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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this
“Agreement’) is made and entered into as of this 9th day of October, 2019, by and among U.S. BANK NATIONAL
ASSOCIATION, a national banking association, as Administrative Agent (“Agent”) for the lenders now or hereafter
party to the loan agreement referred to below (collectively with Agent, “Beneficiary”), Pacific Dental Services, LLC,
a Delaware limited liability company (“Tenant”), and RIVERTON CENTERCAL, LLC, a Delaware limited liability
company (“Landlord”).

RECITALS

A Pursuant to a Construction Loan Agreement between Beneficiary and Landlord, Beneficiary has
made or intends to make a construction loan (“Loan”) to Landlord secured by a Construction Deed of Trust,
Assignment of Leases and Rents, Security Agreement and Fixture Filing (as amended, the “Deed of Trust”)
encumbering the real property (the “Property”) in Salt Lake County, Utah owned in fee simple by Landlord and
described on Exhibit A hereto.

B. By Shopping Center Lease dated October 9, 2019 (the “Lease™), Landlord leased to Tenant those
certain premises (the “Premises™) which constitutes or forms a portion of the Property covered by the Deed of Trust,
all as more particularly described in said Lease.

C. The Deed of Trust constitutes an assignment to Beneficiary of all Landlord’s right, title, and interest
under the Lease. Beneficiary, Landlord and Tenant have agreed to the following with respect to their mutual rights
and obligations pursuant to and under the Lease and the Deed of Trust.

NOW, THEREFORE, In consideration of the above, the reciprocal promises hereinafter set forth, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto do
mutually agree as follows:

1. Subordination. Tenant hereby subordinates the Lease and all of its rights thereunder to the Deed of Trust
and all of Beneficiary’s rights thereunder, including any and all renewals, modifications and extensions thereof.
Without limiting the generality of the foregoing, such subordination shall include all rights of Tenant in connection
with any insurance or condemnation proceeds with respect to the Premises or Property. Tenant hereby consents to the
assignment of the Lease to Beneficiary under the Deed of Trust.

2. Non-Disturbance. Beneficiary agrees that Tenant’s possession of the Premises shall not be disturbed by
Beneficiary during the term of the Lease, and Beneficiary shall not join Tenant in any action or proceeding for the
purpose of terminating the Lease, except upon the occurrence of a default by Tenant under the Lease and the
continuance of such default beyond any cure period given to Tenant under the Lease.

3. Attornment. In the event that Beneficiary or its successors or assigns, or any purchaser of the Property at a
foreclosure sale (“Successor Landlord”), acquires the interest of Landlord or comes into the possession of or acquires
title to the Premises (the “Succession”) by reason of the foreclosure (judicial or non-judicial) or enforcement of the
Deed of Trust (including a private power of sale) or by a conveyance in lieu thereof or other conveyance or as a result
of any other means (any or all of the foregoing hereinafter referred to as a “Foreclosure”), then the Lease and all
appurtenances thereto shall remain in full force and effect and Tenant shall be bound to Successor Landlord under all
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of the provisions of the Lease for the balance of the term thereof (including any extensions or renewals thereof which
may be effected in accordance with any options contained in the Lease) with the same force and effect as if Successor
Landlord was Landlord under the Lease, and Tenant shall attorn to Successor Landlord as its landlord, such attornment
to be effective and self-operative, without the execution of any further instruments on the part of either of the parties
hereto, immediately upon the Succession; and further, in such event, Successor Landlord shall be bound to Tenant
under all of the provisions of the Lease, and Tenant shall, from and after such Succession, have the same remedies
against Successor Landlord for the breach of any agreement contained in the Lease that Tenant might have had under
the Lease against Landlord thereunder, provided, however, that if Successor Landlord is not an entity that controls, is
controlled by, or is under common control with Landlord, then Successor Landlord shall not be:

(a) liable for any act or omission (other than to cure defaults of a continuing nature with respect to the
maintenance or repair of the Premises ot the Property) of any prior landlord (including Landlord) unless Tenant shall
have given notice (pursuant to Paragraph 4 hereof) of such act or omission to Beneficiary (whether or not Beneficiary
has elected to cure or remedy such act or omission) and Beneficiary shall have been given a right to cure such act or
omission pursuant to Paragraph 4; provided, however, that any Successor Landlord shall be liable and responsible for
the performance of all covenants and obligations of landlord under the Lease accruing from and after the date that it
takes title to the Property; or

(b) subject to any offsets or defenses which Tenant might have against any prior landlord (including
Landlord), except for any offset expressly permitted in the Lease, provided Tenant has delivered written notice thereof
to Agent in accordance with Section 4 of this Agreement; or

