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SUBORDINATION, ATTORNNAZAT AND NON-DISTURBANCE AGREEMENT

This Subordination, Attornment and Non- bmurbnncc Agreement (the "Agrecment”) is
made and entered into ns of the (4 duy of _‘(w, A , 1994, by and among
PETSMART, Inc., a Dclaware corporation ("Tenant”) Amt.ric.an Nntionnl Bank & Trust
Company of Chicago, as Trustee under Trust Agreement datu' peeember 1, 1991, und known
as Trust No. 114854-06 (hereafter referred to as either "Landlord® or "Borrower") and The
Prudential Insurance Company of America, a New Jersey corporutiva-(hereafter referred to ns
"Lender").

WHEREAS, Lender has made a loan (the "Loan") lo Borrower evidensed by a note (the
"Note"} secured by a mortgage (the "Mortgage"), dated Yy laber 24 jaqy iiw! recorded
among the records of the office of the Cook County, lllinois Recorder of Deeds .,m“*ilullng a
first lien upon the land described in Exhibit "A" attached hereto and made a part hercafand the
improvements thereon, as well as all of Landlord's right. title interest, estate and claim now
owned or hereafter acquired in, o or relating to the items described in (i) through (ix) in the
recitals of the Morigage (collectively, the "Property”) tnd

WHEREAS, Landlord and Tenant have entered into o certaln lense dated July 17, 1993,
which {ease provides for the direct payment of reats from Tenant to Landlord for the use and
occupancy of the PETsMART store building located at Broadview Village Square, Broadview,
Iilinois, (the "Premises") by Tenant, us more fully set forth in the lease (hereafter, the lease and
all present and future amendments and modifications thereto. and extensions thereof, shall be
referred to as the "Lease"); and
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WHEREAS, Lender wishes to obtain from Tenant certain assurances that Tenant will
atiorn to the purchaser at a foreclosure sale in the event of a foreclosure or to the holder of the
Note and Mortgage in the event of such holder’s exercise of its rights under the Note and
Mortgage; and

WHEREAS, Tenant wishes to obtain from Lender certain assurances that so long as
Tenant is not in default of Tenant’s obligations to Landlord under the Lease; that Tenant shall
not be disturbed in its peaceful possession of the Premises us a result of actions taken by Lender
pursuant to its rights under the Mortgage; and

WHZREAS, Tenant and Lender are both willing to provide such assurances to cach other
upon and suinzct to the terms and conditions of this Agreement.

NOW, T{{FREFORE, in consideration of the above, the mutunl promises hereinafter set
forth, and other good and valuable consideration, the receipt and sufficieney of which nre hereby
acknowledged, the parties hereto mutually ngree as follows:

1. Subordination ano-/torpment. The Lease and all of the rights of Tenant thereunder
shall be and are hereby declared to be and at all times hereafter shall be and remain subject and

subordinate in all respects to the Mortgage and to all renewnls, modifications, consolidations.
replacements and extensions thercof und ailof the rights of the Lender thereunder and all other
documents securing the Note, Notwithstanding such subordination. Tenant hereby agrees that
the Lease shall not terminate in the event of « foreclosure of the Mortgage whether judicial or
nonjudicial or any other proceedings brought te eaforce the Mortgage or by deed in lieu of
foreclosure and Tenant further agrees to attorn to'az! to recognize Lender (as mortgagee in
possession ar otherwisc), or the purchaser at such foreciosure sale, as Tenant’s landlord for the
balance of the term of the Lease, in accordance with ths terms und provisions thereof, but
subject, nevertheless, to the provisions of this Agreement, which Agrecment shall be controlling
in the event of any conflict.

2. Estoppel. Landlord and Tenant hereby agree that the Lease-is valid, enforceable
and in full force and effect, that as of the date hereof there are no defuulte by Landlord or
Tenant, that there are no set offs or counterclaims by Tenant to the paymeni of rent due under
the Lease, that all conditions to the effectiveness or continuing effectiveness of the Lease
required to be satisfied as of the date hereof have been satisfied,
that the Lease is a complete statement of the ngreement of Tenant and Landlord with rezpect to
the Premises, and that the Lease has not been modified or amended except as set forth below:

First Amendment To Shopping Center Lease (undated) a copy of
which 15 attached to Estoppel.

