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RECORDING REQUESTED BY
HEN RECORDED, MAIL TO:

JION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINAT
made and entered into as o
CAPITAL CORPORATION, "
company ("Tenant") and SHI O

-DISTURBANCE AND ATTORNMENT AGREEMENT (this “Agreement’) is
12— day of YAt | 2016, by and among GERMAN AMERICAN
and carporation ("Morigagee"), OLD NAVY, LLC, a Delaware limited liability

R, LLC ,;a Delaware limited liability company ("Landlord").

RECITALS

A Mortgagee is the hold
"Mortgage") dated W
Mortgage was recorded on _y'V\Ave
Washington, as Document No.2

a certairinote (the "Note") and mortgagee under a mortgage (the
2OV Jin which Landiord is named as the mortgagor, which
2015 | in the Official Records of Skagit County, State of
%¢;% . The Mortgage covers certain real property together
{the "Property") all as more particularly described in
Exhibit A attached hereto and made a part herg which property is commonly known as Burlington Crossings,
in the City of Burlington, County of Skagit, State ¢f Washington.

B. Landlord is the owner in fee simple:gtthe Property*and is the current obligor under the Note.

C. By Lease dated May 3, 2004 (the "Leas ridiord’s predecessor-in-interest, Newman
Development Group of Burlington, LLC, leased to Tenant those certa mises (the "Premises") which constitutes
or forms a portion of the Property covered by the Morigage and-cond wn as Burlington Crossings, all as
more particularly described in said Lease. Other documents affectiri s am tling the Lease include the following:
Non-Disturbance and Attornment Agreement dated May 3, 2004; A ificéte dated November 19, 2004;
Amendment No.1 dated December 22, 2004; Subordination, Non- and Attomment Agreement dated
April 18, 2008; Notice re: Change of Ownership/Address dated April - B, Notice re: Change of Management
Company Address dated January 10, 2007; Notice re: Change of Property Menagg&mént Company dated March 1,
2007; Notice re: Change of Rent Payment Address dated June 5, 2007; Sec ent to Lease dated
September 23, 2009; Notice re: Change of Rent Payment Address/Legal Noficé Addregs dated September 16, 2010;
Third Amendment to Lease and Settlement Agreement dated November 29, 2040; Notiee rexChange of Property
Management/ Rent Payment Address dated January 9, 2012; Notice re: Change 6 .egaiNotice Address dated
January 20, 2012; and Exercise of Option/Change of Address Notice dated April Z, 2¢/

D. The Lease is or may become (subject to this Agreement) subordin;

E. Tenant wishes to obtain from Mortgagee certain assurances that Ten
Premises will not (subject to this Agreement) be disturbed by reason of the enforcement o
the Premises or a foreclosure of the lien thereunder.

F. Mortgagee is willing to provide such assurances to Tenant upon and subject for
conditions of this Agreement. '

AGREEMENT

NOW, THEREFORE, in consideration of the above, the reciprocal promises hereinafter set forth, and
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties e
do mutually agree as follows:

1. Ratification. The Lease now is or shall become upon the mutual execution of this Agreement
subordinate in all respects to the Morigage and to all renewals, modifications and extensions thereof, subject to the
terms and conditions of this Agreement. Tenant hereby affirms that the Lease is in full force and effect and that the

Old Navy #3837, Burlington, Washington
Burlington Crossings 1
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_gasedias not been modified or amended. Mortgagee acknowledges receipt of a copy of the Lease and hereby

omission or the rgi
legal proceedisi
and consequent remedyc

tts of local law require Mortgagee to appoint a receiver or to foreclose on or commence
ossessmn of the Property in order to effect such remedy and such legal proceedings
easonably be achieved within said thirty (30) days, then Mortgagee shall have such
further time as is reasona &r the circumstances to effect such remedy provided that Mortgagee shall notify
Tenant, within ten (10 d eipt of Tenant's notice, of Mortgagee's intention to effect such remedy and
provided further that Mbrtgagew insfifutes immediate legal proceedings to appoint a receiver for the Property or to
foreclose on or recover possession.af the Property within said thirty (30) day period and thereafter prosecutes said
proceedings and remedy with-due’ diligence and continuity to completion. Notwithstanding the foregoing, Mortgagee
shall have no rights under this'S "2+ Mortgagee is an entity that controls, is controlled by, or is under common
control with Landlord.

