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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

.--SUBORD!N'ATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT, made this _o’(l__day of April, 2008, by and
between P_ETCO_A-Ni.MAL SUPPLIES STORES, INC., a Delaware corporation ("Tenant'), having 2 place of business at 201 East College Way,
Suite B, f\}loﬁrit Verrfo_n,-WA:BaﬂS and Merrill Lynch Commercial Finance Corp., a Delaware Corperation with an address of 222 North LaSalle
Strest, Chicago,: :Illi'ﬁﬁis' 806(_)1 (h._éreinafter called the "Beneficiary").

WITNESSETH:

WHEREAS, by Lease datad J_ﬁly"S-,- 1897 (hereinafter referred to as the "Lease”), Mt. Vemon Office Pet Pariners, L.P. ("Landlord™)
leased and rerited to Tenant certain premises located at 201 East Callege Way, #B, Mt, Vernon, WA 98273, (the "Property™), a more particular
description of which Property appears in Exhlblt A anached hereto and by this reference made a part hereof; and

WHEREAS, the Beneﬂuary is the holder of a Mortgage of the Property (hereinafter referred to as the "Morigage”) and Tenant
wishes to induce Lender to consent fo the aforesald Lease ancl

WHEREAS, Tenant and the Beneﬁmary _d__esue hereby {o establish certain rights, safeguards, obligations and priorities with respect
to their respective interests by means of the Subgrdination, Nen-Disturbance and Attornment Agreement:

NOW THEREFORE, for and in conmderafmﬁ'af tﬁe bremises and of the muiual covenants and promises herein contained, and
other good and valuable consideration, the receipt and sufﬁczency of ‘which is hereby acknowledged, Tenant and the Beneficiary agree as
follows: ]

1. -The Lease and the rights of Tenant thereunder are and shall be subject and subordinate to the lien of the Morigage and to all
of the terms, conditions and provisions thereof, fo-all advances made or to be made thereunder, to the fuil extent of the
principal sum and interest thareon from time to time sécared thersby, and to any renewal, substitution, extension, madification
or replacement thereof, inclucing any increase in the indebtedness secured thereby or any supplements thereto. In the event
that the Beneficiary or any other person (the Beneficiary, any othér such’person and their successors and assigns being
teferred to hersin as the "Purchaser’) acquires fitle to the Property pursuant to the exercise of any remedy provided for in the
Mortgage or by reason of the acceptance of a deed in lieu of foreclosure, Tenant covenants and agrees to attom to and
recognize and be bound to Purchaser as its new Landlord, and subject fo thie proviscin Paragraph 3 of this Agreement, the
Lease shall continue in full force and effect as a direct Lease between Tenant and Purchaser.

2. So fang as the Lease is in full force and effect and Tenant is not in default-urider any provision of the Lease or this Agraement
beyond Tenant's right 1o cure such default under the Lease, and no event has-occurred that would entitle Landiord to terminate
the Lease without further action by Landlord ar would entitie Landlerd to dlspossess the Tenant. thereu nder beyond Tenant's
right to netice and cure under the Lease: : ;

(a) the right of possession of Tenant (o the leased premises shall not be terminated or-distuibed by any steps or
proceedings taken by the Beneficiary in the exercise of any remedy or rights under the Mortgage; and

(b} tha Lease shall not be terminated or affected by said exercise of any remedy or rights pmvidé_d Tor'i_r_m..the Mortgage
and the Beneficiary herehy covenants that any saie by it of the Property pursuant to'the exercise-of any.rights and
remedies under the Mortgage, or atherwise shall be made subject to the Lease and the righ_t_g of Te__n-an_t thereunder.

3. In no event shall the Trustes of the Mortgage, or the Beneficiary or any other Purchaser be:

{a) liable for any act or omission of any prior landlord, including the Landiord, provided that, nothing herem is mtended
to release Beneficiary o any other Furchaser from its obligations under the Lease prospectively, .

{b) liable for the retum of any security deposit;

(c} subject to any cffsats or defenses that the Tenant might have against any prior landlord, including the Landlord: byt
nathing contained herein in his agreement shall constitute a waiver or release of Tenant's rights and/or remedies .~
with respect to any mattars that may be disclosed pursuant to an audit, inspection or examination of the baoks and -
records of Landlord (or those acting under the autherity or at the direction of Landlord) as provided in the Lease,
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including without limitation, with respect to taxes and common area maintenance expenses; nohmthstandmg that
the foregoing might arise subsequent to the date of this agreement, and further notwithstanding ihat the exercise by
Tenant of any such rights and/or remedies may relate to matters preceding the date of this agreement;

".'(d') : bound by any payment of rent or additional rent that the Tenant might have paid to any prior landlord, including the
:Landlord, for more than the current month but monthfy estimated payments for common area costs, taxes and/for
< msurance shall nat be considered advance payments ; or

" (e): -"bound by any amendment or modification of the Lease made without the Beneficiary's (or such other Purchaser's)

= priot written-consent, if such agreement or madifications would shorten the term of the Lease, materially increase

Landlord's obligations thersunder or decrease Landlord's benefits, thereunder, or decrease Tenant's monetary
cbligation's thereunder.

