LANDLORD'S SUBORDINATION AGREEMENT

© 2011 PORTLAND ASSOCIATION OF BUILDING OWNERS AND MANAGERS



THIS LANDLORD’S SUBORDINATION AGREEMENT (this “Agreement”) is effective as of the 
 day of 



, by and among 















 (“Lender”), an address at

















, 






 (“Landlord”), having an address at 













 and 











 (“Tenant”), having an address at














.
R E C I T A L S:

Landlord and Tenant are parties to a certain Lease dated 





, 
 (the “Lease”), for premises located at 







 (the “Premises”), located at 








, City of 



, County of 





 (the “Property”).

Lender has made, or will make, to Tenant one or more loans (the “Loans”) and, in connection with the Loans, Tenant has granted, or will grant, to Lender a security interest in certain personal property (the “Collateral”) of Tenant to be located in the Premises.  The Collateral is described in the attached Exhibit A.

Landlord is willing to subordinate to Lender’s security interest in the Collateral on the terms and conditions set out below.

NOW, THEREFORE, it is hereby agreed as follows:
1. Subordination of Landlord’s Interest in Collateral.  Subject to the terms and conditions set out herein, Landlord hereby subordinates to Lender and its successors and assigns all claims and demands of the Landlord present and future against the Collateral, and this subordination shall continue until Tenant has paid to Lender the full amount owing in connection with the Loans.  Such subordination shall be conditioned on Lender’s validly granted and perfected security interest in the Collateral.
2. Right of Entry.  During the term of the Lease, while Tenant has a right to possession of the Premises, Lender shall be entitled to enter the Premises for the purposes of removing the Collateral upon the terms set forth in this Agreement.  Such right of entry shall also extend for a period of ten (10)  days following the expiration of the Lease term or the termination of Tenant’s right to possession of the Premises, whichever occurs first (collectively, “Lease Termination”).  In the alternative, in Landlord’s sole discretion, following Lease Termination, access shall be granted to Lender to such other area, if any, to which Landlord may have relocated the Collateral.  Lender shall enter the Premises on not less than seventy-two (72) hours’ prior written notice to Landlord, which notice shall include proof of the existence and perfection of Lender’s security interest in the Collateral, and the date and time Lender will enter the Premises to remove the Collateral.  Lender agrees to indemnify and hold harmless Landlord, its partners, property managers, asset managers, agents, and contractors from any liability associated with Lender’s entry into the Premises or the removal of the Collateral, and Lender further agrees not to cause (and to pay to repair) any damage to the Premises or the Property resulting from Lender’s entry.  Lender’s entry will be conducted in a manner that will not disrupt the activities of the Property, and if required by the Landlord, during hours that the Property is not open for business.  Lender hereby agrees that any of the Collateral that remains in the Premises for more than ten (10) days following Lease Termination may at Landlord’s option be retained or disposed of by Landlord without any liability or recourse to Lender, Tenant, or any other person or entity.  
3. Payment of Rent.  Lender shall pay to Landlord rent during any period after Lease Termination in which all or any portion of the Collateral remains at the Premises or on the Property, on a pro rata basis at the full rental rate in effect under the Lease upon Lease Termination based on the number of days the Collateral remains in the Premises or on the Property.  
4. Sales Prohibited.  Lender shall in no event conduct any sale of the Collateral, public or private, by auction or otherwise, in or at the Property or the Premises.  
5. Notice.  Any notice under this Agreement shall be in writing and shall be hand delivered or sent by registered or certified mail, postage prepaid, return receipt requested, or by private delivery service to the following addresses:

If to Lender:
If to Landlord:
If to Tenant:
The above addresses may be changed by written notice to the other parties by any of the above methods.
6. Tenant to Remain Liable.  Tenant consents to Landlord’s and Lender’s execution of this Agreement, and Landlord shall have no liability for allowing any entry into the Premises by Lender or its agents and Landlord shall have no obligation to investigate the circumstances giving rise to any entry into the Premises by Lender or Lender’s removal of any item therefrom or to notify Tenant of any such actions.
7. Counterparts.  This instrument may be executed in any number of counterpart copies, each of which shall be an original for all purposes.
8. Entire Agreement.  This Agreement contains the entire agreement among the parties and incorporates and supersedes all prior understandings and agreements, both written and oral concerning the subject matter hereof.  This Agreement may be amended or modified only by a written instrument signed by all parties.
9. Attorney Fees.  In the event a suit, action, arbitration, or other proceeding of any nature whatsoever, including without limitation, any proceeding under the U.S. Bankruptcy Code, is instituted, or the services of an attorney are retained, to interpret or enforce any provision of this Agreement, or with respect to any dispute relating to this Agreement, the prevailing party shall be entitled to recover from the losing party its attorney, paralegal, accountant, and other expert fees, and all other fees, costs, and expenses actually incurred and reasonably necessary in connection therewith.  In the event of suit, action, arbitration, or other proceeding, the amount thereof shall be determined by the judge or arbitrator, shall include fees and expenses incurred on any appeal or review, and shall be in addition to all other amounts provided by law.
LENDER:
By:






Printed Name:





Its:






Date:






LANDLORD:





TENANT:
By:






By:






Printed Name:





Printed Name:





Its:






Its:






Date:






Date:
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