3 Non-Disturbaricé-and fnent. So long as Tenant is not in default under the Lease {beyond
any period given Tenant to cure suéirdefadiifi-as would entitle Landlord to terminate the Lease or would cause,
without any further action of Landlord, thete rmlnat!@n of the Lease or would entitle Landlord to dispossess Tenant

In the event that Mortgagee or its suct
Landlord") acquires the interest of Landlord or o
"Succession”) by reason of the foreclosure {judic n-judicial} or enforcement of the Mortgage (including a
private power of sale) or the Note or obligations secuizell thereby orﬁy a conveyance in lieu thereof or other
conveyance or as a resuit of any other means (any or altof th ol
then the Lease and all appurtenances thereto shall remain ]
Successor Landlord under all of the provisions of the Lea he bafarice of the term thereof (including any
extensions or renewals thereof which may be effected in accardanes wit y options contained in the Lease) with
the same force and effect as if Successor Landlord was landlofd-und sase, and Tenant shall attom to
Successor Landlord as its landlord, such attomment to be effective aid-Self opgrative, without the execution of any
further instruments on the part of either of the parties hereto, immedja Iy upo E'the Succession; and further, in such
event, Successor Landiord shall be bound to Tenant under all of the: HS, nf the Lease, and Tenant shall, from
and after such Succession, have the same remedies against Success tie breach of any agreement
contained in the Lease that Tenant might have had under the Lease aga ereunder, provided,
however, that if Successor Landiord is not an entity that controls, is controlle der common control with
Landlord, then Successor Landlord shall not be:

{a} liable for any act or omission of any prior landlord (including Laridio
given notice (purstiant to Paragraph 2 hereof) of such act or omission to the party who-was t
Mortgage (whether or not such holder elected to cure or remedy such act or omiss

filess Tenant shall have
fen holder of the

(b) subject to any offsets (except those expressly permitted under the Lease)
Tenant might have against any prior fandlord (including Landlord) unless Tenant shall hav i

Paragraph 2 hereof} of the state of facts or circumstances under which such offset or defense a
was the then holder of the Mortgage (whether or nat such holder elected to cure or remedy suthr

{c) bound by any rent or additional rent which Tenant might have paid to any prior landl¢
Landlord) more than thirty (30) days in advance of the due date under the Lease: or

(d) bound by any security deposit which Tenant may have paid to any prior landlord (lncluz:j g
Landlord), unless such deposit is available to the party who was the holder of the Mortgage at the time of
Foreclosure.

Tenant shall be under no obligation to pay rent to Mortgagee or Successor Landlord until Tenant rece g
written notice from Mortgagee or Successor Landlord stating that Mortgagee or Successor Landlord is entitled to
receive the rents under the Lease directly from Tenant. Landlord, by its execution hereof, hereby authorizes Tenan
to accept such direction from Mortgagee or Successor Landlord and to pay the rents directly to Mortgagee or

Old Navy #3837, Burlington, Washington
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Stice sor Landlord and waives all claims against Tenant for any sums so paid at Mortgagee's or Successor

s direction. Tenant may conclusively rely upon any written notice Tenant receives from Mortgagee or

sor Landlord notwithstanding any claims by Landlord contesting the validity of any term or condition of such
uﬁing any default claimed by Mongagee or Successor Landlord, and Tenant shall have no duty to inquire

tices of Defauit/Tenant's Right to Cure. Mortgagee hereby agrees to give to Tenant a copy
ilure on the part of the mortgagor or obligor under the Mortgage or Note to perform or observe
onditions or agreements of such Mortgage or Note at the same time as whenever any such

to effect such remedwprowdegi‘
notice, of Tenant’s intention to

uch remedy and provided further that Tenant institutes steps to effect such
riotand thereafter prosecutes said remedy with due diligence and continuity to
Hwitlaccept such performance by Tenant of any covenant, condition or

bligor under the Mortgage or Note with the same force and effect as

t.. The provisions of this Paragraph 4 are intended to confer additionat

rights upon Tenant and shall not
obligor.

5. Agreement to Release Prdce
(a) Destruction. In the event of @ cagualty atthe Premises, Mortgagee shall release its interest in any
insurance proceeds applicable to the nonstructurgl im _xsﬂments installed by Tenant. Mortgagee acknowledges that
it has no interest and waives any interest in Teant's pefsonal property, Tenant's signs, the satellite dish, and any
safety systems (such as, without limitation, fire ahd $ecurity monitoring and alarm systems) installed at or about the

Premises, or any insurance proceeds that are payé  with respect thereto under either Landiord's or Tenant's
policies. \

(b) Eminent Domain. in the event of a public
its interest in that portion of the award to which Tenant is ef
much of the award applicable to the improvements installed b
restoration, consistent with Landlord's and Tenant's rights and ‘tbligat

eminent domain, Mortgagee shall release
to the Lease, as well as its interest in so
all be necessary for the purposes of

6. Notices. In order to be effective, any notice to b
and either (1) served personally at the following applicable notice aere
be produced; or (2) sent by registered or certified U.S. mail, Federal Exp”_\s.s»
to the following applicable notice address, pravided that proof of delivery th
is not a notice of default, sent by fax at the applicable fax number listed unde
address, provided that proof of delivery thereof can be produced, and provided'f

also promptly sent by U.S. mail, Federal Express or a similar reputable express
notice address.

