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[_)ocumenf Tlﬂe- PRIME LANDLORD'S CONSENT
Reference Number :
Grantor(s): -7 77 L] additional grantor names on page __

1. Skagit Capital,: LLC as successor-in-interest to Benroya Capital
Company, LLC, who was Successor- —in-interest to Skagit Mall 90 Associates

2' ._’.:. T

Grantee(s): 5 [_] addi‘rional grantee names on page__

1 Merrill Lynch Capital, a Div151on ‘of Merrill Lynch Business Financial

Services, Inc.
2.

Abbreviated legal description: [x].'full Iegal'ﬁh"page(s) _ . Exhibit A

Section 18, Township 34, Range 4; Ptnl_NE_SE;

Assessor Parcel / Tax ID Number:  [_] additional ‘rgk,'pdrcel:ﬁngmber(s) on page __

8006-000-006-0005 (P26285)

I, Kim Walters , am hereby requesting an emergency non-
standard recording for an additional fee provided in RCW 36.18.010. I understand that the
recording processing requirements may cover up or otherwise obscure some part of the text
of the original document. Recording fee is $40.00 for the first page, $1.00 per page
thereafter per document. In addition to the standard fee, an emergency recording fee of
$50.00 is assessed. This statement is to become part of the recorded docq'm_?e"rifr; '

Signed; Mi Dated ”O‘Ie-ﬂ)})af L2, 2007
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PRIME LANDLORD'S CONSENT

This Prime Landiord's Consent (“Agreement’) is made by the undersigned in favor of MERRILL LYNCH CAPITAL, A DIVISION OF
MERRILL LYNCH BUSINESS FINANCIAL SERVICES INC., a Delaware corporation {"MLC").

RECITALS

WHEREAS, Ska'git Capital, LLC {“Landlord"), as successor-in-interest to Benroya Capital Company, LLC, who was successor-in-interest to
Skagit Mall 90 Associates, is the-lessor under that certain lease dated on or about January, 1991 (said lease is the "Lease’) with Denny's, Inc.
{“Sublandlord"), pursuant to which Landlord leased to Sublandiord certain real property located at 100 East College Way, Mt. Vernon, Washington
(the “Premises"), said Premises being 'more particularly described in the Lease and in Exhibit A attached hereto.

WHEREAS, Sublandlord is the IeSs'dr under that certain lease dated {DATE], as such lease has been amended by [AMENDMENTS and] a
Landlord's Consent (the “Sublandiord's .Consent’).dated on or about the date hereof from Sublandlord to MLC (said lease, as amended, is
collectively the “Sublease™) with DWG, LLC ("Subtenant") pursuant to which Sublandlord leased to Subtenant the Premises.

WHEREAS, Subtenant and its aff liates. have entered into financing arrangements with MLC and, as a condition to such financing
arrangements, MLC requires (i) liens on all of Subtenants interest in the Lease, and Subtenant's right to use and occupy the Premises under the
Lease and (i) a lien on all of Subtenant's property. including,-without limitation, trade fixtures, equipment, inventory and operating licenses and
permits now, or at any time hereafter, located on or used in.conniéction with the Premises (collectively, the “Collateral’).

NOW, THEREFORE, in order to induce MLC to _m'a_k'e" suph'ﬁ'nancing arrangements and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Landlord agrees as follows:

1. Landlord represents that (i) the Lease constitutes the entire agreement between the Landiord and Sublandlord regarding the use and
occupancy of the Premises, (ii) it is the current record owner of the Premises and the current owner of the lessor's interest under the
Lease, (iii) the Lease is in full force and effect and has not been amended::supplemented or modified except as described abave, (iv) it has
performed all of its material obligations under the Lease and as-of the date'hereof, it is not in default of any material term or condition set
forth therein, (v) Sublandlord is validly in possession of the Premises pursuant to the leasehold interest granted to Sublandlord pursuant to
the Lease, {vi) Sublandlord is current on its rent under the Lease (both base and-additional) and to the best of its knowledge, Sublandlord
has performed every other material term and condition under the Lease in-accordance with the terms thereof, (vii) as of the date hereof, it
is unaware of any defaults by Sublandiord under the Lease, and {viii) other than spegifically set forth in the Lease, Sublandiord has no
optian to renew or extend the Lease term, option to purchase or right of ﬁrst refusai regardmg fee ownership of the Premises, or any other
material obligation owing to Landlord. : :

2. Landlord consents to the execution and performance by Subtenant of a mortgage or deed of trust in favor of MLC of Subtenant’s interest in
the Sublease and acknowledges the existence of a security agreement of Subtenant with MLC regarding the other Collateral (collectively,
the “Security Documents®), and Landiord agrees that the execution of the Security Decuments by Subtenant will not constitute a default
under the Lease. Landlord agrees that, as between it and MLC, Landlord wilt not assert against any. of the Collateral any statutory,
consensual or other liens, all of which being hereby subordinate to the rights and priorities afforded MLC tnder the Security Documents.

