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LEASE SUBORDINATION AGREEMENT

This Agreement is made as of June ﬂ_, 2016 between COLUMBIA STATE BANK, A
Washington banking corporation (“Lender”) and GREG CARLETON AND JAMES
CARLETON DBA CARLETON FARMS (*Tenant”).

RECITALS

A. The real property ("Property") described on Exhibit A is owned by Why Buy,
L.1.C., an Oregon limited liability company ("Laundlord"). Tenant is a tenant of a portion of the
improvements located on the Property ("Premises') at 11835 Lower Klamath Lake Rd, Merrill,
OR 97633 under a lease (" that certain Lease") dated January 1, 2015.

B. Lender has made or agreed io make a loan ("Lean") to Landlord, secured by
among other things, a Deed of Trust ("Deed of Trust") covering the Property. The Deed of
Trust includes an assignment to Lender of Landlord's interest under the Lease. The Deed of Trust
will be recorded under Klamath County Recording Number

C. Lender's agreement to make the Loan is conditioned on Tenant's subordination of
the Lease to the Security Documents, and Tenant's agreement to attorn to Lender (or other future
owners of the Property) if possession of the Property is obtained by foreclosure or deed in lieu of
foreclosure. Tenant is willing to do so in consideration of Lender's agreement not to disturb
Tenant's possession of the Premises under the Lease as more particularly set forth below.

RECORDED
CONCURRENTLY HEREWTTH



Agreement

NOW, THEREFORE, in order to induce Lender to make the Loan, Tenant agrees as
provided below.

1. Subordination. Tenant hereby subjects and subordinates all of its rights under
the Lease to the lien of, and all of Lender's rights under, the Security Agreements and the
promissory note(s), loan agreement and all other documents evidencing, securing ot governing
the Loan, and all advances made or to be made thereunder, and to any increases in loan amount,
renewals, extensions, modifications, refinances, or replacements thereof.

2. Attornment. If Lender obtains possession of the Property by foreclosure or deed
in lieu of foreclosure, Tenant shall attorn to Lender and recognize Lender as the landlord under
the Lease for the unexpired term provided, Lender shall not be; (i) subject to any offsets or
defenses, or otherwise liable, for any act or omission of Landlord, (ii) bound by any amendment,
modification, or waiver of any of the provisions of the Lease, unless the amendment,
modification or waiver was approved by Lender in writing, (iii) liable for the return of any
security or other deposit under the Lease unless the deposit is paid to Lender, (iv) bound by any
payment of rent under the Lease made by Tenant more than one (1)} month in advance of the due
date, or (v) bound by any option, right of first refusal, or similar right of Tenant to lease any
pottion of the Property (other than the Premises), or to purchase any portion of the Property.
Lender's obligations as landlord under the Lease after obtaining possession of the Property by
foreclosure or deed in lieu of foreclosure shall terminate upon Lender's subsequent transfer of its
interest in the Property.

3. Termination of Lease. Notwithstanding any other provision of this Agreement,
if Lender obtains ownership of the Property by foreclosure or deed in lieu of foreclosure and the
Lease requires Landlord to construct any improvements on the Premises or Property, the Lease
shall terminate unless (i) Lender delivers written notice to Tenant expressly assuming such
obligation within thirty (30} days after the foreclosure sale or deed in lieu of foreclosure, or (ii)
Tenant waives such obligation by delivery of written notice to Lender within thirty (30) days after
receiving notice of the foreclosure or deed in lieu of foreclosure.

4, Representations and Warranties. Tenant represents and warrants to Lender
that (i} Tenant has accepted possession and now occupies the property described above, (ii) the
Lease is the only lease or agreement between Tenant and Landlord affecting the Property, and is
in full force and effect without amendment, alteration, change or meodification (except as
otherwise indicated in Recital A above), (iii) Tenant has no existing defenses against enforcement
of the Lease by Landlord, and Tenant is entitled to no free rent, offsets, deductions or other
leasing concessions, and (iv) no actions are pending against Tenant under the bankruptcy laws of
the United States or any State.