To Mortgagee: German American Capital Corporation
60 Wall Street, 10b Floor
New York, NY 10005
Aftention: Atin: Robert W. Pettinato, Jr.
Telephone:; (| ) -
Fax: () __ -

with a copy to; Frost Brown Todd LLC
400 West Market Street, Suite 3200
Louisville, KY 40202
Attention: John W. Gragg, Esq.
Telephone: (_) -
Fax: (__)__

Ofd Navy #3837; Burlington, Washington
Burlington Crossings 3
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To Tenant: Old-Navy, LLC
' tfo The Gap, Inc.
2 Folsom Street
San Francisco, CA 94105 .
Aftention: Real Estate Law, Oid Navy #3837
Telephone; {415) 4270225
Fax; {415) 427.0188

Stratford Hall, Inc.

cla Cofliers International
801 Union St, Suite 5300
Seattls, WA 98101
Telephons: {208} 388-3032
Fax: (206) 388-3001

No notice of default shall b8 se by fax. No notice to Tenant shall be effective unless it is addressed to the attention
of Real Estate Law (%8l wticesrinetuding notices of default, other than Invoices) and as etherwise st forth abuove,
No notice deliveredipfie Promisass effective. The telephone numibers identified above are for informational
purposes only and not pases of giviag notice undsr this Agreement. Any party may change the address or fax
number by written nofice io the other paclés ciearly stating such party’s intent to change the address or fax number
for all purposes of this Agraensent:which new atddress or fax number shall be effective one (1) month after receipl.
All such notices shall be dee ceived or when receipt Is refused. '

7. Successors ahiAssinns:
parties heteto, their respective personal fep
obligations herein of Morigagee shall s
successors and assigns, including anyone
Premises or acouired possession thereof by Epdec

griement shall be binding upon and inure to the benefit of the

g5, successors and assigns it being understood that the
capacity &5 mortgagee under the Morigage and o its

shiall haveSuciesded to its interest or to Landlord's interest in the

‘ otherwise.

{eithin four (4) weeks of Tenant's execution of this Agreément,
ts at the notice address llsted above, this Agreement shall,

=3

B, Effectiveness of Agreemen
Tenant has not received one (1) fully executed agn

at Tenant's optian, be null and void.

IN WITNESS WHERECF, the parfies hereto have sxdtutetf this Agissmnent as of the date first above

written.

MORTGAGEE

By:
Mame: __\
Title:

By:
Name:
Title:

16t PRESIDEX

TENANT

OLD NAVY, LLC,
a Delaware fimited ligbllity company

o (s )~

© Name: Alice Naranjo
Title: Senlor Counsel

O Navy #3837; Burdingtan, Washiaglon
Burlington Crassings 4
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Old Navy, LLC

¢/o The Gap, Inc.

2 Folsom Street

San Francisco, CA 94105

Attention: Real Estate Law, Old Navy #3837
Telephone: (415) 427-0225

Fax: (415)427-0188

Stratiord Hall, Inc.

c/o Colliers Intemationai
601 Union St, Suite 5300
Seattle, WA 98101
Telephone: {206) 388-3032
Fax: {206) 388-3001

No notice of default shiall be ‘sgnt byfax. No notice to Tenant shall be effective unless it is addressed fo the attentio
of Real Estate Law (for all notices
No notice delivered to the Pp
purposes only and not for purg
number by written notice to the
for all purposes of this Agreem

All such notices shall be deemed:

stigih-he effective. The telephone numbers identified above are for informational
efgivi g notice unc!er this Agreement Any party may change the address or fa

7. Successors and AsSigiis
parties hereto, their respective per'sonait rapf

obligations herein of Mortgagee shall exfend:
successors and assigns, including anyone whi
Premises or acquired possession thereof by Fore

8. Etfectiveness of Agreement.
Tenant has not received one (1) fully executed a
at Tenant's option, be null and void.

IN WITNESS WHERECQF, the parties hereto have
written.

ITAL CORPORATICON,

OLD NAVY, LLC,

a Delaware limited liability company
<

By:_ £ .

Name; Alice Naranjo

Title: Senior Counssal

Old Navy #3837; Burlington, Washington
Burlington Crossings 4
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SHI OWNER, LLC, a Delaware limited liability company

By:

STRATFORD HALL, INC., a Delaware
corporation, its Sole Member and Manager

N\

Name: Frank Lee
Title: Authorized Signatory




Ausfetary public or other officer completing
certificate verifies only the identity of
Hvidual who signed the document to
thisicertificate is attached, and not the
ccuracy, or validity of that

public
On March 10, 201 e, Julia Sima Levine, ﬂotarY’ personally appeared
Frank Lee, who pro
is subscribed to the-withini ment and acknowledged to me that he executed the same in his
authorized capacity, and th his signature on the instrument the person, or the entity upon

uted the mstrument.

