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Kiamath County, Oregon

RECORDING COVER SHEET
(Per ORS 205.234 or ORS 205.244)

This cover sheet has been prepared by the person 00112418201200002900070073
presenting the attached instrument for recording. T 01/12/2012 11:30:47 AM Fee: $67.00
Any errors in this cover sheet do not effect the o the County Recording Office -

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 20-5.1_25(1)(b) and ORS 205.160
Paradise Pies Inc.,, PO Box 1101, Grants Pass, OR 97528

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, Salt Lake City, UT 84113-1109

3a) Landlord and address, if any
Klamath Falls 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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" WHEN RECORDED, RETURN TO:

Zions First National Bank
One South Main Street, #1400
Salt Lake City, UT 84133-1109

SUBORDINATION, NON-DISTURBANCE AND
ATTORNMENT AGREEMENT AND ESTOPPEL CERTIFICATE

This Subordination, Non-Disturbance and Attornment Agreement (the "Agreement") is
made and executed as of the 20 day of December, 2011 by and between ZIONS FIRST
NATIONAL BANK, a national banking association located at One South Main Street, #1400,
Salt Lake City, UT 84133-1109 ("Lender"), PARADISE PIES INC. located at PO Box 1101,
Grants Pass, OR 97528 ("Tenant"), and KLAMATH FALLS BAILEY, LLC located at 19300
Merridy Street, Northridge, CA 91324 ("Landlord")

LEASE. Landlord and Tenant have executed and entercd into a Lease Agreement, dated May 7,
2010 (the "Lease"), whereby Tenant has agreed to lease the real property located at 2967
Washburn Way, Suite A, Klamath Falls, OR 97603, together with the improvements now or
hereafter located thereon and arc more particularly described below (the "Property"):

Parcel 2 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

LENDER'S FINANCIAL ACCOMODATION TO BORROWER. On the condition that the
Lease and all of Tenant's rights in the Property (the "Lease Rights") be subordinated as provided
below, Lender has agreed to make a loan (the "Loan") to Landlord, which is evidenced by various
loan documents (together, the "Loan Documents").

In exchange for good and valuable consideration, the sufficiency and receipt of which are
hereby acknowledged, Lender, Landlord, and Tenant agree as follows:

l. Estoppel Certificate. Lender is relying on all of the following certifications and
agreements of Tenant as consideration for Lender executing this Agreement and in the making of
the Loan and Tenant hecreby certifies to and agrees with Lender that as of the date of this
Agreement:

a. The Lease is in full force and effect, is the valid and binding obligation of
Tenant, enforceable in accordance with its terms and all requirements for the commencement and

validity of the Lease have been satisfied.
b. Neither Tenant nor Landlord is in default under the Lease and no event

has occurred and no condition exists, which with the giving of notice the passage of time or both
would constitute a default by Tenant or Landlord under the Lease.

c. There are no defenses, counterclaims or setoffs against rents or charges
due or which may become due under the Lease and no claim by Tenant of any nature exists
against Landlord under the Lease. All obligations of Landlord have been fully performed.
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d. None of the rent which Tenant is required to pay under the Lease has been
prepaid, or will in the future be prepaid, more than one month in advance and Tenant has no right
or option contained in the Lease or in any other document to purchase all or any portion of the
Property.

e. The Lease has not been modified, terminated, or amended and the
provisions of the Lease relating to rental amount, duration or any provision set forth herein shall
not after the date of this Agreement be modified, terminated, or amended without Lender's prior
written consent. Any attempted modification, termination, or amendment of such provisions
without the prior consent of Lender shall be void.

f Tenant has not assigned, mortgaged, sublet, encumbered, or otherwise
transferred any or all of its interest under the Lease and during the term of the Loan, agrees not to
assign, mortgage, sublet, encumber, or otherwise transfer any or all of its interest under the Lease
without Lender's prior written consent.

2. Subordination to Loan Documents. Notwithstanding anything in the Lease to the
contrary, the Lease and Lease Rights are hereby made subject to and subordinate to the Loan
Documents and the liens created by the Loan Documents, including all renewals, modifications,
consolidations, replacements, and extensions of the Loan and any of the Loan Documents, and
any future lien or liens affecting the Property held by or made for the benefit of Lender. Tenant
will not cause the Lease to be subordinated to any interests other than those held by or made for
the benefit of Lender, and its successors and assigns, without the prior written consent of Lender.

3. Acknowledgement of Assignment of Rents. In the event that Lender notifies
Tenant of a default under any of the Loan Documents and demands that Tenant pay its rent and
all other sums due under the Lease to Lender, Tenant shall honor such demand and pay its rent
and all other sums due under the Lease directly to Lender or as otherwise directed pursuant to
such notice. Landlord hereby expressly authorizes Tenant to make such payments to Lender, and
hereby releases and discharges Tenant from any liability to Landlord after receipt of such notice
from Lender.

4. Notice and Opportunity to Cure. Tenant agrees to deliver to Lender, within five
(5) business days of delivery to Landlord, a copy of all notices and other documents delivered to
Landlord in connection with the Lease, specifically including, but without limitation, any notices
of default or termination. If any default occurs under the Lease, Lender shall have the right for a
period of sixty (60) days after receipt of notice of the default from Tenant to cure such default. If
the nature of the default is such that it cannot reasonably be cured within such sixty (60) day
period, then Lender shall have such longer period as is reasonably necessary to cure such default.
No default shall be deemed to exist under the Lease so long as Lender is secking, in good faith,
to cure the default.