Tenant agreeé that it'wili-. nat, without the pricr written consent of the Beneficiary, do any of the following, and any such
purparted action without sugh consant shall be void as against the Beneficiary:

(@) modify ihe"'l._ea'sg-ok any‘-exfén_sions or renewals thereof in such a way as fo reduce the rent, accelerate rent
payments, shorten it original term or change any renewal option;

(b) terminate the Lease or

(c} tender or accept a surrend:er of the Lease or make a prepayment in excess of ane month of rent thereunder, but
monthly estimated payments far common area costs, taxes andfor insurance shall not be considered advance
payments; o

Tenant agrees 1o give the Beneficiary copies of all.notices of Landlord default(s) under the Lease which may result in termination of
the Lease by Tenant. The Beneficiary shall have the right, but not the abligation, to remedy any Landlord default under the Lease
and, for such purpose, Tenant hereby grants the Benefidiary, in addition te. the period given to Landlord for remedying defaults, an
additional thirly (30) days to remedy, or cause to be remedied, such'default Tenant shall accept performance by the Beneficiary of
any term, covenant, condition or agreement to be performed by Landlord under the Lease with the same force and effest as though
performed by Landlord,

Tenant agrees to certify in writing to the Beneficiary, upen reguest, whether of not ar‘fy default on the part of Landiord exists
under the Lease and the nature of any such default. -

Nothing contained herein shall prevent the Beneficiary from naming Tenant in any_fdr_eclos'ur'é qr"olher action or praceeding
initiated for the Beneficiary to avail itself of and complete any such foreclosure or other remedy. © -

The faregoing provisions shall be self-operative and effective without the exscution of aﬁy.further"ihstmments on the part of
either party hereto. However, Tenant agress to execute and deliver to the Beneficiary or to any persan to whom Tenant herein
agrees to attorn such other instruments as either shall request in erder to effectuate said prowsms

The agreements herein contained shall be binding upon and shall inure to the benefit of the pames hére G, 't'heir Tespective
SUCCESSOrS, succassars-in-interest and assigns, and, without limiting such, the agreements of the Beneflmary shall spechcaIly
ke binding upon any Purchaser of the Property at foreclosure or at a sale under power of sale. S _

This agreement contains the entire agreement and understanding of the parties, and may nct be madified other than by an"'
agreement in writing signed by the parties hereto or their respective successors-in-interest. : s

This agreement may be signed in counterparts.

If any term or provision of this Agreement shall to any extent be held invalid or unenforceable, the remaining terms and
provisions heracf shall not be affected thereby, but each term and provision hereof shall be valid and enforceable to the fullast™

extent permitted by law. This Agreement shall be govemed in accordance with the laws of [llinois.
240095
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e IN WITNESS WHEREQF, Tenant and the Beneficiary have caused this instrument to be executed as of the day and year first above
wiitten, T

STATE OF,

COUNTY OF '_ _ . :

On this day of e : 2008 personally appeared before me , to me known
tobe N of F‘etcu An|mal Supplies, Inc., a Delaware corporation, the corporation that executed the within
and foregoing instrument, and acknowledgad figaid instrument to be the free and voluntary act and deed of said corporation, for the uses and
purposes therein mentioned, and on oath stated that Tefghe’ was authcmzed to execute said instrument.

In witness whereaf, | have hereunto set my hand: an xed my official seal the day and year first above writtan.

(Signature) o B
{Print Name) :
Natary Public in-and for the.

