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SUBORDINATION, ESTOPPEL, NONDISTURBANCE
AND ATTORNMENT AGREEMENT
(WASHINGTON)

This Subordination, Estoppel, Nondisturbance and Attormment Agreement (this “Agreement”) is made and
entered into as of the_28th day of February ,20 25 by and between the following parties:

“Tenant™: Systima Technologies, Inc.
11941 Farm to Market Rd
Mount Vernon, WA 98273

Address:
“Landlord™: Fortress West, LLC
6500 Harbour Heights Parkway, Ste 202
o Mukilteo, WA 98275
Address:
“Bank™ First-Citizens Bank & Trust Company
Address: 300 110th Ave NE, Ste 103
Rellevue, WA 98004
WHEREAS:
Al Tenant is the lessee under the terms of that lease dated _September 1, 2021 & February 26, 2025

{the “Lease™) for the real property described therein (the “Premises™). (Check applicable box and fill
in applicable spaces)

‘:l A copy of the Lease was duly recorded on , under
Recording No./Auditor’s File No. for in Book/Volume
at Page ] in the records of

County, Washington.

E The Lease is evidenced by a Memorandum of Lease that was duly recorded on
, under Recording No/Auditor’s File No.
for mm Book/Volume at Page

] in the records of Cceunty, Washington.

D The Lease and the Premises are more fully identified and described on Exhibit A attached
hereto and incorporated herein by reference.
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IE The Lease and the Premises are more particularly identified and described as follows:

Lease:  Dated September I, 2021 and February 26, 2025

a4t
Premises: 4+&4+ Farm to Market Road Mount Vernon, WA 98273

For purposes of this Agreement, the “Lease™ includes all amendments, modifications, substitutions,
renewals, extensions and replacements of the Lease.

B. For purposes of this Agreement, the term “Borrower” refers to_Fortress West, LLC

The Bank has {i) acquired one or more exisling loans and/or other financial accommodations made to
the Borrower, and/or (ii) extended (and/or will extend) one or more loans and/or other financial
accommodations to the Borrower. All of these loans and financial accommodations are collectively
referred to in this Agreement as the “Loan.”” Repayment of the Loan is or will be secured by one or
more deeds of trust for the benefit of Bank as beneficiary (collectively, the “Deed of Trust”). For
purposes of this Agreement, the Deed of Trust includes all amendments, modifications, extensions
and renewals thereof and ail substitutions therefor. The property described in the Deed of Trust
tncludes all or a portion of the Premises.

C. Banl has requested Tenant to subordinate the Lease to the Deed of Trust, all indebtedness secured by
the Deed of Trust, and all other advances made pursuant thereto, whether made prior to or after the
execution of the Lease.

bD. Tenant is willing to so subordinate the Lease, provided it obtains assurances from Bank that its
possession of the Premises and its right to use such common areas as may be permitied under the
terms of the Lease will not be disturbed by reason of or in the event of Landlord’s default under the
Deed of Trust. Bank is willing to give such assurance.

NOW, THEREFORE, for and in consideration of the mutual agreements contained in this Agreement, and for
other good and valuable consideration, the receipt and sufficiency of which arc hereby acknowledged, the
undersigned parties do hereby mutuaily covenant and agree as foilows:

i. Subordination. Tenant hereby subordinates the Lease and all of Tenaut’s rights under the Lease
(including, without limitatior:, any and all options to purchase, rights of first refusal, and rights of first
offer) to the Deed of Trust and the lien thereof, all indebtedness secured by the Deed of Trust, and all
advances made pursuant thereto, whether made prior to or after the signing of the Lease.