(c) bound by any rent or additional rent which Tenant might have paid to any prior landlord (including
Landlord) more than thirty (30) days in advance of the due date under the Lease; or

(d) bound by any security deposit which Tenant may have paid to any prior landlord (including
Landlord), unless such deposit has been actually turned over to Suecessor Landlord; or

(e) bound by any amendment or modification of the Lease hereafter made, without the written consent
of Agent, which consent shall not be unreasonably withheld; provided, however, that consent shall not be required to
the extent the Lease is amended or modified pursuant to a right granted to Tenant or otherwise expressly contemplated
in the Lease such as remeasurement rights, options to extend the term of the Lease, assignment or sublease or
termination rights; or

® except as provided in Paragraph 5 below, bound by any obligation of Landlord to construct any
improvements or pay any construction allowance to Tenant under the Lease.

Tenant shall be under no obligation to pay rent to Beneficiary or Successor Landlord until Tenant receives written
notice from Beneficiary or Successor Landlord stating that Beneficiary or Successor Landlord is entitled to receive
the rents under the Lease directly from Tenant. Landlord, by its execution hereof, hereby authorizes Tenant to accept
such direction from Beneficiary or Successor Landlord and to pay the rents directly to Beneficiary or Successor
Landlord and waives all claims against Tenant for any sums so paid at Beneficiary’s or Successor Landlord’s direction.
Tenant may conclusively rely upon any written notice Tenant receives from Beneficiary or Successor Landlord
notwithstanding any claims by Landlord contesting the validity of any term or condition of such notice, including any
default claimed by Beneficiary or Successor Landlord, and Tenant shall have no duty to inquire into the validity or
appropriateness of any such notice.

4, Landlord’s t. From and after the date Tenant receives a fully executed copy of this Agreement, Tenant
will not seek to term ¢ Lease by reason of any act or omission of Landlord until Tenant shall have given written
notice of such act or omission to Beneficiary (at Beneficiary’s address provided for in this Agreement) and Beneficiary
shall have the right, but not the obligation, to remedy such act or omission within thirty (30) days after the date of
such notice, provided however that if the act or omission does not involve the payment of money from Landlord to
Tenant and (i) is of such a nature that it could not be reasonably remedied within the thirty (30) day period aforesaid,
or (ii) the nature of the act or omission or the requirements of local law require Beneficiary to appoint a receiver or to
foreclose on or commence legal proceedings to recover possession of the Property in order to effect such remedy and
such legal proceedings, then Beneficiary shall have such further time as is reasonable under the circumstances (but in
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no event more than one hundred thirty-five (135) days to effect such remedy provided that Beneficiary shall notify
Tenant, within ten (10) days after receipt of Tenant’s notice, of Beneficiary’s intention to effect such remedy and
provided further that Beneficiary commences such remedy within said thirty (30) day period and thereafter prosecutes
said remedy with due diligence and continuity to completion. Notwithstanding the foregoing, Beneficiary shall have
no rights under this Paragraph 4 if Beneficiary is an entity that controls, is controlled by, or is under common control
with Landlord.

5. Construction

(a) Construction of Improvements. Notwithstanding Paragraph 3(f) above, in the event Successor
Landlord obtains ownership of the Property by foreclosure or deed in lieu of foreclosure and the Lease requires the
landlord to construct any improvements on the Premises or Property, the Lease shall terminate unless (a) Agent
delivers written notice to Tenant expressly assuming such obligation within thirty (30) days after the foreclosure sale
or acceptance of the deed in lieu of foreclosure, or (b) Tenant waives such obligation by delivery of written notice to
Agent within thirty (30) days after receiving notice of the foreclosure or deed in lieu of foreclosure.

(b) Intentionally Omitted.

6. Agreement to Release Proceeds or Awards,

(a) Destruction. In the event of a casualty at the Premises, subject to satisfaction of any conditions in
the Deed of Trust to Landlord’s use of insurance proceeds, Beneficiary shall release its interest in any insurance
proceeds applicable to the nonstructural improvements to the Premises which were installed by Tenant. Beneficiary
acknowledges that it has no interest and waives any interest in Tenant’s personal property, Tenant’s signs, the satellite
dish, and any safety systems (such as, without limitation, fire and security monitoring and alarm systems) installed at
or about the Premises, or any insurance proceeds which are payable with respect thereto under either Landlord’s or
Tenant’s policies.

(b) Eminent Domain. Inthe event of a public taking or act of eminent domain, Beneficiary shall release
its interest in that portion of the award to which Tenant is entitled pursuant to the Lease.

7. Other Tenant Covenants. Tenant further agrees with Beneficiary as follows:

() Intentionally Omitted.

