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Transaction(s) contained in the instrument itself

After recording return to:

Zions First National Bank

One South Main Street, Suite 1400
Salt Lake City, UT 84113-1109

1) Title(s) of Transaction(s) ORS 205.234(a)
Subordination, Non-Disturbance and Attornment Agreement

2) Direct Party/Grantor(s) and address ORS 205.125(1)(b) and ORS 205.160
AutoZone Development Corporation, 123 South Front Street, Memphis, TN 38103

3) Indirect Party/Grantee(s) and address ORS 205.125(1)(a) and ORS 205.160
Zions First National Bank, One South Main St., Suite 1400, Sait Lake City, UT 84113-1109

3a) Landlord and address, if any
Klamath Falis Bailey, LLC, 19300 Merridy Street Northridge, CA 91324

4) True and Actual Consideration ORS 93.030
$0.00

5) Send Tax Statements to:
Zions First National Bank, One South Main St., Suite 1400, Salt Lake City, UT 84113-1109

: If this box is checked, the below applies:

If this instrument is being Re-Recorded, complete the following statement, in accordance with ORS
205.244: "Rerecorded at the request of to correct previously recorded in Book and Page, or as
Fee Number ."

(Legal description if corrected is attached to included certified document of the original.)
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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT (this “Agreement’) is made as of the _19th  day of January ,
2012, by and among Zions First National Bank, a national banking association
(‘Lender”), AutoZone Development Corporation, a Nevada corporation, (“Tenant’), and
Klamath Falls Bailey, LLC (“Landlord”).

RECITALS:

A. Lender is the present owner and holder or beneficiary of a certain
mortgage or deed of trust (the “Mortgage”) dated Janvary 4 = 2012 = given by
Landlord to Lender which encumbers the real property described in the Lease and in
Exhibit A attached hereto and made a part hereof (the “Property”) and which secures
the payment of certain indebtedness owed by Landlord to Lender evidenced by a
certain promissory note given by Landlord to Lender;

B. Tenant is the current holder of a leasehold estate in premises
located at 2977 Washburm' Way, Klamath Falls, Klamath County, OR, under and
pursuant to the provisions of a certain lease dated October. 24, 2006, as amended,
between Landlord, as current landlord, and Tenant, as cuirent tehant (the ‘Lease”),
which premises are a portion of the Property; and

C. At the request of Landlord and Lender Tenant has agreed to
subordinate the Lease to the Mortgage on the terms and conditions hereinafter set forth.

AGREEMENT:

For good and valuable consideration, Tenant, Lender and Landlord agree
as follows:

1. Subordination. Subject 1o this Agreement and provided the Lease
and Tenant’s rights and obligations under the Lease are not amended by the Mortgage
or any of the other instruments to which the Lease is subordinated, the Lease is and
shall at all times continue to be subject and subordinate to the lien of the Mortgage,
which term shall include all renewals, increases, modifications, spreaders,
consolidations, replacements and extensions thereof and to all sums secured thereby
and advances made thereunder.

2. Non-Disturbance. So long as Tenant is not in default beyond any
applicable curative period in performance of Tenant's Lease obligations for which
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Landlord may terminate the Lease, and the Lease is in effect, Lender and Purchaser
shall honor the Lease and shall not violate or disturb Tenant's rights under the Lease,
and any and all actions to enforce the Lender's right of foreclosure shall be strictly
subject to this Agreement as between Lender or Purchaser and Tenant.

3. Attornment.  If Lender or any other party shall become the owner
of the Property or succeed to Landlord’s interest under the Lease by reason of the
foreclosure of the Mortgage or the acceptance of a deed or assignment in lieu of
foreclosure or by reason of any other enforcement of the Mortgage or Lender's other
rights (Lender or such other purchaser or successor landlord being herein referred as
“Purchaser”), the Lease shall not be terminated or affected thereby but shall continue in
full force and effect as a direct lease between Purchaser and Tenant upon all of the
terms, covenants and conditions set forth in the Lease, and Tenant shall attorn to
Purchaser; provided, however, that Purchaser shall not be (a) liable for the return of
rental security deposits, if any, paid by Tenant to any prior landlord in accordance with
the Lease unless such sums are actually received by Purchaser, {(b) bound by any
payment of rents, additional rents or other sums which Tenant may have paid more than
one (1) month in advance of its due date under the Lease to any prior landlord unless (i)
such sums are received by Lender or Purchaser or (ii) such prepayment is approved of
in writing by Lender or Purchaser, of (c) bound by any amendment of the Lease
made without the written consent of Lender or Purchaser.