2. Nondisturbance. So long as no event of default under the Lease has accurred and continued for such
period of time (after notice and opportunity to cure, if any, required by the Lease) as would entitle
Landlord to terminate the Lease, the Lease shall not be terminated or modified in any respect
whatsoever, and Tenant's right of possession to the Premises, its rights in and to any common areas,
and its other rights arising out of the Lease will all be fully recognized and honored by Bank and shall
not be disturbed, cancelled, terminated or otherwise adversely affected by reason of the Deed of Trust
or any action or proceeding instituted by Bank to foreclose the Deed of Trust, irrespective of whether
Tenant shall have been joined in any such action or proceeding. Notwithstanding the foregoing,
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Tenant shall not be entitled to exercise any option, right of first refusal, or right of first negotiation
which Tenant may have under the terms of the Lease to purchase the Premises upon any transfer or
prospective transfer of all or any portion of the property described in the Deed of Trust (including,
without limitation, the Premises) by the trustee under the Deed of Trust or by Bank (if Bank at any
time becomes the owner thereof) or which occurs because of Landiord’s defauit under the Deed of
Trust, whether as a result of foreclosure of the Deed of Trust, conveyance of the property by deed in
iieu of foreclosure, or otherwise. Unless required by law, Tenant shall not be joined as a party in any
foreclosure proceeding.

Attornment. [f Bank or any other person or entity (the “New Owner”) acquires ownership of
Landiord’s interest in the Premises as a result of Landlord’s defauit under the Deed of Trust, whether
as the result of foreclosure of the Deed of Trust, acceptance of a deed to the Premises in lieu of
foreclosure, or otherwise, then: (a)} Tenant shall attorn to the New Owner and recognize the New
Owmer as its iandlord under the Lease; (b) the New Owner will recognize and accept Tenant as its
tenant under the Lease; (¢) the Lease shall continue under the same terms, covenants and conditions
in full force and effect as a direct lease between the New Owner and Tenant fot the full remaining
term thereof and any extension or renewals fhereof which may be effected in accordance with any
option in the Lease; and {d) the New Owner shall thereafter assume and perform all of Landlord’s
obligations as the landlord under the Lease with the saine force and effect as if the New Owner were
originally named therein as Landlord; provided, however, that the New Owner shall not be:

{a) Liable for any act, omission or default of any prior landlord (including, without limitation,
the then defaulting Landlord); or

{b) Subject to any defenses, counterclaims, or offsets that Tenant may have against any prior
landlord (including, without limitation, the then defaulting Landlord); or

(c) Bound by any payment of rent or additional rent that Tenant might have paid for more than
one month in advance of the due date under the Lease to any prior landlord (including,
without limitation, the then defaulting Landlord); or

(d) Accountable for any monies deposited with any prier landlord (including security deposits),
except to the extent such monies are actually received by New Owner in segregated cash
amounts identified to New Owner in writing as such at the time received, or

(e) Bound by any obligation to make any payment to Tenant that was required to be made prior
to the time New Owner succeeded to any prior landlord's interest; or

(fH Bound by any termination, material amendment or material modification of the Lease made
without the New Owner’s consent; or

(g} Obligated to complete any improvements or consiruction on the Premises or to pay or
reimburse Tenant for any tenant improvement allowance or construction aliowance; or

(h) Responsible to provide any additional space at the Premises or elsewhere for which Tenant
has any option or right under the Lease, or otherwise, unless New Owner at its option elects
to provide the same, and Tenant hereby releases New Owner from any obligation to provide
the same, and agrees that Tenant shall have no right to cancel the Lease and shali possess no
right to any claim against New Owner as a result of the failure to provide any such additional
space; or

(1) Liable for or incur any obligation with respect to any representations or warranties of any
nature set forth in the Lease or otherwise, including, but not limited to, representations or
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warranties relating to any latent or patent defects in construction with respect to the Premises,
Landlord's title or compliance of the Premises with applicable environmental, building,
zoning or other laws, inciuding, but not limited to, the Americans with Disabilities Act and
any regulations pursuant thereto,

() Bound by any assignment of the Lease or any subletting of the Premises made without New
Owner's wriiten consent.

Such attornment shall be effective and self-operative without the execution of any further instrument
on the part of the parties hereto immediately upon the New Owner succeeding to the interest of
Landlord in the Premises. Upon request, Tenant will execute a written attornment agreement in favor
of the New Owner.

Leasehold Improvements and Personal Property.

{a) Leasehold improvements made to the Premises by Tenant, inctuding fixtures which are so
related 1o the Premises that an interest in them arises under real estate law (collectively, the
“Leasehold improvements”) shatl be considered part of the Premises except to the extent
expressly provided in the Lease. Tenant may not remove Leasehold Improvements from the
Premises except to the extent specifically permitted under the Lease, and Tenant will be
deemed to have abandoned or waived any claim to or ownesship interest in Leaschold
Improvements which Tenant is permitted by the Lease to remove if Tenant fails to remove
them from the Premises in a timely manner in accordance with the terms of the Lease.

