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Loan No. 6249721841 . .
LEASE SUBORDINATION AGREEMENT

THIS LEASE SUBORDINATION AGREEMENT (“Agreement”), made and.entered into as of
February 1, 2005, by and between DRAPER VALLEY FARMS, INC., ("Tenanf") ‘whose address is
1000 Jason Lane, Mount Vernon, WA 98273 and BANK OF AMERICA, N.A., and its universal
successors and assigns ("Lender"), whose address is Attention: Bank of Amenca N.A., Seattle
Client Credit Services, Attn: Notice Desk, 800 Fifth Avenue, Floor 13, Seattle WA 98104 with
respect to the following facts:

RECITALS:

A Tenant is the present tenant under a Lease Agreement dated February 9 1995,
and any amendments thereto (the "Lease"), with NEPTUNE INVESTMENT LLC as ("Landlord"),
for premises described in the Lease (the “Premises”), and being all or a portion-of the property
described in Exhibit "A" hereto. Lender is making a loan, the repayment of which ig'to. be secured
by a Deed of Trust (the "Deed of Trust") encumbering the property described in Exhibit "A" and

B. It is a condition of the loan by Lender that Tenant unconditionally subordlnate the':__
Lease and all of Tenant's interest in the Premises in all respects to Lender's Deed of Trust..~ .~ .« 7

AGREEMENT:

NOW, THEREFORE, in consideration of mutual benefits fo be derived herefrom and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
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"'aeknowledged, and with the understanding that Lender will act in reliance hereon, it is hereby

" " _agreed as follows:

S d A SUBORDINATION. The Lease, and the rights of Tenant in, to or under the Lease

‘and the Premises including, without limitation, any claim by Tenant to insurance proceeds and
c0ndemnet|on awards are unconditionally subject and subordinate and shall remain in all respects
. and for all purposes unconditionally subject, subordinate and junior to the encunribrance of the Deed
“of Trust and to all renewals, extensions, modifications and amendments of the Deed of Trust and of
the Joan and/or other obligations secured by the Deed of Trust, and to the rights and interest of the
from time-to-time holder of the Deed of Trust, as fully and with the same effect as if the Deed of
Trust had’ been duly executed, acknowledged and recorded, and the indebtedness secured thereby
had been fully disbursed prior to the execution of the Lease or possession of the Premises by
Tenant, or |ts predecessors in interest.

2'.' ATTORNMENT AT LENDER'S OPTION. Neither Lender nor any other party
acquiring the Landlord's. interest in the Premises, through foreclosure, deed in lieu, or otherwise in
satisfaction or partial satisfaction of the Deed of Trust, shall be required to recognize the rights of
Tenant under‘the Lease and the rights of Tenant thereunder, including any options thereunder,
shall, at the election ‘of Lender or such other party and upon giving Tenant written notice of
termination, cease and.ferminate. However, at Lender's sole option, if the interests of Landlord
shall be transferred to and owned by Lender by reason of foreclosure of the Deed of Trust or by
deed or other conveysncé inTieu thereof or by any other manner, and Lender succeeds to the
interest of the Landlord under the Lease, Tenant shall be bound to Lender under all of the terms,
covenants, and conditions of the Lease for the baiance of the term thereof remaining and any
extensions or renewals thereof which: may be effected in accordance with any option therefor in the
Lease, with the same force-and effect as if Lender were the landlord under the Lease, and Tenant
does hereby attorn to Lender, &s ifs landlord; provided, said attornment and continuation of the
Lease to be effective and operatwe only if Lender gives written notice to Tenant of Lender's
exercise of this option within thrrty (30) days. following Lender's acquisition of the Landlord's interest
in the Premises. With the giving-of.such notice by Lender this attornment shall thereupon be
effective without the execution of any further mstruments on the part of any of Lender and Tenant.

