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SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

This SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

("Agreement") ismade as of the _lO day of December, 2021, by and among KMAM REAL

ESTATE LLC, a Utah limitedliabilitycompany ("Landlord"),M & M AUTOMOTIVE PARK

CITY, LLC DBA KARL MALONE FORD PARK CITY, a Utah limitedliabilitycompany

("Tenant"),and COMERICA BANK ("Bank").

Recitals

A. Landlord desiresto obtaina loan from Bank in the originalprincipalamount of

$5,235,000(the"Loan"),evidencedby thatcertainInstallmentNote of approximatelyeven date

herewith,executed by Landlord in favorof Bank (asmay be amended, extended,increasedor

renewed from time totime,the"Note").The Loan and Note aresecuredby,among otherthings,
thatcertainDeed ofTrust,Assignment ofRents and Leases,SecurityAgreement and FixtureFiling

(asamended ormodifiedfrom timetotime,the"Deed of Trust")ofeven dateherewithand which

will be recorded in the officialrecords of the Summit County Recorder, State of Utah,

encumbering,among otherthings,thepropertydescribedon ExhibitA attachedheretoand made

a parthereofand allimprovements thereon(the"Real Property").

B. Tenant has enteredintoa leaseagreement datedNovember 2,2021 (the"Lease")
withLandlordpursuanttowhich Landlordhas leasedalloraportionoftheReal PropertytoTenant

fortheterm and on theterms and conditionssetforthintheLease.

C. The partiesdesireto agreeupon therelativepriorityof theirinterestsintheReal

Propertyand theirrightsand obligationsifcertaineventsoccur.

NOW, THEREFORE, in considerationof the mutual covenants and agreements of the

parties,thepartiesdo hereby covenantand agreeas follows:

1. Definitions.The followingterms shallhave the followingmeanings forpurposes
ofthisAgreement:
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(a) "ForeclosureEvent" means (i)judicialornon-judicialforeclosureunderthe

Deed of Trust;(ii)any otherexerciseby Bank of rightsand remedies (whetherunder theDeed of

Trustorunder applicablelaw,includingbankruptcylaw)asholderoftheNote and/ortheDeed of

Trust,asa resultofwhich SuccessorLandlord becomes owner ofany interestintheReal Property;
or (iii)deliveryto Bank (oritsdesigneeor nominee) of a deed or otherconveyance of the Real

Propertyinlieuof any oftheforegoing.

(b) "SuccessorLandlord" means any party(and itssuccessorsor assigns)that

becomes owner oftheReal Propertyastheresultofa ForeclosureEvent,including,butnotlimited

to,Bank.

2. Subordinationof Lease. The partiesacknowledge and agreethattheLease isand

shallbe subjectand subordinate,inright,interest,and lien,and forallpurposes,to the Deed of

Trust,and to allrenewals,modifications,consolidations,replacements,and extensionsthereof,
and to any subsequentdeed of trustwith which theDeed of Trustmay be spreador consolidated,

tothefullextentoftheprincipalsum and allotheramounts securedtherebyand interestthereon.

3. Nondisturbanceand Attornment.

(a) No Exerciseof Deed of TrustRemedies Against Tenant. So long as the

Lease isinfullforceand effectand Tenant isnotindefaultunder theLease beyond any applicable
noticeand cure periods,Bank shallnot name orjoin Tenant as a defendantin any exerciseof

Bank's rightsand remedies arisingupon a defaultunder theDeed of Trustunlessapplicablelaw

requiresTenant to be made a partytheretoas a conditionto proceeding againstLandlord or

pursuingsuch rightsand remedies.Inthelattercase,Bank may joinTenant as a defendantinsuch

actiononlyforsuch purpose and nottoterminatetheLease or otherwiseadverselyaffectTenant's

rightsunder theLease orthisAgreement insuch action.

(b) Nondisturbanceand Attornment.IftheLease hasnotbeen terminated,then,
when Successor Landlord takes titleto the Real Property: (i)Successor Landlord shallnot

terminateor disturbTenant's possession of Tenant's premises under the Lease, except in

accordancewiththetermsoftheLease and thisAgreement; (ii)SuccessorLandlord shallbe bound

toTenant under alltermsand conditionsoftheLease (exceptasprovidedinthisAgreement); (iii)
Tenant shallrecognizeand attornto SuccessorLandlord as Tenant under theLease as affectedby
thisAgreement asprovidedinSection4 herein;and (iv)theLease shallcontinueinfullforceand

effectas a directlease,in accordance with itsterms (exceptas provided in thisAgreement),
between SuccessorLandlord and Tenant.

