOPPEL AGREEMENT

Legal Description of Property: . .

PARCEL A:

Lot 9 together with the North 82 feet of Lot 10, all in the PLAT OF REO FAMILY
PROPERTIES, LLC, according to the Plat thereof recorded July 7, 2006 under Auditor's
File No. 200607070069, records of Skagit County, Washington.

Situated in Skagit County, Washington.

PARCEL B:

Lot 10, PLAT OF REQ FAMILY PROPERTIES, LLC, according to the Plat thereof
recorded July 7, 2006 under Auditor’s File No. 200607070069, records of Skagit County,
Washington.

EXCEPT the North 82 feet thereof.

Sitl.lated il"l Skﬁan WAL ALY ¥ E AR ist\Jn.
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