Residing at '
My commission expirés

Il
A
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ACKNOWLEDGMENT

State'of Galiforia. -
Countyof . OAN Diego )

On

9" 200 before me, m&f\’!/f KiDpeR, /%JT)‘}R)/ /‘%BL}?.Z

(insert name and title of the officer)

personally appeared JA!??ES J- LAmpasss
who proved to me on thé basis of satisfactory evidence to be the person(g) whose name are
scribed to the within instrument and acknowledged to me tha@shelthey executed the same in

herftheir authorized cap‘aqity(ie?)_,: and that by(hig/her/their signaturg(s’)’ on the instrument the
personjs/), or the entity upon---beh__a!f of which the persong;a'f acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct. " - C

WITNESS my hand and official seal. Pt ARiE WDDER T

_ £ L\ - COMM #1858263  m
Signature WW de -'_'(séélj'

Notsty puplic-Caiifornia =
y AN DIESD COUNTY

By




Merri# Lynch Commercial Finance Corp.

i
Hlame: Sandy Savict!
Title: Vice President

STATE OF

COUNTY OF CM !

0?5 personally appeared befare me { [L{]Lgﬂdfﬂ@\/ to me known

N . of Mernll Lynch Commerciat Fianance Corp., a Delaware corporation, the oorporatson that
executed the within'and foregoing instrument, and acknowledged that said instrument fo be the free and voluntary act and deed of said corparation,
for the uses and purpases therein menticned, and on. oath stated 1ha1 hefshe was authorized to execute said instrument.

In witness whereaf, | have hereunto set my hand and afr xed myofficial seal the day and year first above writlen.

OIS e
Ty ol

(Print Name) .-

Notary_Puphc and 2 (L—
Residing at 1 MY
My commission’ explre§ s

WY
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EXHIBIT A

Property Description
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_-Order No: 94405

Schedule “C”
Legal description

The [and ref'errrd to in this report/policy is situated in the State of Washington, County of Skagit, and is
descnbed as f‘ollows

Lots 2 and 2_A; Crty of_ Mount Vernon Binding Site Plan No. MV.1-94 BSP, approved may 31, 1994, and
recorded May 31,.1994, ja Volume 11 of Short Plats, page 77, under Auditor's File No. 9405310129, records
of Skagit County, Washmgtnn being a portion of the Northeast % of Section 18, Township 34 North, Range

4 East, W.M.. 5 __
TOGETHER WITH that pb_&io‘_n__qf_Lot 3A, said Binding Site Plan, described as follows:

Beginning at the Southeast comer of sdid Lot 3A; thence West, 504.00 feet along the South linc thereof to
the Westerly line of said Lot 3A; thence North 09°48°40™ West, 36.04 feet along said Westerly line; thence
South 89°50°52" East, 207.04 feét; therice South 00°09°08" West, 5.00 feet, thence South 89°50°52” East,
214.76 feet; thence North 00°09°08” East, 40.35 feet; thence North 89°56'35™ East, 87.76 feet to the East
line of said Lot 3A; thence South 00°24’07”"East 69.83 feet along said East tine to the point of beginning.

ALSO TOGETHER WITH the f‘ollowmg descr:bed pomon of Lot 2B of said Mount Vernon Binding Site
Plan No. MV-1-94BSP.

Beginning at the Nartheast corner of said th 2B; thence South 00°00°00™ West, 4.72 feet; thence North
90°00°'00™ East, 129.04 feet; thence North 00°00260” West 4 72 feet; thence South 90°00°00™ East, 129.04
to the point of beginning.

AND TOGETHER WITH that portion of Lot 2B, Mount Vemon Bmdmg Site Plan No. MV 1-94 BSP,
descrlhed as follows: . e

Beginning at the Southeast corner of Lot 2B; thence North 90°00 00" West 0.54 feet; thence North 0°00°00"
East 149.92 feet; thence South 90°00°00” East 0.54 feet to the East llne of smd Lot 2B; thence South
0°007(0" East 149.92 feet 1o the true point of beginning. St

EXCEPT that portion of said Lot 2 and 2A described as a whole as follows

Beginning at the Northwest corner of said Lot 2B of Mount Vernon Bmdmg Slte Plan No. MV-1-9485P,
thence North 00°20°56” West, 25.08 feet; thence South 90°00°00" East, 93.05 feet; thcnce South 00°00° 00"
West, 25.08 feet; thence North 50°00'00" West, 92.9) feet to the point of begmnmg -

AND EXCEPT that portion of Lot 2 and of Lot 2B, Mount Vernon Binding Site Plan No MV1-94 BSP,
described as follows: . =

Beginning at the Northwest corner of said Lot 2B; thence North 90°00°00™ East 92.91 feet to the true pomt
of beginning; thence North 0°00°00” East 8.49 feet; thence North 90°00°00” East 128.5 feet; thence Souith -
0°00°00" East §3.21 feet; thence North 90°00°00™ West 128.5 feet; thence North 0°00"00™ East 4. 72 feet to-
the point of beginning. A e

.
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