(c) Further Documentation. The provisionsof this Agreement shallbe

effectiveand self-operativewithoutany need forSuccessorLandlord or Tenant to executeany
furtherdocuments. Tenant and SuccessorLandlord shall,however, confirmtheprovisionsofthis

Agreement inwritingupon requestby eitherofthem.

4. Attornment. IfSuccessorLandlord shallsucceed to the interestof the Landlord

under theLease,and theLease shallnot have expiredor been terminatedinaccordancewith the

terms oftheLease orthisAgreement, Tenant shall,from and aftersuch event,attornto Successor
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Landlord,allrightsand obligationsunder theLease tocontinueasthough theinterestofLandlord

had notterminatedor such ForeclosureEvent had notoccurred.Such attornmentshallbe effective

and self-operativewithouttheexecutionofany furtherinstrumenton thepartofthepartieshereto.

Tenant agrees,however, toexecuteand deliveratany time and from timetotime,upon therequest
of SuccessorLandlord,any instrumentor certificatewhich, in the solejudgment of Successor

Landlord,may be necessaryor appropriatein any such foreclosureproceedingor otherwiseto

evidencesuch attornment.

5. Rightsand Obligationsof SuccessorLandlord under Lease. SuccessorLandlord in

theeventofattornmentshallhave thesame remediesintheeventofany defaultby Tenant (beyond

any periodgivenTenant tocuresuch default)inthepayment ofannualbaserentoradditionalrent

or intheperformance ofany oftheterms,covenants,and conditionsoftheLease on Tenant'spart
to be perfonned thatare availableto Landlord under the Lease. Tenant shallhave the same

remedies againstSuccessorLandlord forthebreachof any agreement containedintheLease that

Tenant might have had againstLandlord ifSuccessorLandlord had not succeededtothe interest

of Landlord;provided,however, thatSuccessorLandlord shallnotbe:

(a) liableforany actor omission of or any claims againstany priorlandlord

(includingLandlord);or

(b) subjecttoany offsetsordefenseswhich Tenant might have againstany prior
landlord(includingLandlord);or

(c) bound by any rentoradditionalrentwhich Tenant might have paidformore

thanthecurrentmonth toany priorlandlord(includingLandlord);or

(d) bound by any amendment ormodificationoftheLease,orwaiver of any of

itsterms,made withoutitsconsent;or

(e) liableforany sum thatany priorlandlord(includingLandlord) owed to

Tenant,includingwithout limitationany securitydeposit,unlessthe amount owed was actually
deliveredto SuccessorLandlord;or

(f) bound by any surrender,cancellation,orterminationoftheLease,inwhole

or inpart,agreedupon between Landlord and Tenant;or

(g) liablefor any constructionobligationof any priorlandlord(including

Landlord);or

(h) liableforany breach of representationor warranty of any priorlandlord

(includingLandlord);or

(i) liableforany damages or otherreliefattributableto any latentor patent
defectsinconstructionwith respecttoany portionoftheReal Property.

6. Exculpationof SuccessorLandlord. Notwithstandinganythingto the contraryin

thisAgreement ortheLease,upon any attornmentpursuanttothisAgreement, theLease shallbe

3
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deemed tohave been automaticallyamended toprovidethatSuccessorLandlord'sobligationsand

liabilityunder the Lease shallnever extend beyond SuccessorLandlord's(oritssuccessors'or

assigns')interest,if any, in the Real Property from time to time, includinginsuranceand

condemnation proceeds and SuccessorLandlord'sinterestintheLease (collectively,"Successor

Landlord'sInterest").Tenant shalllookexclusivelyto SuccessorLandlord'sInterest(orthatof its

successorsand assigns)forpayment or dischargeof any obligationsof SuccessorLandlord under

the Lease as amended or affectedby thisAgreement. IfTenant obtainsany money judgment

againstSuccessor Landlord with respectto the Lease or the relationshipbetween Successor

Landlord and Tenant,thenTenant shalllook solelyto SuccessorLandlord'sInterest(orthatof its

successorsand assigns)tocollectsuchjudgment. Tenant shallnotcollectorattempttocollectany
suchjudgment outof any otherassetsof SuccessorLandlord.

7. Bank's RighttoCure.

(a) Notice to Bank. Notwithstandinganythingto thecontraryintheLease or

thisAgreement, beforeexercisingany remedies under theLease,Tenant shallprovideBank with

noticeof the breach or defaultby Landlord giving riseto same ("DefaultNotice") and, or

thereafter,theopportunitytocuresuch breach ordefaultasprovidedforbelow.