(b) Intentionally Omitted.

(c) Tenant will not subordinate its rights under the Lease to any other Deed of Trust, deed of trust, or
other security instrument without the prior written consent of Agent except as required by the Lease. Landlord, by its
execution hereof, hereby authorizes Tenant to comply with the foregoing obligation notwithstanding anything to the

contrary contained in the Lease.

@ If the Lease is rejected or deemed rejected in any bankruptcy proceeding with respect to Landlord,
Tenant shall not exercise its option to treat the Lease as terminated under 11 U.S.C. § 365(h), as amended.

8. INotices. In order to be effective, any notice to be given under this lease must be in writing and either (1)
served personally at the following applicable notice address, provided that proof of delivery thereof can be produced;
or (2) sent by registered or certified U.S. mail, Federal Express or a similar reputable express courier the following
applicable notice address, provided that proof of delivery thereof can be produced.

To Agent or Beneficiary:
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U.S. Bank National Association
Commercial Real Estate

111 SW Fifth Avenue, 6* Floor
Portland, OR 97204

Attention: Mary Kathryn Long

With a copy to:

Snell & Wilmer L.L.P.

15 West South Temple, Suite 1200
Salt Lake City, UT 84101

Attention: Brian D. Cunningham, Esq.

To Tenant:

Pacific Dental Services, LLC

2460 Paseo Verde Parkway, Suite 145
Henderson, NV 89074

Attention: Real Estate Department

With a copy to:

Pacific Dental Services, LLC
5114 Balcones Woods Drive
Suite 307 — Box 398

Austin, TX 78759

Attention: Property Management

To Landlord:

Riverton CenterCal, LLC
1600 East Franklin Avenue
El Segundo, CA 90245
Attention: Jean Paul Wardy

No notice delivered to the Premises shall be effective. Any party may change the address by written notice to the
other parties clearly stating such party’s intent to change the address for all purposes of this Agreement, which new
address shall be effective one (1) month after receipt. Except as hereinafter provided, notice shall be deemed given
when received or when receipt is refused.

9. Lease Status. Tenant represents that it has no right or option of any nature whatsoever, whether pursuant to
the Lease or otherwise, to purchase the Premises or the Property, or any portion thereof or any interest therein, and to
the extent that Tenant has had, or hereafter acquires, any such right or option, same is hereby acknowledged to be
subject and subordinate to the Deed of Trust and is hereby waived and released as against Beneficiary.

10. General Provistons, This Agreement may not be modified except in writing and executed by the parties
hereto or their successors in interest. This Agreement shall inure to the benefit of and be binding upon the parties
hereto and their successors and assigns. If any provision of this Agreement is determined to be invalid, illegal or
unenforceable, such provision shall be considered severed from the rest of this Agreement and the remaining
provisions shall continue in full force and effect as if such provision had not been included. This Agreement may be
signed in counterparts. This Agreement shall be governed by the laws of the State of Utah.

IN WITNESS WHEREOF, the parties have signed this Agreement as of the date first written above.
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“Agent k2
U.S. BANK NATIONAL ASSOCIATION, a national banking association

T v
By: / ;,ZZUU“U:{ :/_'L;,L;az/‘l.(_xl .
Name: C A FoaugR :

Title: SENOR VICE PRESIOEN T
\QFA]_'E OF )
e )ss.
COUNTY OF ™. )
The foregoing instrumé;tlbﬁ?ifs»as@nwlcdged before me this day of ,20
by .88 B - | U.Ss. BANK NATIONAL

ASSOCIATION, a national banking association.
WITNESS my hand and official seal.

Notary Public e

My commission expires:
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of Los A-nﬁd €5 )

Oon_ November %, 2019 before me, Michelle Chu-thyun Nob, Nodoury Public
(insert name and title of the officer)

personally appeared Do Fehor

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.

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

. T MICHELLE CHU-HYUN NOH
WITNESS my hand and official seal. § Notary Public - California

Los Angeles County
Commission # 2186345
S I My Comm. Expires Mar 12, 2021

R/,
Signature /‘( Ll z% f‘_(/( (Seal)
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“Tenant”

PACIFIC DENTAL SERVICES, LLC, a Delaware limited liability company

By: o
Name: Brady Aase-
Title:  Senior VP of Strategic Market Development & Support

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.

State of California

County ol Q{_Qld{'\(j(j

A\ . 201°], before me, \‘UAH 5 Muchde Denn , Notary Public, personally
appeare »M\(,\';,qwlm proved to me on the basis of satisfactory evidence to be the persanis) whose name(s)
is/are subscribed (o 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.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true
and correct.