4, Proceeds. In the event there is loss, damage or desiruction of the
improvements to the Property due to casualty or condemnation, Lender shall promptly
make resulting insurance proceeds and condemnation awards available for repairs and
restoration of said improvements uniess the Lease is terminated due to the casualty or
condemnation. '

5. Notice to Tenant. Commencing no later than fifteen (15).days after
Tenant’s actual receipt of written demand by notice from Lender, Tenant shall thereafter
pay to Lender or as directed by the Lender, the rentals and other monies that are then
due and payable to Landlord or that become due and payable to Landlord under the
Lease and Landlord hereby expressly authorizes Tenant to make such payments to
Lender and hereby irrevocably releases and discharges Tenant from any liability to
Landlord on account of any such payments. Lender shall use all such payments except
the base or minimum monthly rent for the purposes for which paid.

6. Notice to Lender and Right to Cure. Prior to terminating the Lease
due to Landlord default, Tenant shall notify Lender of such default and Lender shall
have thirty (30) days after the date of Lender's actual receipt of such notice during
which to cure such default. No notice of termination thereof shall be or become effective
if such default is cured within such thirty (30) day cure period. Lender shall have no
obligation to cure any such default.
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7. Notices. All notices or other written communications hereunder
shall be deemed to have been properly given (i) upon delivery, if delivered in person or
by facsimile transmission with receipt acknowledged by the recipient thereof and
confirmed by telephone by sender, (i) one (1) Business Day (hereinafter defined) after
having been deposited for overnight delivery with any reputable overnight courier
service, or (iii) three (3) Business Days after having been deposited in any post office or
mail depository regularly maintained by the U.S. Postal Service and sent by registered
or certified mail, postage prepaid, return receipt requested, addressed as follows:

If to Tenant: AutoZone Development Corporation
AutoZone Department 8700
123 South Front Street
Memphis, TN 38103

If to Lender: Zions First National Banik
One South Main Street, #1200
Salt Lake City, UT 84133

If to Landlord: Klamath Falls Bailey, LLC
19300 Merridy Street
Northridge, CA 91324

or addressed as such party may from time to time designateé by written notice to the
other parties; PROVIDED, HOWEVER, that notices to Tenant must be in writing and
shall be effective only upon actual delivery by Federal Express or other overnight
courier service that keeps records of its deliveries. For purposes of this Section 7, the
term “Business Day” shall mean a day on which commercial banks are not authorized or
required by law to close in the state where the Property is located. Either party by
notice to the other may designate additional or different addresses for subsequent
notices or communications. If either party requests or directs that notice be given to
more than one addressee or address, then delivery to one shall be deemed delivery to
all.

8. Successors and Assigns. This Agreement shall be binding upon
and inure to the benefit of Lender, Tenant and Landlord and their respective successors
and assigns.

9. Governing Law. This Agreement shall be deemed to be a contract
entered into pursuant to the laws of the State where the Property is located and shall in
all respects be governed, construed, applied and enforced in accordance with the laws
of the State where the Propenrty is located.

10. Miscellaneous. Headings or titles of paragraphs are for
convenience only and should not be used in construing this Agreement. This
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Agreement may not be modified in any manner or terminated except by an instrument in
writing executed by the parties hereto. If any term, covenant or condition of this
Agreement is held to be invalid, illegal or unenforceable in any respect, this Agreement
shall be construed without such provision. This Agreement may be executed in any
number of duplicate originals and each duplicate original shall be deemed to be an
original. This Agreement may be executed in several counterparts, each of which
counterparts shall be deemed an original instrument and all of which together shall
constitute a single Agreement. The failure of any party hereto to execute this
Agreement, or any counterpart hereof, shall relieve all signatories from their obligations
hereunder. Whenever the context may require, any pronouns used herein shall include
the corresponding masculine, feminine or neuter forms, and the singular form of nouns
and pronouns shall include the plural and vice versa.

11.  Failure of Acceptance by Lender and Landlord. All of Tenant's
agreements in this Agreement shall be void from their inception unless and until Tenant
actually receives a fully executed original of this Agreement by means of and at the
place for notice under this Agreement, on or.before March 31, 2012.

[SIGNATURES COMMENCE ON THE NEXT PAGE]
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EXECUTED as of the day and year first above written.