(b) From time to time Tenant may place, install or erect furniture, business fixtures, equipment
and/or other personal property {collectively, the “Personal Property™) on the Premises. Bank
shali acquire no interest pursuant to the Deed of Trust in Tenant’s Personal Property.
However, Tenant will be deemed to have abandoned and waived any claim to or ownership
interest in Tenant’s Personal Property remaining on the Premises if Tenant fails to remove
the Tenant’s Personal Property from the Premises within 30 days following termination of
the Lease,

(c) Tenant shall repair, at Tenant’s expense, all physical damage to the Premises caused by
Tenant's removal of Leasehold Improvements and/er Tenant’s Personal Property from the
Premises. However, Tenant shall not be responsible for any reduction in the value of the
Premises caused by the absence of the Leasehold Improvements or Personal Property
removed or by any necessity of replacing them.

Casualty and Condemnation Proceeds. If the Premises sustains a casualty loss covered by insurance,
or il the Premiscs or any part thereof is taken under the power of eminent domain, any insurance
proceeds payabie by reason of the casualty loss and any award or damages (direct or consequential)
payable by reason of the taking shall be disposed of as foilows:

{a) If the Lease obligates Landlord to repair and restore the Premises, or such repairs and
restoration are ctherwise undertaken by agreement among the parties, then the insurance or
condemmnation proceeds shall be deposited in a special escrow account under Bank's
exclusive control to be applied by Bank to the repair and restoration of the Premises in
substantially the same manner construction loan proceeds are handled by Bank. Except lo
the extent otherwise provided in the Lease, Landlord shall be responsible for repair and
restoration of the Premises. However, notwithstanding the foregoing, Bank may, at its
option, apply ali or any part of the insurance or condemnation proceeds to the satisfaction of
the indebtedness secured by the Deed of Trust if:
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(1) The Loan is in default;

(2) In the case of a casualty loss, Bank peid the insurance premium or advanced the
insurance premium on behalf of Landlord or any other person or entity (regardless
of whether the amount paid or advanced by Bank was added to the indebtedness
secured by the Deed of Trust);

3) The insurance or condemnation proceeds deposited to the escrow account are
insufficient to pay the anticipated costs of repairing and restoring the Premises in
fuli, and neither Landleré nor Tenant deposits such additional sums to the escrow
account as may be reasonably required by Bank to pay the anticipated costs of the
repair and restoration of the Premises in full;

4) Neither Landlord nor Tenant provides at Bank’s request evidence satisfactory to
Bank that (i) repair and restoration of the Premises are economically feasible, (ii}
Bank’s security will not be significantly impaired by the repair and restoration of
the Premises, (iii) Landlord has the ability and willingness to repay the Loan during
the period of restoration and repair in accordance with the terms of the Loan
documents, and (iv) the resulting value of the Premises after the completion of all
repairs and restoration will be equal to or greater than the value of the Premises
prior to the casualty loss or taking;

(35 Landlord and/er Tenant fail to obtain Bank’s prior written approval (which will not
be unreasonably withhe!d) of any plans and specifications, general contractor and
contracts or agreements for the repair or restoration of the Premiises;

(6) Repairs and restoration are not commenced, diligently pursued, and completed
within a reasonable period of time; or

()] The Lease is terminated as a result of the casualty loss or taking.

Bank will not be required to be a party to any contract or agreement for the repair or
testoration of the Premises. Bank may disburse or release funds from the escrow account (o
or for the benefit of Landlord and shall not be responsible for the proper application or use
of funds paid or released from the escrow account. Any funds remaining in the escrow
account after the repair and restoration of the Premises may be applied by Bank towards
satisfaction of the indebtedness secured by the Deed of Trust, regardless of whether the same
is then payable. The application of insurance ot condermnation proceeds in the manner
described above or towards the satisfaction of the indebledness secured by the Deed of Trust
shall not extend or postpone the due date of payments due under the terms of any obligation
secured by the Deed of Trust.