3. Tenant's Representations and Warranties. Tenant hereby represents and warrants (o
Lender that it has not subordinated the Lease or any of Its rights thereunder to uny lien or
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morigage other than the Mortgage and that it will not subordinate the Lease or ity rights
thereunder o any lien or mortgage without the prior written consent of Lender.

4. Lender's Notice and Cure Rights. Tenunt agrees with Lender that, from and after
the date hercof until payment in full of the indebtedness under the Note, Tenant will not
terminate the Lease nor discontinue or abate the rent s o result of & default by Landlord under
the Lease, without first giving the Lender notice and an opportunity, at Lender’s option, (o cure
such defaull on the same terms and in the ssme time period provided to Landlord under the
Lease for such cure, provided such default is capable of being cured by Lender. In the event
such detault by Landlord under the Lease is not susceptible to cure by the Lender, Tenant may,
at its opticn, exercise all its rights under the Lense (including, without timitation, the right to
terminate the‘Lease or discontinue or abate rent). Notwithstanding the foregoing, Tenant shall
not terminate the dease nor discontinue or abate rent as a result of a default by Landiord under
the Lease if () the Zander is diligently in the process of foreelosing on the Praperty and (b) the
continuation of suciidefault by Landlord under the Lease during the time period required for
foreclosure does not (i) uarcasonably interfere with the Tenunt's use and enjoyment of the
Premises under the terms o tie Lease nor (i) impose any additional obligations on the Tenant
not contaitied in the Lease. Tenant also agrees that, at the request of Lender given in writing
as provided, below, the rent paytaems due under the Lease shall be paid directly to Lender and
any such payments o the Lender saa! be credited against the rent due under the Lesse as if
made to the Landlord. Tenant shall nat-4g required to investigate the propricty of such request
or whether such request is in keeping with the-Loan Documents between Landlord and Lender
and shall be entitled to comply with such reauest despite any knowledge or notice that such
request is improper. Tenant agrees that prior to exeicising any of its rights and remedies under
the Lease in the event of any default by Landlordihcrsunder, including any rights of offset,
defense or self help provisions contained in the Lease.  Tenant shall give written notice to
Lender of the occurrence of default by Landlord and andlesd's failure to cure such default
pursuant to the terms of the Lease, specifying, with reasonadle ciarity, the events constituting
such defauit, and shall give Lender thirty (30) calendar days afier the date of receipt of such
notice to undertake to cure such default, provided however, such thirty £39) day period shall be
extended only if Lender is proceeding diligently to cure such default,

5 Non-Disturbance. So long as Tenant is not in default under the Lesse beyond any
notice and cure period provided in the Lease, then Lender will recognize and ke no action
which is inconsistent with or will interfere with or disturb Tenant's possession o7 1:5¢ of the
Premises or other rights under the Lease and Lender and Tenant agree that in the cvent the
interest of Landlord is acquired by Lender, or Lender acquires title to the Property or comes
into possession of said Property by reason of foreclasure or enforcement of the Mortgage or the
Note, ar by a conveyance in lieu thereof, or by any other means. Tenant's possession of the
Premises and Tenant's rights, privileges and obligations under the Lease shail not be disturbed,
diminished or interfered with by Lender or any party claiming through Lender during the term
of the Lease, including any extensions thereof permitted to Tenant, and the Lease shall continue
in full force and effect and shall not be terminated except in accordance with the terms of the

Lease,

-3-
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Immediately upon the acqulsition by Lender of possesston or title to the Property by
renson of foreelosure or enforcement of the Martgage or the Note, or by & conveyntice in ligu
thereof, or as a result of any other means, Tensat agrees to be bound to Lender under alf of the
terms, covenants, and conditions of the Lease for the balance of the term thereaf, including any
extenslons thereof permitted to Tenant, with the same force and effect ns iF Lender were the
landlord under the Lease, and Tenant does hereby attorn to Lender as ity landlord, snid
attornment to be effective und self-operative without the execution of any other instruments on

the part of either party hereto,

Lender further agrees that if it obtaing possession or title to the Property during the Lense
term, Lenser shatl be bound to Tenant under all of the terms, covenants, and condltions of the
Lease and Teaant shall, from and after the occurrence of the events set forth sbove, have the
same remedies <hat Tenant might have had under the Lease ngainst Landlord; provided,

however, that Lenusr shall not be:

8. Latde to Tenant for damages for any act or omisslons of Landloed or any
prior landlord oceurring prior to Lender obtaining possession or title (o the