WITNESS my hand and official seal.
HEATHER MICHELE DUNN

Slunturt(g\\()&xf}w\;iu i ,O \\xmiﬁcal) ;f; Notary Public - California

Orange County H
Commission 2 2283702 r
My Comm. Expires Ma- 30. 2023

My commission expires: Mo an 30 2023
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“Landlord”
RIVERTON CENTERCAL, LLC, a Delaware limited liability company

By: CenterCal, LLC, a Delaware limited liability company, its Managing Member
By: CenterCal Associates, LLC, a Delaware limited liability company, its Manager
A,
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A notary public or other officer completing this certificate verifies only the identity of the individual who

signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.

State of California

County of LL’*)%\L Qﬁ)
. ~, 3
On L AGHN ;z}{ﬁ_- 20§C( before me, &\\W\L@O M , Notary Publig, personally
) i et

: , kho proved to me on the basis of satisfactory Fyience to be the personis¥ Whesd namets]
isfaré subscribed to the within instryficnt and acknowledged tp-me thaidhe/she/they execuledthe same/it his/her/their
uthorized capacity(i¢s), and that byl hig/hér/their signaturefefon the instriiment the pcrsgm;{), or the enlily Upon behalf
of which the person(s¥ acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true

and correct. o GABRIEL ROBEATS
TNE (L8 COMM. #2251967 %
ol o s v B el Public - Catifornia 3
WI SS:}Qliln:i afﬂaﬁval seal. %ﬂ No!La;g pubtc - E"““g Zm
: | A~ ' il Camm, Expires Aug. 2d, <b
Signatulg P TEVD. f’xgit‘rf{ “tSeal) - My Lo oA
s ] _4:/— } ,

\ I8 AL -
My commission expires: E’\_‘; 3{:\\%‘\( /) l . 2()}’:}
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EXHIBIT A

Leeal Description of Property

The real property located in the County of Salt Lake, State of Utah and described as follows:

Beginning at a point on the east right-of-way line of the Mountain View Corridor for the Utah Department of
Transportation project no. MP-0182(6) as described in a Quit Claim Deed recorded July 15, 2014 in book 10245 at
page 5268 in the Salt Lake County Recorder's Office, said point also being South 89°34'03' East, along the Section
Line, 534.33 feet and North 00°25'57” East 136.72 feet from the Southwest Corner of Section 31, Township 3 South,
Range 1 West, Salt Lake Base and Meridian and running thence along said east right-of-way line the following five
(5) courses: (1 North 15°19'40" West 67.94 feet, (2) North 02°30'46" East 553.12 feet, (3) North 12°02'08” East
266.84 feet, (4) North 05°07'17” West 269.61 feet, (5) North 03°33'19" West 6.27 feet; thence South 89°25°15" East
1348.84 feet; thence South 00°34'50" West 889.12 feet to a point on a 100.00 foot radius curve to the left; thence
Southerly 11.38 feet along said curve, through a central angle of 06°31'15", (chord hears South 02°40'47" East 11.37
feet); thence South 05°56'24" East 59.05 feet to a point on a 100.00 foot radius curve to the right; thence Southerly
11.38 feet along said curve, through a central angle of 06°31715", (chord bears South 02°40'47" East 11.37 feet);
thence South 00°34'50" West 167.69 feet to the north right-of-way line of 13400 South Street as described in a Quit
Claim Deed recorded March 19, 2012 in book 10000 at page 4080 in the Salt Lake County Recorder's Office; thence
along said north right-of- way line the following five (5) courses: (1) South 89°48'13" West 92.78 feet (2) South
00°11°47" East 39.61 feet, (3) South 45°01'09" West 56.85 feet, (4) North 89°33'54" West 348.39 feet to a pointon a
5861.83 foot radius curve to the right, (5) Northwesterly along said curve 141.13 feet, through a central angle of
01°22'46", (chord bears North 88°52'31" West 141.13 feet), to the north right-of-way line of 13400 South Street as
described in a Quit Claim Deed recorded May 11, 2010 in book 9824 at page 7738 in the Salt Lake County Recorder's
Office; thence along said north right-of-way line the following ten (10) courses: (1) North 84°42'01" West 92.10 feet,
(2) North 05°00°00" East 6.45 feet, (3) North 85°00'00” West 58.96 feet, (4) South 05°00'00" West 6.45 feet, (5)
North 86°05'31" West 78.08 feet, (6) North 87°'1125" West 78.08 feet, (7) North 88°13'22” West 68.71 feet, (8) North
89°11'32" West 69.14 feet, (9) North 89°40'21" West 90.78 feet, (10) North 78°25'02" West 230.08 feet to the Point
of Beginning. ’
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