5. Covenants of Tenant, Tenant covenants and agrees with Lender as follows:

(a) Tenant shall pay to Lender all rent and other payments payable to
Landlord under the Lease upon written demand from Lender. The consent and approval of
Landlord to this Agreement shall constitute an express authorization for Tenant to make the
payments to Lender and a release and discharge of all liability of Tenant to Landlord for the
payments made to Lender.

(b) Without Lender's prior written consent, Tenant shall enter into no
material amendment or modification of the Lease,

(c) Without Lender's prior written consent, Tenant shall not accept
Landlord's waiver or release of Tenant's obligations under the Lease or a termination of the
Lease.

(d) Tenant shall not subordinate its rights under the Lease to any other
mortgage, deed of trust or other security instrument without the prior written consent of Lender.

(e) In the event the Lease is rejected or deemed rejected in any bankruptcy
proceeding with respect to Landlord, Tenant shall not exercise its option to treat the Lease as
terminated under 11 U.S.C. 365¢h), as amended.

() Tenant shall promptly deliver written notice to Lender of any default by
Landlord under the Lease. Lender shall have the right to cure such default, and Tenant agrees not
to invoke any of its remedies for the default during any period Lender is proceeding to cure the
default with due diligence, or is attempting to obtain the right to enter the Premises to cure the
default.

(g) Tenant shall execute a subordination, non disturbance and attornment
agreement for any mortgage loan used to refinance and pay off the Loan; provided that the form
of agreement required by the new mortgage lender is substantially the same as this Agreement.

6. Effect of Assignment. Lender shall not be liable for any of the obligations of
Landlord to Tenant under the Lease unless and until Lender has obtained possession of the
Property by foreclosure or deed in lieu of foreclosure, and then only to the extent provided in
Section 3.

7. Costs and Attorneys' Fees. In the event of any claim or dispute arising out of
this Agreement, the party that substantially prevails shall be awarded, in addition to all other
relief, all attorneys’ fees and other costs and expenses incurred in connection with such claim or
dispute; including without limitation those fees, costs and expenses incurred before or after suit,
and in any arbitration, any appeal, any proceedings under any present or future bankruptcy act or
state receivership, and any post-judgment proceedings.

8. Notices. All notices to be given under this Agreement shall be in writing and
personally delivered or mailed, postage prepaid, certified or registered mail, return receipt
requested, to Lender at the address indicated on the first page of this Agreement, and to Tenant at
P.O. Box 362, Merrill. OR 97633. Ail notices which are mailed shall be deemed given three (3)
days after the postmark thercof. Either party may change their address by delivery of written
notice to the other party.




9. Miscellaneous. This Agreement may not be modified except in writing and
executed by the parties hereto or their successors in interest. This Agreement shall inure to the
benefit of and be binding upon the parties and their successors and assigns. Without limiting the
foregoing, Lender may assign, pledge or otherwise transfer any promissory note(s) evidencing the
Loan and/or any other decuments, executed in connection with the Loan or any part thereof or
any interest therein or rights thereunder without notice, and in such event the assignee shall have,
at the option of lender, the same rights as if originally named herein in place of Lender. As used
in the Agreement, "Landlord" shall include Landlord's predecessors and successors in interest
under the Lease and "Lender" shall include any purchaser of the Property at any foreclosure sale
or any subsequent owner. If any provision of the Agreement is determined to be invalid, illegal
or unenforceable, such provision shall be considered severed from the rest of this Agreement and
the remaining provisions shall continue in full force and effect as if such provision has not been
included. This Agreement shall be governed by the laws of the State of Washington. This
Agteement is to be recorded concurrently with the recording of the Security Agreements and
Tenant authorizes Lender or its agent to insert the appropriate recording number.  This
Agreement may be executed in any number of counterparts, all of which when taken together will
constitute one and the same instrument.

[signatures on following page]




LENDER:

COLUMBIA STATE BANK, a Washington banking corporation

By:

Its:

TENANT:

GREG CARLETON AND JAMES CARLETON DBA CARLETON FARMS

e Sl

BY:M""/;&: (Fa

The undersigned Landlord consents and agrees to the foregoing Icase Subordination Agreement.

