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Name Frost Brown Todd LLC - any Dreisbach
Address.

City/State isvifie, KY 40202-3363

Document Title(s):

1. Subordinati Qance and Attornment Agreement

Reference N mber(
ONL 02\ 0154

SO 0B\ ;
Grantor(s? L\OI%

1, Ross Dress for Less,
2.

[ ~/] Additional information on p

Documents Assigned or released:

GUARDIAN NORTHWEST TITLE CO.

/1065Y

Grantee(s):

1. Gerran American Capital Corporatign
2‘ %

[ ] Additional information on page of doc

Abbreviated Legal Description:
LOTS 2 — 9, INCLUSIVE, AND LOTS 13 AND 14 CITY N BSP NO. BURL-01-04
Tax Parcel Number(s):
P121437 and P121438 and P121439 and P121440 and P17
P121444 and P121448 and P1214459

[ ] Complete legal description is listed under Exhibit "A"
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NI RECORDING REQUESTILY BY:

SPACE ABOVT: THIS LINIE RESERVED IFOR RECORDER’S UsSE

111 corpo:anon (the " Fenant") and
ecessot-in-interest to SHI OWNER,

real property described in Exhibit "A" attached hercto an:i by
The Exhibit "A" property and improvements thereon is her
Center."  The instruments creating such lien or liens whet

ce incorporated herein.
d to as the "Shopping
nominated as betng

"mortgage," "deed of trust,” "deed to secure debt," "security agrecine vendor’s lien," "ground
lease,” ot otherwise, and any instruments modifying or amending ¢ entered into in
substitution or replacement thereof, are heteinafter collectively referre "Mottgage",

recorded on _J WL\ ib as Document No. 200603 {
Official Records of _ J ¥A (o v County.

in the

B. Tenant’s predecessor-in-interest has executed that certain leas ord’s
predecessot-in-interest, dated for reference purposes on July 15, 2004, for all o
Shopping Center, which portion (the "Premises”) is more particulatly sct forth in 's;
lease and all amendments and modifications thereto are herein collectively refe

"Tease."
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: C Tenant has requested that Lender agree not to disturb Tenant’s possessory rights
the:]easc in the event that Lender should foreclose on the Mottgage, provided that Tenant is
ault of the Lease.

Agreement remains bisididg.d
conditions hereof, subordindte

ender, the Lease shall be, in accordance with the terms and
the lien of the Mortgage and all voluntary and involuntary

3. Provided that Tenant
Lease or Tenant’s right to possession ¢
pursuant to any action ot proceeding to”fo
Lendet pursuant to acceptance of a de
interest under the Lease, in the exetcise 1y of the rights arising, or which may arise, out of the

n default so as to permit the Landlord to terminate the
mises, Lender or the purchaser at a foreclosure sale
se the Mortgage, whether judicial or non-judictal, or

and possession) of the Premises, or of
any patt thereof, or any right, benefit or privile ot muring to the benefit of Tenant
under the Lease (including any right of renewal thereof); (i} shall not terminate or
affect the Lease; (ill) shall recognize Tenant’s tights, besefits a
(iv) shall recogmze the leasehold estate of Tenant underial etms, covenants, and conditions
of the Lease for the remaining balance of the tetm of th the same force and effect as if
Lender were the Landlord under the Lease. lLender hereby ¢ at any sale by it of the

otherwise, shall be made subject to the Lease and the rights of
event shall Lender be:

(a) Liable for any act or omission of Landlord ari
takes possession of Landlord’s interest in the Lease or becomes a mortgajree
the extent such act or omission is of a continuing nature, such as, for examp!

{b) Liable for any offsets or deficiencies which the Tenan
assert against the Landlord arising prior to the date Lender takes possession of Lax
the Lease or becomes a mortgagee in possession, except to the extent that Lender®
benefit of the act of the Tenant giving rise to the right of deduction, such as, for ¢xa
an obligation that would othetwise have been paid by Lendet as Landlotd;
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(c) Bound by any payment of rent or additional tent made by Tenant to
@t more than one month in advance, which payment was not required under the terms of

Bound by any amendment or modification of the Lease executed after the
ment which: (1) increases Landlord’s obligations or reduces Tenant’s obligations
ck, (i) is made without Lender’s prior written consent (except to the extent that

nt of the termination of the Mortgage by foreclosure, summary
¢ atyd if Tenant is not in default under the terms and conditions of the
Lease so as to pefmir the '

Tenant shall not be ma
to do so would be disddy
a party shall not extinguis

with any rights of I'enant under the Lease, nog shall Tenant
be evicted or moved or is.