If Lender succeeds to the rnterest of _Landlord under the Lease, then Lender shall not be (i}
liable for any act or omission of any prior landlord (including Landlord); (i) subject to any offsets or
defenses which Tenant might have against-any prior landlord (including Landlord); (iii) bound by any
rent or additional rent which Tenant might-have paid for more than the then current installment; {iv)
obligated for repayment of any security deposit which has not been previously paid to Lender; or (v)
bound by any amendment or modification of the Lease miade without Lender's consent. Nothing in
this Agreement or at law or equity shall be deemed or construed as constituting Lender a principal
or surety for the performance of any of the Landlord's obligation’s under the Lease, and under no
circumstances whatever shall Lender have any personal habllrty for the breach or nonperformance
of any of the Landlord's obligations to Tenant. - :

3. WAIVER OF NON-DISTURBANCE. T_enem her’el:iy waives any right under the
Lease to require a covenant of non-disturbance from Len'der and Tenant hereby agrees that no
such covenant of non-disturbance has been made or glven by Lender and none shall be included
nor shall be implied in this Agreement. o

4, PURCHASE OPTIONS. Any opticns or rights contamed |n the Lease to acquire
title to the Premises are hereby made subject and subordinate to the rrghts of Lender under the
Deed of Trust, shall not apply to any judicial or non-judiciai foreclosure of the Deed of Trust or to
any acquisition of the Premises by Lender in lieu thereof, and any acquisition of title to the Premises
made by Tenant during the term of the Deed of Trust shall be subordinate and subject to the Deed
of Trust and all of Lender's rights thereunder to the extent the oblrgatrons secured by the Deed of
Trust are not paid in full. :

5. SUCCESSORS AND ASSIGNS. This Agreement and each and every covenant,
agreement and other provisions hereof shall inure to the benefit of and be binding . upon the parties
hereto and their respective successors and assigns. As used in this Agreement. the térm "L.ender"
shall include any nominee of Lender acquiring the Premises through foreclosure of the Deed of
Trust or by deed or other conveyance in lieu thereof. A

6. NOTICES. Any notice under this Agreement which any party may desrre or. may be:_
required to give to the other party shall be in writing and shall be given by delivering it or by mailing _
it by first-class regular mail, to the address for the other party as set forth above, or to-such other ™
address as either party hereto may by notice in writing designate. Lender, upon succeeding to the: -
interest of Landlord under the Lease, shall not be deemed to have notice of any notice gweh by o
Tenant to any prior tandlord (including Landlord) unless a copy of the notice was sent to Lender in:
the manner required by this Agreement, =

T
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7. LENDER'S RIGHT TO CURE LANDLORD'S DEFAULT. Notwithstanding anything

.'_-hereln or in the Lease to the contrary and so long as Lender's Deed of Trust remains an

" encumbrance against the Premises, Tenant agrees to give Lender written notice of any default by

Landlord under the Lease. Lender, following its receipt of such notice, shall have the right [but not

‘the: obtrgatlon] and a reasonable opportunity to cure such default on behalf of Landlord. Tenant
¢ fdrthér agrees not to exercise any of its remedies for such default so long as Lender is proceeding
. with difigence to cure such default or proceeding with diligence to obtain the legal right to enter the
“leaged Premises and cure the default.

8. 7 CERTIFICATION OF TENANT. Tenant certifies to Lender that it has accepted
detwery of the Premises and has entered into occupancy and possessron thereof; that the Lease
represents the entire agreement between the parties as to the leasing, is in full force and effect, and
has nat been. assagn'ed modified, supplemented or amended in any way except as indicated above;
that the term of the Lease has commenced; that rent has not been paid for more than one
installment in advance; that as of this date the Landlord is not in default under any of the terms,
conditions, provisions, or agreements of the Lease; and that Tenant has no offsets, claims, liens,
charges, or defenses agamst the Landlord or the rents due under the Lease. Tenant further agrees
to provide to Lerder from time-to-time, within ten (10) business days following Lender's written
request to Tenant, cemflcatlons of Tenant as to the Lease, the rent, the term and other terms and
condifions of the Lease and of any breach or default of the Landlord’s obligations theraunder.