LANDLORD:




LENDER:

COLUMBIA STATE BANK, a Washington banking corporation

\Z\e&*

Its: ]/(1' v res «:( /

TENANT:

GREG CARLETON AND JAMES CARLETON DBA CARLETON FARMS

By:

The undersigned Landlord consents and agrees to the foregoing Lease Subordination Agreement.
LANDLORD:

WHY BUY, L.L.C., an Oregon limited liability company

By:

By:




STATE OF /% Caf 2 D ) INDIVIDUAL ACKNOWLEDGEMENT

COUNTY OF //4 //fﬁ/ﬂdj/} -

On this 07 /Q ) day of 3 M [ , 20 ﬁ Befpre me, the undersigned
Notary Public, personally appeared ﬁ Vo Yo ﬂd /;’; @M gﬁg{d personally known
to me or proved to me on the basis of satisfactory evidence and acknowledged that he/she signed

this instrument and acknowledged it to be his/her free and voluntary act for the uses and purposes

therein mentioned.
By ¢ W /%/

Name Printed

OFFICIAL STAMP Residing at /]2 1y 77 @7 =z
MELODY BETH SMITH
NOTARY PUBLIC-OREGON Notary Pubhc in and for the Stae of

COMMISSION NO. 950315 My commission expires -

MY COMMISSION EXPIRES JUNE 02, 2020

STATE OF ) LLC ACKNOWLEDGEMENT
) ss.
COUNTY OF )
On this day of ,20___, before me, the undersigned
Notary Public, personally appeared , and

of Why Buy, L.L..C., and personally known to me or proved to
me on the basis of satisfactory evidence to be a member or designated agent of the limited
liability company that executed the foregoing instrument and acknowledged said instrument to be
the free and voluntary act and deed of the limited liability company, by authority of statute, its
article of organization or its operating agreement, for the uses and purposes therein mentioned,
and on oath stated that he or she is authorized to execute this instrument and in fact executed this
instrument on behalf of the limited liability company.

By
Name Printed
Residing at
Notary Public in and for the State of
My commission expires




STATE OF ) BANK ACKNOWLEDGEMENT
) ss.
COUNTY OF )

On this day of ,20___, before me, the undersigned
Notary Public, personally appeared

of COLUMBIA STATE BANK and personally known to me or proved to me on the
basis of satisfactory evidence to be an authorized agent of the corporation that executed the
foregoing instrument and acknowledged said instrument to be the free and voluntary act and deed
of the corporation, by authority of its Bylaws or resolution of its board of directors, for the uses
and purposes therein mentioned, and on oath stated that he or she is authorized to execute this
instrument and in fact executed this instrument on behalf of the corporation.

By
Name Printed
Residing at
Notary Public in and for the State of
My commission expires

STATE OF @ K{C—:\] 'S ) INDIVIDUAL ACKNOWLEDGEMENT
) ss.

COUNTY DF,{/_,) lamai )

Onthis [/ Z{LD day of ¢ _Yun 2 , 20_'_(@ Before me, the undersigned
Notary Public, personally appeared (% Kg(? CavledAsa— personally known
to me or proved to me on the basis of satisfactory evidence and acknowledged that he/she signed
this instrument and acknowledged it to be his/her free and voluntary act for the uses and purposes
therein mentioned.

OFFICIAL STAMP (
TERESA MAY MILES By
NOTARY PUBLIC-OREGON atme Prj tez c:;r—\ My V P [

GOMM|SS|0u NQ. 946450 " ReSldlng a
MY COMMISSION EXPIRES JARUARY 25, 2 Notary Public in and for the State of

My commission expires __ } - 25-2020




STATE OF ) INDIVIDUAL ACKNOWLEDGEMENT

) ss.
COUNTY OF )
On this day of ,20 . Before me, the undersigned
Notary Public, personally appeared personally known

to me or proved to me on the basis of satisfactory evidence and acknowledged that he/she signed
this instrument and acknowledged it to be his/her free and voluntary act for the uses and purposes
therein mentioned.