() I£ the Lease does not obligate Landlord to repair and restore the Premises ot if such repairs
and restoration are not undertaken by agreement among the parties, any insurance or
condemnation proceeds shall be disposed of in accordance with the terms of the Deed of
Trust.

() Notwithstanding anything in this section to the contrary, Tenant shall be entitled to any
insurance or condermnation proceeds Lo the extent such proceeds are paid in compensation

for damage to or the taking of Tenant’s tangible personal property.

(d) In the event of a foreclosure of the Deed of Trust, a deed in lieu of foreclosure or any other
transfer of titie to the Premises in satisfaction of any indebtedness or obligation secured
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thereby, all right, title and interest of Landlord to (i) any insurance policies then in force, (ii)
any insurance procecds resulting from damage to the Premises which occurred prior to such
foreclosure or transfer, and (iii) any condemnation proceeds payable by reason of any taking
under the power of eminent domain which occurred prior to such foreclosure or transfer,
shall pass to Bank or to its grantee or to the New Owner.

Bank’s Opportunity to Cure. Tenant agrees {2) to give Bank prompt written notice of any default by
Landlord under the Lease; (b) to certify to Bank from time to time as to whether the Lease is in effect
and whether there are any defaults thereunder; (¢) not to surrender, cancel or terminate the Lease
without Bank’s prior written consent except due to an uncured default by Landlord or as may be
otherwise permitted by the Lease; and (d) that if Bank efects 10 perform Landlord's obligations under
the Lease, the Lease shall not be terminated due to any defaults of Landlord which are not capable of
being cured by Bank, such as, for example, the bankruptcy of Landlord. Bank shall have the right but
shall have no obligation or duty to cure any default by Landlord under the terms of the Lease. Bank
shall have a “reasonable time” within which to cure Landlord's default. For purposes of this
Agreement, a "reasonable time" shall be deemed to be 30 days from Bank's receipt of Tenant's notice
of defauit, provided the default can reasonably be cured within that time. If the defaulr cannot
reasonably be cured within the 30 day period, the term “reasonable time” shall include such longer
period as may be reasonably required to cure the default, so long as Bank is diligently pursuing such
cure (including, but not limited to, commencement of foreclosure proceedings, if necessary, to effect
such cure).

Assigrment of Rents. As further security for the Loan, Landlord has or will assign to Bank all of
Landlord’s interest in leases, rents and profits arising from the Premises (the “Assignment”). The
Assignment permits Bank to collect all rents and other monies due to Landlord under the Lease on
the occurrence of certain events as set forth in the Assignment without taking possession of the
Premises and without assuming Landlord's position or any of Landlord's obligations under the Lease.
Tenant hereby agrees to pay all rents and other monies due and payable under the Lease directly to
Bank or at Bank's direction immediately upon receipt of Bank's written notice or demand. By signing
this Agresment, Landlord hereby (a) authorizes and directs Tenant to pay such rents and other monies
to Bank or at Bank's direction, (b) releases Tenant from any liability (under the Lease or otherwise)
for making any such payment to Bank or at Bank's direction, and (c) agrees to defend, indemnify, and
kold Tenant harmless from and against any and all claims, demands, losses, or liabilities asserted by,
through, or under Landlord for any and all payments so made. Tenant shall be authorized to rely on
any such notice or demand from Bank without making any further inquiry of Bank or Landlord, and
any such notice or demand to Tenant by Bank shall be binding upon Landlord. Without limiting the
foregoing, it shall not constitute a default under the Lease for Tenant to comply with any such notice
or demand from Bank. Tenant agrees that neither Bank's demanding or receiving any such payments,
nor Bank's exercise of any other right, remedy or privilege, will operate to impose any liability upon
Bank for performance of any obligation of Landlord under the Lease unless and until Bank elects
otherwise in writing or acquires ownership of Landlord's interest in the Premises as a result of
Landlord's default under the Deed of Trust, whether as a result of foreclosure of the Deed of Trust,
acceptance of a deed to the Premises in lieu of foreclosure, or otherwise. Payments to Bank or at
Bank's direction shall continue unti! Bank directs Tenant otherwise in writing. Tenant agrees not to
pay any rent under the Lease more than ore month in advance without Bank's written consent, The
provisions of this section will apply from: time to time throughout the term of the Lease and any
extension or renewal thergof,