(b) Bank's Cure Period.AfterBank receivesa DefaultNotice,Bank shallhave

a periodof 30 days beyond thetime availableto Landlord under theLease inwhich to curethe

breach or defaultby Landlord.Bank shallhave no obligationto cure (and shallhave no liability
or obligationfornot curing)any breach or defaultby Landlord,exceptto the extentthatBank

agreesor undertakesotherwiseinwriting.

(c) Extended Cure Period.Inaddition,astoany breachordefaultby Landlord

thecureofwhich requiresBank topossessand controltheReal Property,providedonlythatBank

undertakestoTenant by writtennoticetoTenant within30 days afterreceiptoftheDefaultNotice

to exercisereasonableeffortsto cure such breach or defaultwithintheperiodpermittedby this

paragraph,Bank's cure periodshallcontinueforsuch additionaltime ("Extended Cure Period")
as Bank may reasonablyrequireto obtain possessionand controlof the Real Property and

thereafterto cure thebreach or defaultwith reasonablediligenceand continuity.So long as any
receiveroftheReal Propertyhas been appointedand iscontinuingtoserve,Bank shallbe deemed

tohave possessionand controloftheReal Property.

8. Miscellaneous.

(a) Successorsand Assigns. ThisAgreement shallbind and benefittheparties,
theirsuccessorsand assigns,any Successor Landlord,and itssuccessorsand assigns.IfBank

assignstheDeed of Trust,thenupon deliverytoTenant of writtennoticethereofaccompanied by
the assignee'swrittenassumption of allobligationsunder thisAgreement, allliabilityof the

assignorshallterminate.

(b) EntireAgreement. ThisAgreement constitutestheentireagreement among

Bank, Landlord,and Tenant regardingtherightsand obligationsofTenant,Landlord,and Bank as

tothesubjectmatterofthisAgreement.
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(c) Interactionwith Lease and with Deed of Trust.IfthisAgreement conflicts

with the Lease, then thisAgreement shallgovern as between the partiesand any Successor

Landlord, includingupon any attornment.This Agreement supersedes,and constitutesfull

compliance with, any provisionsin the Lease that provide for deliveryof nondisturbance

agreementsby theholderoftheDeed of Trust.

(d) Bank's Rights and Obligations.Except as expresslyprovided forin this

Agreement, Bank shallhave no obligationsto Tenant with respecttotheLease.Ifan attornment

occurspursuantto thisAgreement, then allrightsand obligationsof Bank under thisAgreement
shallterminate,without thereby affectingin any way the rightsand obligationsof Successor

Landlord providedforinthisAgreement, ortheamendments totheLease setforthherein.

(e) Interpretation:Governing Law. The interpretation,validity,and

enforcementofthisAgreement shallbe governed by and construedundertheinternallaws of State

of Utah,excludingsuch state'sprinciplesof conflictsof law.

(f) Amendments. ThisAgreement may be amended, discharged,orterminated,
or any of itsprovisionswaived, only by a writteninstrumentexecutedby thepartytobe charged.

(g) Execution. This Agreement may be executed in any number of

counterparts,each of which shallbe deemed an originaland allofwhich togethershallconstitute

one and thesame instrument.

9. Notices. All notices,waivers, demands, requests,or other communications

requiredor permittedhereundershall,unlessotherwiseexpresslyprovided,be inwritingand be

deemed to have been properlygiven,served,and received(i)ifdeliveredby messenger,when

delivered;(ii)ifmailed,on thethird(3rd)businessday afterdepositinthe United StatesMail,
certifiedor registered,postageprepaid,returnreceiptrequested;or (iii)ifdeliveredby reputable

overnightexpresscourier,freightprepaid,thenextbusinessday afterdeliveryto such courier;in

everycaseaddressedtothepartytobe notifiedas follows:

Bank:

Comerica Bank

39200 SixMile Road

Livornia,Michigan 48152-2689

Attention:Commercial Loan Documentation,Mail Code 7578

Landlord:

KMAM Real Estate,LLC

11453 South Lone Peak Parkway

Draper,Utah 84020

5

01179414 Page 5 of 10 Summit County



Tenant:

M & M AUTOMOTIVE PARK CITY, LLC

DBA KARL MALONE

FORD PARK CITY,
a Utah limitedliabilitycompany

or such otheraddressor incareof such otherpersonashereaftershallbe designatedinwritingby
theapplicablepartyand shallbe deemed tohave been givenas ofthedateofreceipt.

[SignaturePage(s)Follow]
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IN WITNESS WHEREOF, thepartieshave executedthisAgreement as of thedatefirst

above written.