By
Name Printed
Residing at
Notary Public in and for the State of
My commission expires

STATE oF _W\{ E‘\JW ) ) LLC ACKNOWLEDGEMENT

RN ) ss
county or YUt )
On this D'd dayof l-bu\tf ' ,20\0 | before me, the undersigned
Notary Public, personally appeared DINIS Midkey . and
/]’ Ly '\)N"\Lb of Why Buy, L.L.C., and personally known to me or proved to

me on the basis of satisfactory evidence to be a member or designated agent of the limited
liability company that executed the foregoing insttument and acknowledged said instrument to be
the free and voluntary act and deed of the limited liability company, by authority of statute, its
article of organization or its operating agreement, for the uses and purposes therein mentioned,
and on oath stated that he or she is authorized to execute this instrument and in fact executed this
instrument on behalf of the limited liability company.

By C-hﬂf\t Le. 3 ":-.-U'\QL“& g

Name Printed_ (DU VL V.7 LTSN G

OFFICIAL STAMP Residi ¢ Flmoods Tty
RE esiding a A
CHERTCE FTREASY Notary Public in and for the State of sy
NOTARY PUBLIC- f f, (-
COMMISSION "?4119:540204;0 My commission expires 51721 \ DOHOI
m‘lm i}




STATE OF WU A ) BANK ACKNOWLEDGEMENT

) ss.
COUNTY OF &9&9@«@% ) N

On this _ A ISH day of __ (Jlerni. ,20/ &, before me, the undersigned
Notary Public, personally appeared” el 150, e[S

of COLUMBIA STATE BANK and personally known to me es-proved-te—me-on-the-
basis-of satisfactory-evidence-to be an authorized agent of the corporation that executed the
foregoing instrument and acknowledged said instrument to be the free and voluntary act and deed
of the corporation, by authority of its Bylaws or resolution of its board of directors, for the uses
and purposes therein mentioned, and on oath stated that he esshe is authorized to execute this
instrument and in fact executed this instrument on behalf of the corporation.

/ .
By@ﬁé@‘u‘%ﬁ—
Name Printed [A€N¢. YO '5/*

Residing at —elehs

Notary Public in and for the State of L A
My commission expires_ [ — 7—20¢ 77

) INDIVIDUAL ACKNOWLEDGEMENT

) ss.
COUNTY OF )
On this day of ,20 . Before me, the undersigned
Notary Public, personally appeared personally known

to me or proved to me on the basis of satisfactory evidence and acknowledged that he/she signed
this instrument and acknowledged it to be his/her free and voluntary act for the uses and purposes

therein mentioned.

By
Name Printed
Residing at
Notary Public in and for the State of
My commission expires




EXHIBIT “A”
LEGAL DESCRIPTION

All that portion of the SE 1/4 of Section 6, Township 41 South, Range 11 East of the
Willamette Meridian, lying and being North of the North boundary line of the right of way
of the Great Northern Railway Company, (which right of way is described in instrument
of record in Deed Book 95 on page 499} and as said right of way is now located,
established and extending over and across the said SE 1/4 of said Section 6, from the
East to the West Boundary lines thereof; Excepting rights of way heretofore conveyed
the United States of America; ALSO EXCEPTING THERFFROM, any portion lying
within the limits of the County Road along the East one half of said Section 6.

EXCEPT those portions conveyed to the United States by Deed: Recorded October 13,
1908 in Volume 25, page 134, recorded May 17, 1909, Volume 27, page 593 and
recorded October 8, 1935 in Volume 105, page 261, Deed Records of Klamath County,
Oregon.

(Tax Account No. R-4111-00600-00700-000)
The SW 1/4 and the West 1/2 of the SE 1/4 of Section 9, Township 41 South, Range 10
East of the Willamette Meridian, EXCEPT the SW 1/4 SW1/4 SW1/4

(Tax Account No. R-4110-00900-00200-000)