X under the laws of the State of California that the
foregoing paragraph is true ait

WITNESS my hand and official Seat

Wk 5 JULIA SIMA LEVINE
< NO%?{W'# 1993489 ‘5
Los Augics Gomry™ =
My Goun. Exe. 0cT. 8, 2016 N

E——,

Signature 9,‘,\)2“" Z)*N\%
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On March 2, 2016, befg
on the basis of satisf;
acknowledged to me that she exe
instrument the person, or the e

ie Kissinger, Notary Public, personally appeared Alice Naranjo who proved fo me
to be the person whose name is subscribed to the within instrument and

fed the same in her authorized capacity, and that by her signature on the

on behalf of which the person acted, executed the instrument.

| certify under PENALTY Ok,
and correct.

WITNESS my hand and official

the laws of the State of Califomia that the foregoing paragraph is true

45T JULIE KISSINGER
% pe -2 Commission No. 2007310

- NOTARY FUBLIC-CALIFORNIA §
SAN FRANCISCO COUNTY

My Comm Expres FEBRUARY 12 2017

NCC1

LANDLORD

STATE OF

COUNTY OF }

On . before me,
appeared parson e or proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are ‘subssiibed-ta the within instrument and
acknowledged to me that he/she/they executed the same in his/fi authorized capacity(ies), and that by
hisfherftheir signature(s) on the instrument the person(s), or the en half of which the person(s) acted,
executed the instrument.

, Notary Public, personally

WITNESS my hand and official seal.

(SEAL)
Notary Public Signature
MORTGAGEE
STATE OF )

) 88!

COUNTY OF )
On , before me, ‘ y
appeared personally known to me or proved to me on the

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument an
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), andthat

his/herftheir signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s;
exectted the instrument,

WITNESS my hand and official seal.

(SEAL)
Notary Public Signature

Okt Navy #3837; Burlington, Washington
Burlinglon Crossings 6



TENANT

A Notary Public of other officer compleding this ceriificale verifies onfy the identify of the individual who signed the_)

,..GQC?ment to which this certificate s aftached, and nof the truthfulness, accuracy, or validity of that document.

eSSy and and oficia sea,

2687032

CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

)
J Bs:

)

Julie Kissinger, Notary Public, personally appeared Alice Naranjo who proved fo me
sid of st dence fo be the person whose name is subscribed to the within instrument and
acknowledgd to me:{iat she.dRecuted the same in her authorized capacity, and that by her sighature on the
instrument the person, grfie eriity upon hehalf of which the person acted, executed the instrument.

>, JULIE KISSINGER
3 Commission Na. 2007310
| NOTARY PLBLIC SALIFORNLA g

Signature

SAN FRANCISCO COUNTY
Wy Comm Expres FEBRUARY 12 3017 i

LANDLORD
state oF_ MW jg,ufb

COUNTY OF RISy

On MA"'{~C|-?£"[¢ . before me,

appeared __ P eO oy (A WY personaly
satlsfactory evidence to bé the person(s) whose namefs) is/are.

, Notary Publlc, persanally
roved {0 me on the basis of

Notan} Public Signature

MORTGAGEE

STATE OF wﬂm \/&’\j‘) ¥

COUNTY OF &tw\[uﬂw -

on M. 4, 20“‘ , befare me, %WM[L ?Mfi , Notary Public, persanaty

appearsd __ JE L TN personally known to me or proved to me on the basis of
salisfactory evidence to be the person(s) whose name(s) isfare subscribed to the within instrument and
acknowledged to me that hefshefthey executed the same in histherftheir authorized cepachty(ies), and that by
histherftheir signature{s) on the Instrument the parson(s), or the entity upon behalf of which the person(s) acted,
execuied the instrument.

e

Theresa Eliel
Notary Public - State of New York
No, (1ELG27E003
R Qualified in Queens County
My Commission Expires 2ArR047

Notary fublic Slgnature

Cid Navy #3837; Burlinglon, Washingtor
Burlinglan Crossings 6



EXHIBIT A

Legal Description

’TEXHIBIT "A"

LEGAL DESCRIPTION:

4 et .Nﬁmmwlopmcnwfﬂaﬂhgtm uc,Rmﬂﬂ:ommeIcMCmm.upploM
Miarch 8, 2004and récorded March 15, 2004 under Skagit Cousty Asditor’s File No.
\¢: a portion of Government Lot 3 and the Southeast Y4 of the Northeast
North, Range 4 East, WM.

268703.2 Old Navy #3837; Burlington, Washington
Burlington Grossings 7