3. Landlord agrees that, as between it and MLC, none of the Collateral located on the Premisea 'hOtwithstanding' the manner in which any of
the Collateral may be affixed to the Premises, shall be deemed to be fixtures or constitute part of the Prernlses and any fien rights granted
to Landlord under the Lease are hereby subordinated to the liens of MLC. :

4,  If Subtenant defaults on its obligations to MLC, MLC shall have 60 days, from delivery of notice of such defau'lt to 'Landlord,- o carry out the
actions described in this paragraph (subject to reasonable extensions during any period in which MLC can viot-tawfully perform any such
curative measures). If MLC undertakes to enforce its security interest in the Collateral, Landiord will permit MLC and'its agents to enter
upon and remain on the Premises to remove or otherwise dispose of the Coliateral, provided any damages to the Prem:ses caused by
removal of the Collateral are repaired. T

5. Landlord shall not, in the exercise of any of the rights arising or which may arise out of the Lease or of any instrum'eht mddify'i'hg' ar
amending the same or entered into in substitution or replacement thereof (whether as a result of Sublandlord's default or otherwise),
disturb or deprive Subtenant in or of its possession or its rights o possession of the Premises or of any right or privilege granted to or-

6

Skagit County Auditor
11/14/2007 Page 2 of 6 11: 25AM

inuring to the benefit of Subtenant under the Sublease, provided that Subtenant is WM
05

oy sl ot a1 o T BN
Of any appicanie natce and cure peric | Aﬂ ! OI‘ 1 m o

4840-1046-7841.1




"B, In-the event of the termination of the Lease by reentry, notice, canditional limitation, surrender, summary proceeding or other action or
-+ proteeding, or otherwise, or, if the Lease shall terminate or expire for any reason before any of the dates provided in the Sublease for the
__+"termination of the initial or renewal terms of the Sublease and if immediately prior to such surrender, termination or expiration the Sublease
_~$hallbe in full force and effect, Subtenant shall not be made a party in any remaval or eviction action or proceeding nor shall Subtenant be
._.-evicted or removed of its possession or its right of possession of the Premises be disturbed or in any way interfered with, and the Sublease

shall continue in full force and effect as a direct lease between Landlord and Subtenant.

7. Any notice(s) required or desired to be given hereunder to MLC shall be directed to Merrill Lynch Capital, a division of Merrill Lynch
Business Financial Services Inc., at 222 North LaSalle St., 16™ Floor, Chicago, lllinois 80801, and shall be sent by a regularly scheduled
overnight delivery carrier with delivery fees prepaid ar by certified mail, postage prepaid, return receipt requested, or if either method
unavailable; by another similar method available to Landlord.

8 The agreemeﬁ'ts contained heréin__ may not be modified or terminated orally and shall be binding upon Landlord and its successors and
assigns and shall inure to the benefit of MLC and its successors and assigns.

9. This Agreement may be executed in_'oneor more counterparts, and together all such counterparts shall constitute one original.

10. The agreements contained he‘rei-n'5ha[l:’ﬁ¢bn_tin__ue in full force and effect until all of Subtenants’ obligations and liabilities to MLC are paid
and satisfied in full and all financing arrangements between MLC and Subtenant have been terminated.
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Executed and delivered as of the 25 day of June, 2007 at AO.& 14 47’ ele s CA,
| "LANDLORD
: Skaglt Capttal LLC

By.. Saf_oo C_apltal_ Gorp.

Manager

By: /"‘1” | John SAF

Its: |

STATE OF_(_Mafeotiir )

} ss. I

County of L s 41%2!{‘ ) .

On oJuw€ 3%, 'wo"f L ., before me, —Thesas 5. Kisssgos 2/ , notary public, personally appeared
~Joh Sﬂ-ﬁ et personally known to me (mﬂ%&wﬁﬁ%&hw

esvidence) to be the person{s} whose name(e} is/are-subscribed to the within instrument and acknowledged to me that helshafihey
executed the same in his/hertheir authorized capacityties), and that by his/heritheis signaturefe} on the instrument the persongs), or the
entity upon behalf of which the personfe} acted, executed the instrument.

Witness my hand and cfficial seal.

Signature of Notary R 7. (Affix seal here)
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" SUBTENANT:

LBy X ..

o
STATEOF e li [0 )
] 8B. S S
County of qu(}Q e}
On /JWE{I S%‘ he 7{9\).;)/ cbeforsme, __ Y Gh ) glen , notary public, persanally zppeared
3RSl PO A personally knovmn fo me {or proved to ma on the basis of saiisfaclory

evidence) to be the person(s). whose name(s) Isfare subscribed fo the within instrument and acknowledged to me that hefsheithay
executed the sama in hisharftheir authorized capacitylies), and that by hisfharfthelr signature(s) on the instrument the persoals), or the
erdity upon behalf of which the person(s) arted, execuled e instrument.

Wiiness my hand and officiat seal -

Signature of Notary S .: {Affix seal here)

“/\n‘ Nl

Return Tot :
First American Title Ins. Co.
National Commercial Services
7370 College Parkway, Suite 104

Fort Myers, FL 33907

[SIGNATURE PAGE TO PRIME LANDLORD'S CONSENT]
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EXHIBIT A

LEGAL DESCRIPTION

The land %férred to in this report/policy is situated in the State of Weshington, County of Skagit. and i
described as follows: . gton, County of Skagit, and is

Lot 6, Binding Site Plan WNo. _ﬂf;-lvf?} entitled Skagis Valley Square, epproved September 29, 1993

9?&%1?:‘1% 30,1993 in Book 10 of Short Plats, pages 240-246, inclusive, under Auditor's F"uc No.
being 2 partion of the Northeast ¥4 of the Southeast ¥ of Section 18, wiahip

Range 4 Bast, WML, e 4 40 on 18, To 34 North,
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