.ot right to possession under the terms of the Lease be

shall continue in full force and effect
the terms and provisions of the Lease (in g any rights to renew or extend the term thereof). In
the event of such attornment, Lender be deemed to have assumed and shall assume the
performance of all of the affirmative covenrants of Landlord occurring under the Lease from and
after the tme Lender becomes Landlord and until

bona fide purchaser.

5. Tenant hereby confirms that the Leas

0. Nothing contained in this Agreement s
tights of Tenant to cure any default of the Landlord undef]
to the provisions of the Lease and/or to deduct from rental
entitled to so deduct under the provisions of the Lease.

7. Unless and until Lender or any subsequent purchase
Landlord under the Lease, Landlotd shall continue to perform Lan tions and duties
under the Lease.

8 If Landlord executes and delivers to Lender an Assignme nd Rents
conveying the rent under the Lease upon an event of default by Landlord und; , after
receipt of notice from Lender to Tenant {at the address set forth below) that r . Lease

should be paid to Lender, Tenant shall thereafter pay to Lender all monies "t
Landlord under the Lease. In such event, Tenant shall be entitled to rely solely uj
and Landlord and Lender hereby mdcmmfy and agree to defend and hold Tenant han

with such notice or petformancc of the obhgatlons under the Lease by Tenant made in good
reliance on and pursuant to such notice. Tenant shall be entitled to full credit under the Le
any rents paid to Lender in accordance with the provisions hereof. Any dispute between Lender (o
Store No. 0873, "Burlington” Page 3 of 3 FIN
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er purchaser) and Landlord as to the existence of a default by Landlord undet the provisions
artgage, shall be dealt with and adjusted solely between Lender (ot any other purchaser) and

al representatives, successors and assigns, including without
erein shall be specifically binding upon any putrchaser of the
sale under power of sale.

> of the provisions contained in this Agreement shall for

enforceable in any respect, said provision(s) shall be
void and of no further force or eff:

13, This Agreement shall be’
where the Shopping Center is located.

fied and construed according to the laws of the state

14. Lender shall not institute afty litigat
purpose of foreclosing or otherwise terminating T

ming Tenant as a defendant for the
asehold interest in the Shopping Center
ach litigation by law, and then only for
attite.and so long as Tenant’s failure to
s to continued possession under
5 used herein shall include any
sale in lieu thereof).

defend against any such action shall not result in a waive
the Lease as set forth in this Agrcement. The term

iven pursuant to this
Agreement must be in writing and sent postage paid by Unites ered or certified mail
with return receipt requested. Rejection ot other refusal to acce
changed address of which no notice has been given, will constitute ¢

communication. For purposes hereof, Leader’s address 1s:

German American Capital
Clo Deutrad € BRANK

6o WRe St FL o, A YelRk NY 100C5S
Attn: '

Stare No. 0873, "Burlington” Page 4 of 8
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Ross Dress For Less, Inc.

5130 Hacienda Drive

biin, CA 94568-7579

. Real Hstate Legal Notice Department

and Landl

the other party a change o

16. This Agreeme ‘
tegarding matters dealt with heret
matters being superseded hereby),
written instrument signed on behalf
waiver is sought, and (c) will bind and
successors and assigns.

the entire understanding of Lender and Tenant
r written or oral agreements between them as to such

“mmdified or waived in whole or in part only by a
tty against whom enforcement of the modification or
to the benefit of the parties hereto and thetr respective

17. In the event of any litigation arisip,
of the provisions of this Agreement, the unsuce
reasonable attorneys’ fees, including costs of suit, disg
be that party who obtains substantially the relief sought

enforcement or interpretation of any
iy shall pay to the prevailing party its
atid appeal. The "prevailing patty" shall

[REMAINDER OF THIS PAGE INTEN

Store No, 0873, "Burlington” Page 5of 8
Burlington Crossing Shopping Center
Burlington, WA




In the event the Lease is terminated as a result of Landlord’s bankruptcy or
, whereby Lender obtains fee title to the Shopping Center (or in the case Lendet is the
Sretains fee title without the encumbrance of the ground lease), Lender agrees that the
‘ in effect as between Lender (as Landlord) and Tenant, subject to the terms of this
on Tenant’s written request, Lender and ‘T'enant agree to execute a reinstatement
ng that the Lease has been reinstated as between Lender (as Landlord} and
erms and conditions thercof shall be as stated in the Lease, subject to the

o lie sREESN BN o WU ) I - QLI £

TENANT: "
ROSS DRESS FOR L
a Virginia corporation

LENDER:
GERMAN AMERICAN CAPITAL,
a

Michael B. Stnith Name:
Its:  Senior Vice President, Real Estaté Its:

LANDLORD:
SHI OWNER, LLC,
a Delaware limited liability company

By:
Name:
Its:

Store No, 0873, "Burlington”
Burhington Crossing Shopping Center
Butlington, WA

Page 6 of 8



By:

SHI OWNER, LLC, a Delaware limited liability company

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

-

Name: Frank Lee
Title: Authorized Signatory




LENDER:
GERMAN AMERICAN CAPITAL CORPORATION

By: '
Name: ___{ lon Till
Title: idaent
\
By: . %,
Name: iR A

[

Title: Yok pafslnﬂf

COUNTY ss:

STATE OF UW

On this day of

and for the Sta_c:c’—e— of

Shd ity Mo Md<nnsr |, the
Madlead Corp. , and a

act and degd of said _ oy evinfrt

01 before me, the undersigned, a Notary Public in

\i?) of (awun Arrwmx&ﬁ Gﬁ‘lﬂ , a
{ledged said insttument to be the free and voluntary
for the uses and purposes therein mentioned.

IN WITNESS WHEREOF, I have here
day and year first above written.

Notary By for the State of .
residing at :
Theresa Ellel
[SEAL] . 1 WA Notary Public - State of New York
My Commissi t 98 No. 01EL6276003
Y5 Qualified in Gueens County
My Gommission Expiras 21412017

SNDA



fiptary public or other officer completing
eertificate verifies only the identity of
idividual who signed the document to
certificate is attached, and not the

plic

PO
. . , T
'me, Julia Sima Levine, Notd Y, personally appeared

n the basis of satisfactory evidence to be the person whose name

Frank Lee, who prev
is subscribed to the'wi

authorized capacity, and_
behalf of which the persc

signature on the instrument the person, or the entity upon
cuted the instrument.

I certify under PENALTY
foregoing paragraph is true afid-corr

WITNESS my hand and official se:

JULéA SI#MA LEVINE ;
Mi

y NOEAOI:I"AP,:JGBEf.ng %’;U#UBRNM {I
My Coue Expi%g?u”m e T

(Seal)

Si gnature% _}u\mh




v public or other officer completing this certificate verifies only the identity of the

a Notary Public, pers
satisfactory evidence to
and acknowledged to
capacityftes}, and that by his/
upon behalf ot which the perso

{a} whose namc(ﬁ} 1S7Lafe subsctibed to the er.lnn instrument
executed the same m histher/thetr authorized
ﬁz,slgnature(si—on the instrument the personfs}, or the entity
cuted the instrument.

I certify under PENALTY OF

d_er the laws of the State of California that the
foregoing paragraph 1s true and correc

—1 N

Notary Public

WITNESS my hand and official seal.

KULWINDER DHAMI
Commission # 2086735

Notary Pubilc - California
Alameda County
My Comm. Expires Oct 19, 2018

Store No. 0873, "Burlington” Page 7 of 8
Burlington Crossing Shopping Center
Burlington, WA



befote me, ., a Notary Public,

petsonally known 't
whose name(s) js/as
he/she/they execiited t
signature(s) on the instru
executed the instrume

proved to me on the basis of satisfactory evidence) to be the person(s)
scribed to the within msttument and acknowledged te me that
in his/her/their authorized capacity(ies), and that by his/her/their
the person(s), ot the entity upon behalf of which the person(s) acted,

WITNESS my hand and

cial se;

Notary Public

State of )
)
County of )
On | before me, . 2 Notary Public,

personally appeared
personally known to me (or proved to me on the basis of satisH
whose name(s) 1s/are subsctibed to the within instrume
he/she/they executed the same in his/het/their authotized cap

signature(s) on the instrument the person(s), or the entity upon behalf
executed the instrument.

that by his/her/their
ich the person(s) acted,

WITNESS my hand and official seal.

Store No. 0873, "Burlington” Tage 8 of 8
Butlington Crossing Shopping Center
Buslington, WA



EXHIBIT A
PART I - LANDLORD’S PARCEL

it County Auditor’s File No. 200403150!56 and bcmg 2 porfion of
utheast ¥ of the Northeast 1/4, Section 7, Tow“ship 34 North, Range 4 East,

. . EXHIBIT A - ParTl
Burlington Crossings Shopping Center .
Burtington, WA

Stare No. 873

0616142902801