Property; or

b, subject to nny 0ffsety. clalms or defenses which Tenant might have against
Landlord or against anyprior landlord which arise prior 10 the date Lender
obtains possession or title to the-Property; or

c. bound by any rent or additional rent or deposit. rental security or any
other sums which Tenant may have pold to Landlord or any other Jandlord; or

d.  bound by any amendment or modiicatisn of the Lease
made without Lender's prior written consent; ar

£, bound to the Tenant subsequent to the date-tpon which the Lender
transfers its interest in the Property to any third party and Tenant recelves notice
of such transfer; or

f. obligated or liable to Tenant with respect to the consiruction and
completion of the initial improvements in the Premises for Teasat's use,
enjoyment or occupancy; or

g obligated or liable to Tenant for any moving, relocation or refurbishment
allowarnce or any payment or allowance for improvements to the Premises or any

part thereof, or

h. liable for the payment of any leasing commissions or other expenses for
which Landlord or any prior [andlord incurred the obligation to pay; or

SLBYS
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i, bound or liable to Teaant under any oral or written notice given by Tenant
to Landlord or any prior landlord;

Provided, however, that nothing herein sahll excuse Lender or Lender's transferee from
liability or responsibility for or limit any of Tenant's rights and remedics us to any breach or
default of the Lease which continues from and after Lender obtains title to or takes possession
of the premises.

6. Qbligations of Succeeding Qwner. Tenant hereby agrees that nny entlty or person

which at aoy time hereafter becomes the Landlord under the Lense, including, without limitation,
Lender, us o result of Lender's exercise of its rights under the Mortgage, or ¢ purchaser from
Lender, shall be iiable only for the performance of the ebligations of the Landlord under the
Lease which accrus 2uring the perlod of such entity's or person’s ownership of the Property.

7. Noticgs. “Atlnotices or other written communications required or permitied 10 he
given pursuant to this Agreericat shull be in writing, and shalf be deemed to have been properly
given (1) upon delivery, it tsidvered In person or by facsimile transmission with receipt
acknowledged, (i) one business dey aiter having been deposited for overnight delivery with any
reputable overnight courier service, Or.(iii) three business days after having been deposited in
anly post office or mail depository regulariy malntalned by the U.S. Postal Service and sent by
registered or certified mail, postage prepaid. a:dressed as followa:

If to Borrower:

American National Bank and Trust Company of Thicago
Trust No 114854-06

33 North LaSalle Street

Chicago, lltinois 60690

Attention: Land Trust Department

If to Tenant;

PETsMART, Inc.

10000 N. 31st Avenue, Suite C100
Phoenix, Arizona 85051

Attention: Vice President of Real Estate

and

James R. Huntwork, Esq.
Fennemore Craig

Two N. Central Avenue, Suite 2200
Phoenix, Arizona 85004
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If to Lender:

The Prudential Insurance Company of America
130 East Randoiph Street, Suite 1400
Chicago, Illinois 60601

Attention: Vice President

The Prudential Insurance Company of America
130 East Randoiph Street, Suite 1300
Chicago, 1llinois 60601

Attzition: James L. Woolner, Jr., Esq.

or addressed as‘svch party may from time to time designate in a writing to the other parties
hereto and delivered -accordance with the provisions of this Section 7,

8. Miscellaneoys This Agreement may not be amended or modified in any manner
other than by an agrecment 1iv v/riting, signed by the parties hereto or their respective successors
in interest, and this Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns. The words "foreclosure” and "foreclosure
sale" as used herein shall be deemed t= include the acquisition of Landlord's estate in the
Property by voluntary deed, assignment o other conveyance or transfer in lieu of foreclosure;
and the word "Lender" shall include the Lender herein specifically named and any of its
successors and assigns, including anyone who skal! bave succeeded to Landlord's interest in the
Property or acquired possession thereof by, through o under foreciosure of the Mortgage, or
by any other manner of enforcement of the Mortgage, e+ the Note or other obligation secured

thereby.

0, Qqnﬂjg_(g_mm_l,&m This Agreement shall supe:scde, as between Tenant and
Lender, all of the terms and provisions of the Lease which are incorsistent with this Agreement,
but shall not affect any obligations or liabilitics of Borrower, as landlord; under the Leuse,

10,  Automatic Amepdment of Lease. If any proceedings arc_brought for the

foreclosure of the Mortgage or if Lender shall succeed to the interest of Landlora under the
Lease in any manner or way, Tenant agrees that the Lease at such time shall be automatically
amended without the necessity of executing any other instrument or agreemeni-so that,
notwithstanding any provision to the contrary contained in the Lease Lender shall not be liable
ot responsible under any provision of the Lease which may give rise to liabilities, duties or
responsibilities of Lender for any matters relating to construction, hazardous materiuls or the

environment.