9. HAZ-ARD__OU_S SUBSTANCES. Tenant represents and warrants that it has not and
will not use, generate, release, discharge, store or dispose of any Hazardous Substance on; under,
in or about the Premises other than Hazardous Substances used in the ordinary and commercially
reasonable course of Tenant's businéss in compliance with all applicable laws. Except for such
legal and commercially reasonable use by Tenant, Tenant has no actual knowledge that any
Hazardous Substance is present of has been used, generated, released, discharged, stored or
disposed of by any party on, uhder,.in or. about the Premises. As used herein "Hazardous
Substance” means any substance ‘material or waste (including petroleum and petroleum
products) which is designated;classified or regulated as being "toxic" or "hazardous" or a
"pollutant™ or which is similarly deS|gnated classrt" ed or regutated under any federal, state or local
law, regulation or ordinance. :

10. ATTORNEYS' FEES i any lawsuit, judicial reference or arbitration or bankruptcy
or other proceeding is commenced which arises out of or relates to this Agreement, and in any
appeal therefrom, the prevailing party shall be entitted to recover from the non-prevailing party such
sums as the court, referee or arbitrator may-adjudge to.be reasonable attorneys' fees, including the
costs for any legal services by in-house counsel rn addmon to costs and expenses otherwise
allowed by law. :

11, INTEGRATION. This Agreement integrates' all of the terms and conditions of the
parties’ agreement regarding the matters contained herein.” This Agreement supersedes and
cancels all oral negotiations and prior and other writings with respect to the matters contained
herein. This Agreement may not be modified or amended except by a written agreement signed by
the parties or their respective successors in interest. '

i2. CHOICE OF LAW. This Agreement shall be gc\rerned ‘construed and enforced in
accordance with the laws of the State where the Premises are Iocated wrthout regard to the choice
of law rules of that State. :

13. CAPTIONS AND HEADINGS. The captions and headings of the various sections
of this Agreement are for convenience only and are not to be construed as_confining or limiting in
any way the scope or intent of the provisions hereof. Whenever the context"requrres or permits, the
singular shall include the plural, the plural shall include the singular and the mascullne feminine
and neuter shall be freely interchangeable. e

IN WITNESS WHEREQF, the parties hereto have each caused thls Agreement to be
executed as of the date first set forth above.

TENANT: LENDER:

DRAPER VALLEY FARMS, INC ., BANK OF AMERICA N.A. " ) < -

a Washington corporatron ; A
Jeme’s H. Koplowrtz President ¥ Authorized Signer

Richard M. Koplowitz, Secretary/Treasurer

W
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' STATE OF WASHINGTON }

S )§
"K_.-.-CC)UNTY oF _S¥aari” )
7 certify that | know or have satisfactory evidence that __JAMES H. KOPLOWITZ 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

President of Draper Valley Farms, Inc. , to be the free and voluntary act of such
party for the uses and purposes mentioned in the mstrument

Dated:. 2\\6\0’5 %%\ QN

<'
(PrintNetery Name) MeEL ¥ . Cart
e Notary Pubili T\d for the State of Washington
i residing at
i My appointment explres (:: WGE)
STATE OF WASHINGTON * " )
COUNTY OF " NKAG 1T R

| certify that | know or have satisfactory evidence that __ RICHARD M. KOPLOWITZ
is the person who appeared before ‘me; and.said person acknowledged that he signed this
instrument, on oath stated that he was' au'thorizéd. to execute the instrument and acknowledge it as
the Secretary/Treasurer © of .~ Draper Valley Farms, Inc. , to be the free and
voluntary act of such party for the uses and purposes mentioned in the mstrument