5. Non-Disturbance. In the event of the foreclosure, sale or transfer of the Property
(collectively, a "Transfer"), then so long as Tenant complies with this Agreement and is not in
default under the Lease, Lender shall not join Tenant in any foreclosure proceeding, unless such
joinder is necessary, in Lender's discretion, to complete the foreclosure, nor shall Lender disturb
the possession of Tenant. In the event of a Transfer, Lender or any successor owner of the
Property resulting from a Transfer will perform and be bound by all of the obligations imposed
on Landlord by the Lease for the balance of the term of the Lease, as long as no event of default
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has occurred under the Lease.

6. Attornment. Tenant hereby agrees to attorn to, adhere to and accept any such
successor owner, including Lender, as landlord under the Lease, and to be bound by and perform
all of the obligations imposed by the Lease, such attornment to be self-operative without the
execution of any further instruments, upon a Transfer of the Property.

7. No Liability for Lender. Lender, or any successor owner of the Property resulting
from a Transfer, shall not be (a) liable for any obligations under the Lease which arise or accrue
prior to a Transfer or which arise or accrue at any time after Lender ceases to be the owner of the
Property; (b) liable for any damages or other relief attributable to any act or omission of a prior
landlord, including landlord; (c) liable for any damages or other relief attributable to any latent or
patent defect in the Property; (d) subject to any offsets or defenses which Tenant might have
against any prior landlord; (e) bound by any security deposit. cleaning deposit or other prepaid
charge which Tenant might have paid in advance to any prior landlord; (f) liable for any indirect
or consequential damages, including loss of sublet rentals, loss of profits, or damage to goodwill
or reputation. Nothing in this Agreement is intended to constitute an agreement by Lender to
perform any obligation of Landlord as landlord under the Lease prior to the time Lender obtains
title to the Property by Transfer or otherwise obtains possession of the Property pursuant to the
terms of the Loan Documents.

8. Acknowledgment and Agreement by Landlord. Landlord acknowledges and
agrees for itself and its heirs, successors, and assigns that this Agreement does not constitute a
waiver by Lender of any of its rights under the Loan Documents and does not in any way release
Landlord from its obligations to comply with the L.oan Documents. Lender shall not be deemed
to have waived any rights under this Agreement unless such waiver is given in writing and signed
by Lender.

9. Miscellaneous. This Agreement is and shall be binding upon and shall inure to
the benefit of Landlord, Tenant, Lender and their respective successors and assigns. This
Agreement shall be governed by and construed in accordance with the laws of the state of Utah
and the Parties agree to submit to the jurisdiction of the courts of Salt Lake City, Utah. This
Agreement constitutes the entire understanding and agreement of the parties as to the matters set
forth in this Agreement. No alteration of or amendment to the Agreement shall be effective
unless given in writing and signed by all of the parties. All notices shall be in writing and shall be
deemed to have been sufficiently given or served when personally delivered or when deposited in
the United States mail, by registered or certified mail, addressed to the addresses set forth in this
Agreement. Upon the occurrence of a default under this Agreement, the defaulting party shall
pay all reasonable attorneys' fees and costs incurred by the non-defaulting party to enforce this
Agreement,
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- " EXECUTED as of the day and year first above written.
LENDER: TENANT
ZIONS FIRST NATIONAL BANK PARADISE PIES, INC.

Mm :Hm?i (VAN By:
Its: L ,) N },}D - Its:

LANDLORD
KLAMATH FALLS BAILEY, LLC

By:

Its:_ member

/ﬂ/]ﬁmm. ey ﬂ-ﬁf& g as member
m

as member <

¢ Pﬁ.ﬂ,\,ﬁ as member

trustee of

A5 mewbho—

Bailey delly Trust

ng/y,ﬁ_ 9 trustee of
Balley bamlLyﬂrust
STATI OF ‘T

COUNTYOF Sl La ke

On Iycemmier o2 .suilbefore me, \—D‘\&:_\r)e‘_c o e v =

(Name of Notary Public)
personally appeared ¥ ot A A VAT YO
who proved to me on the basis of satlsfactory 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.

.

™ — o ‘ _
Ve e (I e
(Signature of Notary Public)

REBECCA FACEMIRE

V24 NOTARY PUBLIC = STATE of UTAH
' 120 E 8T GEORGE BLVD
SAINT GEORGE, UT 84770

COMM. EXP 01-08-2012

pq S o 7



EXECUTED as of the day and year first above written.

LENDER:
ZIONS FIRST NATIONAL BANK

By:
Its:

LANDLORD
KLAMATH FALLS BAILEY, LLC

By:
Its:

STATE OF Or‘e.g on

TENANT
PARADISE PIES, INC.

By: ﬁ—/y

Its: /f.(f,[/,((.., A

v

COUNTY OF J@,se.? hne

On [+ 3-20(2

before me, _ﬂgf_u‘ggL J. Mus 7[‘0 €

personally appeared —ﬁm ren L&C.

(Name of Notary Public)
Re.vard._

who proved to me on the basis of satisfactory 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.

(Signature oﬁﬁotary Public) DENISE J MUSTOE
NOTARY PUBLIC - OREGON
COMMISSION NO. 458403
MISSION EXPIRES MAY 15, 2015

et .
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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 C;( /'\F;(‘m'(r\._ )

)ss.
County of ) os A{'\JQQ/‘E > )

This instrument was acknowledged before me on this L/ day of JEnuwary 20/

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

D. KHATCHKIAN §

COMM. #1840752

A .
__ Notary Public for (4 I Acain
bE] NOTARY PUBLIC - CALIFORNIA 0

LOS ANGELES GOUNTY My commission expires: Mot 2,
My Comm. Expkes Mar. 28, 2013 %

Q2.0/3
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