LENDER: TENANT
ZIONS FIRST NATIONAL BANK AUTOZONE DEVELOPMENT CORP
By:_¢ \/bff&\ [ L,LL\' Ui, By:

Its: \ (7 ,P. \)xp Its:
7 T)

LANDLORD
KLAMATH FALLS BAILEY, LLC

By:

Its: member »//? /; y
a-/ﬁtm'm » A #ﬁﬁ(j"" as member o C T G M f P
m, Redls

as member e

%ﬂﬂw as member
' , trustee 6f
ailey Family Trugt
ag  Teulley trustee of
Bailey Family Trugt

STATEOF ("

<
COUNTYOF ealt —_='§a__k___c

On \)Q( VY I, doi;efore me, ' \-)-\C___\.'j;).(f CCe. b O™ Y

(Name of Notary Public)
personally appeared }/« TR i\ Yoo Gl S
who proved to me on the basis of sat}sfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

5T, -- \ .
VUil cgl e S «

- ——n O N
(Signature of Notary Public)y " Y r

e REBECCA FACEMIRE
R s, OTARY PUBLIC » STATE of UTEF
ﬂ?"i 120 E ST GEOHGE’ BiVP
SAINT GEOF‘GE. U1 84770

201

COMM. EXP. 01-08-
e
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LENDER:

Zions First National Bank, a national banking
associatio

By: \ ,M\n [ -

|
Tite: _\/ice ¥Pesideut -

STATE OF _{jAl) )

o ) 88.
COUNTY OF Ny i lgkzg )

On this ‘\W" day of \\alll\)b\N , 2012, before personally appeared

Q&(J)Y\ Yot NI, to me kitown to be the . \[1(1) rﬁ?ﬂﬂiﬂh‘(’" of Zions
First National Bank, a national banking assaciation, who is personally known to me (or
who proved to me through satisfactory.évidence of identification, which was a driver's
license) to be the person whose name s signed on the preceding or attached
document, and acknowledged to' me that he signed it voluntarily for the its stated

purpose.
otary Public for
"Wy
My commigsion expires:

1:29-72014

AZ#3753 01 01

Page Tob o




IN WITNESS WHEREOF, Lender, Tenant and Landlord have duly
executed this Agreement as of the date first above written.

TENANT:

AUTOZONE DEVELOPMENT
CORPORATION,

a Nevada corporation

L
Titl eim Vice Prasident, General

By: s S N
/ ) 4

Title: Vice Presiion

APPROVEN, VERIFIER ARND
PASSED RO 5:GNING
STATE OF TENNESSEE ) o8 '
) SS.
COUNTY OF SHELBY )

On this 5—“'" day of Secwue i ., 2012, before mé personally appeared

N.%. Murdl and oy € : to. me known to be the

Vice Presic and. - Exacutive Vice President ., respectively, of
AUTOZONE DEVELOPMENT CORPORATION, a.-Nevada corporation and whose

names are signed on the preceding or attached document, and acknowledged to me
that they signed it voluntarily for its stated purpose.

i :
\\\\\ \\;\- AP I ,‘, /1("_! - A
\\\\“@e‘fg,.- ---------- dep s, otjry Public for
.~... d -'..‘. - . L LANAS o ‘%LAQLﬁ ) T

: 5 My comMission expires:
Z % pusuc o, & e e L
4// . " =t \@‘
“ o
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NOTARY ACKNOWLEDGEMENT
ATTACHED TO DOCUMENT Subordination, Non-Disturbance and Attornment Agreement and
Estoppel Certificate

File No: 7101-1775290 (KZ) Date: December 27, 2011

STATE OF &/( (QFN‘O‘*—_- )

)ss.

County of LO’(' A/ng_LQJ )
L
This instrument was acknowledged before me on this [ day of .:]Z”\ wary , 20 / I~

by Stephen M. Bailey as member, Raymond P. Bailey as member, Catherine A. Holst as mempber, Julie E.
Bailey as member, Joseph R. Bailey as Trustee of Bailey Family Trust, Member of Klamath Falls Bailey LLC
and Donna M, Bailey, Trustee of Bailey Family Trust, Member of Klamath Falls Bailey, LLC as Members of

Klamath Falls Bailey, LLC , on behalf of the limited liability comparl%

FEER D. KHATCHIK P A
ez (oA COM@L%":'(';SIQN é Notary Public for Cﬁ / ﬁ;—”"‘“ 2073
! My commission expires: [l_/lU 02% ’ >

(%) NOTARY PUBLIC - CALFORNIA
LOS ANGELES COUNTY
My Comm, Expres Mar. 28, 2013 g

N

SR g,
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EXHIBIT A

Parcel 3 of Land Partition 22-00 in the SW % of the SW % of Section 3, Township

39 South, Range 9 East of the Willamette Meridian, as on file with the Clerk of Klamath
County, Oregon
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