Bank:

COMERICA BANK

By:
Name: 5¼9
Title:Aeg Pe4M)

STATE OF )

COUNTY OF

The foregoinginstrumentwas acknowledged beforeme this fDecember, 2021,
by ,as \) of Comerica Bank.

aryPublic

Name:
LISABARNES My Commission Expires:

NOTARY PUBLIC
STATE OF COLORADO /
NOTARY ID20004003391

MYcoMMISSIONEXPIRES03/03/2024

sUBORDINATION,NONDISTURBANCE
AND ATTORNMENTAGREEMENT
(signaturePage)
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Tenant:

M & M AUTOMOTIVE PARK CITY, LLC DBA

KARL MALONE FORD PARK CITY,

a Utah limitedliabilitycompany

Title:

STATE OF UTAH )

COUNTY OF

The foregoi instrumentwas acknowledged beforeme this IÛ day ofDecember, 2021,

by AwAww(, of M & M AUTOMOTIVE PARK CITY, LLC

DBA KARL MALONE FORD PA CITY, a Utah limitedliabilitycompany.

CANDICE PORTER

COMMISSION# 709482

COMM. EXP.12-02-2023 My Commission Expires: 1L - l ' 2-# P-Ö
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Landlord:

KMAM REAL ESTATE LLC,

a Utah limitedliabilitycompany

y:
ame: Anbrew C. Madsen

Title:Manager

STATE OF UTAH )

COUNTY OF )

The foregoing instrumentwas acknowledged before me this ! O day of December,

2021,by Andrew C. Madsen, the Manager of KMAM Real Es LLC, a Utah limitedliability

company, forand on behalfof saidlimitedliabilitycompany.

*¾ CANDICE PORTER
NOTARYMaCSME OFUTM

/ coMuissioNs 7094a2
'"' COMM. EXP.12-02-2023

SUBoRDINATION,NONDISTURBANCE
AND ATTORNMENTAGREEMENT
(SignaturePage)
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EXHIBIT A

LEGAL DESCRIPTION

BEGINNING AT THE NORTHEAST CORNER STONE OF SECTION 13,Tl S,R3E, SLB&M

AND RUNNING THENCE SOUTH 89°55'WEST 1364.50 FEET ALONG THE NORTH LINE

OF SAID SECTION TO AN EXISTING STEEL POST AND REBAR, THENCE SOUTH

01°18'08"EAST 701.92 FEET TO THE FLOWLINE OF A CREEK, THENCE ALONG SAID

FLOWLINE THE FOLLOWING NINE COURSES; THENCE SOUTH 38°25'00"EAST 253.94

FEET, THENCE SOUTH 09°05'00"WEST 82.00 FEET, THENCE SOUTH 75°00'00"EAST

103.00 FEET, THENCE SOUTH 38°49'20"EAST 163.90 FEET, THENCE SOUTH 38°08'23"

EAST 188.95 FEET, THENCE SOUTH 77°37'17" WEST 35.41 FEET, THENCE SOUTH

42°38'33" EAST 58.59 FEET, THENCE SOUTH 39°50'02" EAST 285.00 FEET, THENCE

SOUTH 15°15'43"EAST 167.83 FEET, THENCE SOUTH 58°39'27"WEST 578.97 FEET TO

AN EXISTING RE-BAR (WHICH IS 1.00 FOOT NORTHEASTERLY OF THE COUNTY

ROAD RIGHT OF WAY FENCE), THENCE SOUTH 36°39'41"EAST 107.56 FEET TO AN

EXISTING RIGHT OF WAY MARKER, THENCE SOUTH 36°06'08"EAST 191.34FEET TO

AN EXISTING RIGHT OF WAY MARKER, THENCE SOUTH 38°46'24"EAST 185.10FEET

TO AN EXISTING RIGHT OF WAY MARKER, THENCE SOUTH 39°18'02"EAST 87.85

FEET ALONG SAID RIGHT OF WAY LINE TO THE NORTHWEST CORNER OF QUIT

CLAIM DEED RECORDED IN BOOK 218 AT PAGE 155 (SAID POINT ALSO BEING THE

SAME AS THE NORTHWEST CORNER OF WARRANTY DEED RECORDED IN BOOK 96

AT PAGE 434),THENCE NORTH 68°59'27"EAST 894.85 FEET TO THE EAST LINE OF

SAID SECTION, THENCE NORTH 00°58'17"WEST 2151.90 FEET ALONG SAID SECTION

LINE TO THE POINT OF BEGINNING.

LESS AND EXCEPTING ANY PORTION LYING WEST OF THE WEST LINE OF THE EAST

1/2OF THE EAST 1/2OF SAID SECTION 13,T1S, R3E, SLB&M.

ParcelNo. PP-52-F.
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