patec: 2\ 15105
witidyy (
SVR. Cq o, l
.',. & ; aﬁ.'-. Z

F o Z (PW ary ame)
s ig (seaiRy W mt 2 Notary Publi in and-for the State of Washington
=l PuBlC 23 residing at: hkk W, \
- A 5 )
AR RS My appomtment explres AR ELY,
“ 6‘ - N P :
I,, (5‘{\ ‘\\ 5o ol
""ﬂmu\l"‘
STATE OF WASHINGTON )
i )8
COUNTY OF __ K /nG )

| certify that | know or have satisfactory evidence that _ (lende *ernache g
the person who appeared before me, and said person acknowledged-that she/he signed this
instrument, on oath stated that she/he was authorized to execute the instrument and acknowledge it

as the o @ of BANK OF AMERICA, N.A. to be the free and voluntary act
of such party for the uses and purposes mentioned in the instrument.

Dated: o?’ i7-05

FL
ﬁ'&u
&

{Print Notary Name)_4/2 44 A~ A e&w-mr ‘
Notary Public in and for the State of Washrngton
residing at__<<rv ¢ :

My appointment expires —~2-0
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EXHIBIT A

~ 'EXHIBIT ATTACHED TO AND FORMING A PART OF THAT LEASE SUBORDINATION

" AGREEMENT DATED FEBRUARY 1, 2005 GIVEN BY DRAPER VALLEY FARMS, INC., AS

LEG‘AL DE’éC‘:RIP-»TION
Parcet A ‘

Lots 67 68 69 70 and the North 'z of private road known as William Way
adjoining thereto;”’ "PARKER BUSINESS CENTER", as per plat recorded in
Volume 11 of Plats, pages 91 through 96, inclusive, records of Skagit County,
Washington;* i

AND TOGETHER' WITH that portion of the East % adjoining vacated 9™ Street,

City of Mount Vermon .Ordinance No. 2882, as recorded March 2, 1999 under
Skagit County Auditor’s Flle___N_o 9903020125.

Parcel “B™:

Lots 82A, 82, 83 and 84-and the South % of private road known as William Way
adjoining thereto; "PARKER BUSINESS CENTER", as per plat recorded in
Volume 11 of Plats, pages 91 through 96 inclusive, records of Skagit County,
Washington; \

AND TOGETHER WITH that port'jorj' 'of the East ¥ of adjoining vacated 9™ Street,
City of Mount Vernon Ordinance No. 2882, as recorded March 2, 1999 under
Skagit County Auditor’s File No. 9903020125. .-

Parcel “C™:

Lot 2, Short Plat No. MV-06-95, approved October 11,.1995, recorded October 11,
1995 in Volume 12 of Short Plats, pages 34 and-35; under Auditor's File No.
9510110093, and being a portion of the Southwest Va of Sect:on 17, Township 34
North, Range 4 East, W.M. - .

TOGETHER WITH the South 33 feet of Lot 1, Short Plat No MV-06-95, approved
October 11, 1995, recorded October 11, 1995 in Volume 12 of Short Plats, pages
34 and 35, under Auditor's File No. 9510110093, ‘and being a portion of the
Southwest % of Section 17, Township 34 North, Rangé.ft East, W.M.

Parcel “D™:

The Northerly 417 feet of the portion of the South % of th*e“'"N'ort'hwéét Y4 of the
Southwest %, lying Easterly of the Great Northern Railway Company’s right-of-
way, in Section 17, Township 34 North Range 4 East, W.M., EXCEPT. the North
Deed recorded June 25, 1958, under Auditor's File No. 567041, AND ALSO
EXCEPT the East 30 feet thereof as conveyed to the City of Mount-Vernon-for

street purposes by Deed recorded February 1, 1972, under Audltors Flle No

763629, records of Skagit County, Washington.

TOGETHER WITH that portion of the West % of adjoining vacated 9™ Streét Clty

of Mount Vernon Ordinance No. 2882, as recorded March 2, 1999 under Skaglt_

County Auditor's File No. 9903020125.
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