11.  Governing Law; Venue. This Agreement shali be construed in accordance with
the laws of the State of Ilinois and any litigation arising out of this Agreement shall be brought

-6-
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in the courts of the State of linofs or in the courts of the United States for the Northern Distriel
of the State of lllinois and all parties hereto consent to the venue of sueh courts.

12 Lffect of Agreement. Landlord Joins in the exeeution and delivery of this
Agreement for the purpose of evidencing its consent to the terms and provisions hereof, and ns

between Landlord and Tenant, nothing hereln contnined shall be deemed 10 alter or modily the
Lease, As between Lender and Landlord, nothing contained herein shall be deemed to alter or
modify the terms and conditions of the Note, the Mortgage, or any other document or agreeiment
regarding the mortgage loan made by Lender to Borrower,

13,7 Construetion.  All capitalized terms not otherwise defined hereln shatl have the
meanings ascrioed (o such terms in the Mortgage.

14, WAPLGROF TRIAL BY JURY. ALL PARTIES HERETO HEREBY WAIVE,
TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY
IN ANY ACTION, PROCZEDING OR COUNTERCLAIM, WHETHER IN CONTRACT,
TORT OR OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO THE L.OAN, THE
LOAN DOCUMENTS, INCLUDING, WITHOUT LIMITATION, THIS AGREEMENT, OR
ANY ACTS OR OMISSIONS OF . ENDER ITS OFFICERS, EMPLOYEES, DIRECTORS OR
AGENTS IN CONNECTION THEREWITH,

IN WITNESS WHEREOF, the partizs horato have caused this Agreement to be properly
executed and sealed by their duly authorized renresuntutives us of the date first above wrliten,

WITNESS: TENANT:
PETsMART. INC.

"

By:% (SEAL)

Title: irman and Chief Executive officer &
vy ]

WITNESS: LANDLORD:

AMERICAN NATIONAL BANK & TRUST COMPANY
OF CHICAGO AS TRUSTEE AS AFORESAID

“ 4
ibn = Uz B /
Trusted, nol pamoney il iy a8

i i ayumond o by 1 urarsioned Lard et npon il sl 2 5 T
= Mrruates in the aporclsy ol e [mnf m!.d nu:?f .'ig Ic‘o;; (.':; of U sy aems, XM,

Tanet ",}? G.m‘.cf:::? T‘:y«'r?itn: ;‘J ‘-:‘;l.‘fl:r:r;m A ! of 't:l

ipAslt '“:. ff. l,: g'.f gm0 110 CR " 5 Tivt s sl o e ey ‘bpa;::: o
T 17t i vt 'r,‘.ﬂ;,'_.,‘:‘,m}- b ar et by et shat at e B M&‘Lﬁﬁoﬂ.
B el ha Teuh <2 s+t of iy s, lndnty, PTES
-n.:f:r::nx. uadartang or atearinl of Ti3i26 b g inatrumnt.
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ATTEST: LENDLR;
THE PRUDENTIAL INSURANCE COMPANY OF
AMERICA
, W/ @
0 JW (SEAL)
ssisfant Secfetary ﬂﬂﬂ/ Vice President

STATE OF ARIZONA )
) 88,
County of Muricopa )

The foregoing instrument was acknowledged before me this lf] day of
September, 1994, by Samuel”J. DParker, the Chairman and Chief Executive Officer of
PETSMART, Inc., a Delaware cornoration, on behalf of the corporation,

%?%w

Public

My Commission Expires:

Wy Comenission Expires Feb. 26, 1998

MAM.200054.2 -B-
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STATE OF ILLINOIS
} 8.
COUNTY QF COOK )

I A5 e

A "[. & Notary Public in and for sald County, in the State

aforesaid, DO HEREBY CERTJFT that the foragoing instrumant was acknowledped before me
ry ot i e
GF Lo U 0Tl kT, WHTTE Eoa R 8 2, Sl
this __ dei slow 0 by g DA T g Ve y

K oIS AL R

~_ and .._., 2:.° «X. respectively, of American National Bank and Trust Company

of Chicago, a natioriai Lanking association, Trustee under a Trust Agreemant duted Oecomber

1, 1891, and known as Trust No. 114864-08, on behelf of said Trustes. JRTEY

oo !