Landlord’s Warranties. Landlord further represents and warrants to the Bank that:

(a) The Lease had been duly executed by Landlord, is in full force and effect, and is valid,
binding and enforceable against the Landlord;
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{b) Landlord has not assigned, mortgaged or encumbered its interest in the Lease or any pottion
thereof to anyone other than Bank:

<) Landlord is not aware of any default by Tenant under the Lease cr any event or situation
which would, with the passage of time, constitute a default by Tenant under the Lease; and

(d) A true and cormect copy of the Lease, including all addenda, exhibits, supplements and
amendments thereto, has been delivered to Bank. There are no other agreements or
understandings between Landlord and Tenant relating to the Lease or the Premises.

Tenant’s Warrapties. Tenant further represents and warrants to Bank that:

(a) The Lease has been duly executed by Tenant, is in full force and effect, and is valid, binding
and enforceable against the Tenant;

b Tenant has not assigned, mortgaged or encurnbered its interest in the Lease ot the Premises
ot any portion thereof;

{c) Tenant currently has no defense or oftset to payment of rent; and

{d) Tenant is not aware of any default by Landlord under the Lease or any event or situation
which would, with the passage of time, constitute a default by Landlord under the Lease.

Tenant agrees to provide Bank or Landlord upon request with an estappel certificate as to the status
of the Lease and the then current truth of any of the foregoing representations.

Notices. All notices, requests, demands and other communications required or permitted to be given
may be given by any commercially reasonable method calculated to provide actual notice to the
recipient and will be effective as of the date of actual receipt by the recipient.

Miscellaneous. “Bank™ as used in this Agreement includes First-Citizens Bank & Trust Company
and any of its nominees, successors, and assigns. All of the terms, covenants and conditions of this
Agreement shall run with the land and shall be binding upon and inure to the benefit of the parties
hereto and their respective successors in interest. This Agreement may not be modified orally, but
only in writing signed by the party or parties to be charged therewith or its or their successor or
successors in interest. This Agreement shall be governed by the laws of the State of Washington
without regard to its conflict of laws principles. Nothing herein shall derogate from, ir any way
impair, or affect the lien, security interest or other provisions of the Mortgage or other Loan
documents.

Other Provisions.
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IN WITNESS WHEREOQF, each of the undersigned has hereunto set his or her hand or caused this Agreement
to be signed in its pame by a person or persons duly authorized, all as of the date of this Agreement.

INDIVIDUAL LANDLORD(S): INDIVIDUAL TENANT(S):
Signature Signature

Print or Typc Name: Print or Type Name:

Signature Signature

Print or Type Name: Print or Type Name: -
BUSINESS ENTITY LANDLORD: BUSINESS ENTITY TENANT:

Fortress West, LLC Systima Technelogies, Inc.

By:

tgnatm ¢ / Signature
Print or Type Name: | n0fias D. Prenziow Print or Type Name:
Its: Manager Its:
BANK:

FIRST-CTTIZENS BANK & TRUST COMPANY

By: / //{ il
Sighatire

Print or Type Name:

Jason Gill

Its: _ Commercial Banker &  vice prosident
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STATE OF Wit o2 &y tamd | COUNTY OF P aeaadrs Sty

This record was acknowledged before me on P iy T\ L2025 by
Jason Gill as N Vice President of First-Citizens Bank & Trust

Company. ﬁh/\« ¥ A

S‘."’g’ﬁar‘irre
JILLA!"OTTPER&SSER Print/type name: S T Lo T T ATl
Stabi G WaahHRERh '
Commission # 21013934 Notary Public

My Comm, Expires Apr 16, 2025

My commission expires: Py @t W |, 2o 2™

STATE OF , COUNTY GF
This record was acinmowledged before me on ,20 by
as Vice President of First-Citizens Bank & Trust
Company.
Signature

Print/type natne:

(Seal or Stamp)

Notary Public

My commission expires:
STATE OF , COUNTY OF
This record was acknowledged before me on , 20 by

as Vice President of First-Citizens Bank & Trust

Company.