GIVEN under my hund and Notarlal Seal this ___ day of , 1884,
"J - -
Notary Public
My Commission Expires: ¢ U '
.\‘ v.r ] ]
¢ W e
‘ 4 choay bl K clnﬂ
P ‘ ‘
Y
: 'Y
)
5
3
>
-
SONCHIG118£ Y9 708908104 29184494, 3 Oetobw 0, 1094
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STATE OF ILLINQIS )
} 8§,

COUNTY OF COCK }

I, Mﬂma Notary Public in and for sald County, in the State

aforessld, DO HEREBY CERTIFY that the foregoing instrument was acknowledged befora mse

mis“j fav af@iw by MM}H__’_ . 88 8 Vice Pragidant of The Prudentiaf

Insurance Commgeny of America, 8 New Jersay corporation, on behs!f of said corporation.

GIVEN under my hand and Notarlal Seal this lLi day of M&. 1894,

Notary Public

My Commission Expires:

2 a1 /8s

Wisiave

Oclobe 8. 1994

SONCHIO1\SFG\R 705905104 291844943
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EXHIBIT A
(Property Description)

The real property located in the City of Broadview, County of Cook, Staie of lilinois,
and described as follows:

LOTS 2, 8, AND 9, (EXCEPT THAT PART OF LOT 9 DESCRIBED BY COMMENCING
AT THE NORTHWEST CORNER OR LOT 7 OF SAID BROADVIEW VILLAGE
SQUARE: THENCE SOUTH 00 DEGREES 05 MINUTES 44 SECONDS WEST ALONG
THE WEST LINE OF SAID LOT 7, 79.84 FEET FOR POINT OF BEGINNING; THENCE
NORTH 85 ZEGREES 54 MINUTES 16 SECONDS WEST 10.08 FEET; THENCE
NORTH 00 DEGREES 05 MINUTES 44 SECONDS WEST, 7.33 FEET, THENCE
NORTH 89 DEGREES 54 MINUTES 16 SECONDS WEST, 115.00 FEET; THENCE
SOUTH 45 DEGRELS 05 MINUTES 44 SECONDS WEST, 36.36 FEET; THENCE
SOUTH 00 DEGREES 0% MINUTES 44 SECONDS WEST, 117.50 FEET, THENCE
SOUTH B9 DEGREES 54 M/NUTES 16 SECONDS EAST, 25.00 FEET; THENCE
SOUTH 60 DEGREES 05 MiNUTES 44 SECONDS WEST, 32.50 FEET, THENCE
SOUTH 89 DEGREES 54 MINUY'ES 16 SECONDS EAST, 125.08 FEET TO A POINT
ON THE WEST LIEN OF LOT 7 12 GAID BROADVIEW VILLAGE SQUARE; THENCE
NORTH (0 DEGREES 05 MINUTES 44"EAST, ALONG THE WEST LINE OF SAID LOT
7 IN BROADVIEW VILLAGE SQUARE;, !67.67 FEET, TO THE POINT OF
BEGINNING) AND LOTS 10, LI, AND 12 (¥ BROADVIEW VILLAGE SQUARE,
BEING A SUBDIVISION OF PART OF THE SOUTHEAST QUARTER OF SECTION 22,
TOWNSHIP 39 NORTH, RANGE 12, EAST OF VEE THIRD PRINCIPAL MERIDIAN,

ACCORDING TO THE PLAT THEREOF RECORDED MARCH 8, 1994 AS DOCUMENT ¢
NUMBER 94212972 2
PARCEL 2: r;’
EASEMENT FOR INGRESS AND EGRESS FOR PEDESTRIAN ANJ VEHICULAR )

ACCESS AS SET FORTH IN THE OPERATION AND EASEMENT AUGKEEMENT
DATED JULY 20, 1993 AND RECORDED SEPTEMBER 2, 1993 AS DOCUMENT
NUMBER 93703155 OVER AND ACROSS LOTS 1, 2,3,4,5,6,7,8,9, 10,1 AND (2
IN BROADVIEW VILLAGE SQUARE AFORESAID.

Permanent Tax Index Numbers:
15-22-400-001

15-22-400-004
15-22-411-001

Outober 6, 199
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