Signature

Print/type name:

{Seai or Stamp)
Notary Public

My commission expires:
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STATE OF F \Dﬂ d& , COUNTY OF CO\ \\M

This record was acknowledged before me on 5 , l” » 20‘;?5/ by
Thomas D. Prenzlow as Manager

of Fortress West, LLC

RHONDA HOLT MNMA HM

Notary Public - State of Florida Signature
4&:  Commission ¥ HH 528380
75 MyComm. Expires Feb 1, 2028 i ) Q\_( v M ,\/
Nationa] Notary Assn. an/type name: AY‘.:. A
Notary Public

My commission expires: (;2 ‘ \ ‘4’;?)

STATE OF . COUNTY OF

This record was acknowledged before me on , 20 by

as

of Systima Technologies, Inc.

Signature

Print/type name:

(Scal or Stamp)
Notary Public

My commission expires:
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IN WITNESS WHEREOF, ¢ach of the undersigned has hereunto set his or her hand or caused this Agreement
to be signed in its name by # persen or persons duly authorized, all as ot the date of this Agreement.

INDIVIDUAL LANDLORD(S):

INDIVIDUAL TENANT(S):

Signature

Print or Type Name:

Signature

Print or Type Name:

Signature Signature
Print or Type Name: Print or Type Name:
BUSINESS ENTITY LANDLORD: BUSINESS ENTITY TENANT:
Fortress West, LLC Systima Technologies, Inc.
Nuame of Entity Name of {m‘m =t /k\
By; l

Signature Siéna)‘zre

Print or Type Name:

Thomas D. Prenzlow

Its: Manager

Print or Type Name: Az renn Fre the ai

tts: Gevevagl Mo &j'-e\/

BANK:
FIRST-CITIZENS BANK & TRUST COMPANY

By:

Signawure

Print or Type Name: Jason Gill

Iis: Commercial Banker &  vjce President
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STATE OF ,COUNTY OF
This record was acknowledged hefore me on ,20 by
Thomas D. Prenzlow as Manager

of Fortress West, LLC

Signature

Print/type name:
(8eal or Stamp)
Motary Public

My commisston expires:

state oF (A as i }Q%if_)\_f \__.COUNTY OF S(\\}‘(n'@n/\i slh

™
This record was acknowledged before me on MU\YU/\ 6 m%‘l}w AoV
v )\'\&J( as
of Systima Technologies, Inc.

Karina N Lysova S ,
L NotaryPublic  § oo mmwuﬁm
. SHIfES) a%rh%ftl‘ﬁg)& Notary Public
Lic #230111%8
Lommission Expires 04/04/27 My commission expires: W’/ V! / 9)9:}
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EXHIBIT A

Legal Description

A portion of the Southwest % of Section 33, Township 35 North, Range 3 East, Willamette Meridian, more
particularly described as follows:

Commencing at the Southwest corner of said Section 33, as marked by a 5/8” rebar with plastic cap stamped
“Judy 7593" at the intersection of Bay View Road and Farm to Market Road;

Thence South 88°37'13” East along the South [ine of said Section 33, 384.80 feet;

Thence North 00°00°00” East, 12.47 feet to the North edge of asphalt paving of Bay View Road and the True
Point of Beginning of the lease parcel described herein;

Thence continuing North 00°00°00” East, 1,701.08 feet;

Thence North 90°00°00” East, 1,326.00 feet;

Thence South 00°00°00™ East, 1,734.20 feet to a point on the North edge of asphalt paving of said Bay View
Road from which the South Y comer of said Section 33, as marked by a 5/8” rebar with plastic cap stamped
“Judy 7593, bears South 87°53’40” East 890.15 feet;

Thence traveling coincident with said North edge of asphalt as constructed at the time of this description the
following nominal courses and distances;

Thence North 88°24°02” West, 333.32 feet;

Thence North 88°30°24” West, 164.65 feet;

Thence North 88°51°40” West, 164.72 feet;

Thence North 88°38'18” West, 332.57 feet;

Thence North 88°33°16” West, 331.15 feet to the true point of beginning and the terminus of the lease parcel
description contained herein.

Situate in the County of Skagit, State of Washington.



