11905011

8/28/2014 2:37:00 PM $22.00
Book - 10256 Pg - 4353-4359
Gary W. Ott

Recorder, Salt Lake County, UT
LANDMARK TITLE

BY: eCASH, DEPUTY -EF 7 P.

Bruce A. Kolbezen, Esq.
Sherman & Howard L.L.C.
90 South Cascade, Suite 1500

Colorado-Springs;—€0-80903

SUBORDINATION, ATTORNMENT
AND NON-DISTURBANCE AGREEMENT

THIS AGREEMENT is entered into as of the date set forth below by and between the
Lender and Tenant defined below.

The following capitalized terms are definitions for the purpose of this agreement:

Lender:

Tenant:

Landlord:

Lease:

Property:

Indenture;

PROTECTIVE LIFE INSURANCE COMPANY, its subsidiaries and their..
successors and/or assigns

C SQUARE EDUCATION ENTERPRISES, INC., a Utah corporation, D/B/S
UTAH CAREER COLLEGE

Boyer South Salt Lake Associates, LTD, a Utah limited partnership

Agreement of Lease dated November 12, 2009, demising the premises described
therein ("Leased Premises") and located on the Property.

The real property described in Exhibit A aftached hereto and made a part hereof,
together with all buildings and improvements situated thereon.

The Deed of Trust and Security Agreement which encumbers the Property to
secure a mortgage loan made by Lender to Landlord.
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WITNESSETH:

WHEREAS, Lender is the owner and holder of the Indenture; and

WHEREAS, Tenant is the holder of the lessee’s interest in the Lease covering the Leased
Premises; and

WHEREAS, Tenant and Lender desire to confirm their understanding with respect to the
Lease and the Indenture.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, Lender and Tenant hereby agree and covenant as follows:

1. Subordination. The Lease and the rights of Tenant thereunder are now and at all times
hereafter shall be subject and subordinate to the Indenture and to all renewals, modifications or
extensions thereof, but such renewals, modifications and extensions shall nevertheless be subject
and entitled to the benefits of the terms of this Agreement.

2.  Non-disturbance. So long as Tenant is not in default (beyond any period given Tenant
to cure such default) in the payment of rent or in the performance of any of the terms, covenants
or conditions of the Lease on Tenant's part to be performed; (a) Tenant's possession of the
Leased Premises and Tenant's rights and privileges under the Lease, or any renewals,
modifications, or extensions thereof which may be effected in accordance with any option
granted in the Lease, shall not be diminished or interfered with by Lender; (b) Tenant's
occupancy of the Leased Premises shall not be disturbed by Lender during the term of the:Lease
or any such renewals, modifications, or extensions thereof; and (c) Lender will not join Tenant as
a party defendant for the purpose of terminating or otherwise affecting Tenant's interest and
estate under the Lease in any action or proceeding brought by Lender for the purpose of
enforcing any of its rights in the event of any default under the Indenture; provided however,
Lender may join Tenant as a party in any such action or proceeding IF such joinder is necessary
under any statute or law for the purpose of effecting the remedies available to the Lender under
the Indenture, BUT ONLY for such purpose and NOT for the purpose of terminating the Lease.

3.  Landlord Defaults/Cure. Notwithstanding anything in the Lease to the contrary, Tenant
shall notify Lender in writing of the occurrence of any default by Landlord and shall permit
Lender a period of thlrty (30) days from the date of such notice (the "Cure Period") in which to
cure such default prior to proceeding to exercise any of the rights or remedies of Tenant under
the Lease, including: (a) termination of the Lease, (b) abatement of rental payments due
thereunder, or (c) performance of Landlord's covenants or obligations which Tenant asserts to be
in default; provided, however, that the Cure Period granted to Lender herein: (i) shall be
extended by any period of time during which Lender is diligently pursuing the cure of a default
which cannot reasonably be expected to be cured within the initial thirty (30) day Cure Period,
and (ii) shall not be deemed to commence until after any period of time during which Lender is
pursuing acquisition of title to the Leased Premises through foreclosure or otherwise, such period
to include, without limitation, any period of time (A) during which Lender's acquisition of title to
the Leased Premises is stayed by any proceeding in bankruptcy, any injunction or other judicial
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process, and (B) after acquisition of title by Lender during which Landlord or any other party is
contesting the validity of the acquisition or Lender's title to the Leased Premises, provided that in
no event shall Tenant be required to forbear from executing its remedies for a period in excess of
sixty (60) days.

4,  Attornment. If Lender shall become owner of the Leased Premises by reason of

foreclosure or other proceedings brought by it, or by any other manner, or if Lender succeeds to
the interests of the Landlord under the Lease, Tenant shall be bound to Lender under all of the
terms, covenants and conditions of the Lease for the balance of the term thereof remaining and
any extensions or renewals thereof which may be effected in accordance with any option granted
in the Lease, with the same force and effect as if Lender were the Landlord under the Lease, and
Tenant does hereby attorn to Lender as its Landlord, such attornment to be effective and
self-operative without the execution of any further instruments on the part of any of the parties
hereto, PROVIDED, HOWEVER, that Tenant shall be under no obligation to pay rent to Lender
until Tenant receives written notice from Lender that it has become such owner or has succeeded
to the interest of the Landlord under the Lease. The respective rights and obligations of Tenant
and Lender upon such attornment, to the extent of the then remaining balance of the term of the
Lease and any such extensions and renewals, shall be and are the same as now set forth therein;
it being the intention of the parties hereto for this purpose to incorporate the Lease in this
Agreement by reference with the same force and effect as if set forth at length herein. -

5. Limitation of Liability. If Lender shall become owner of the Leased Premises or if
Lender shall succeed to Landlord's interest in the Lease, then during the period of Lender's
ownership of such interest, but not thereafter, Lender shall be bound to Tenant under all the
terms, covenants and conditions of the Lease, and during the period of Lender's ownership of
Landlord's interests in the Lease, Tenant shall have the same remedies against Lender for the
breach of an agreement contained in the Lease that Tenant would have had against the Landlord
if Lender had not become such owner or had not succeeded to Landlord's interest therein;
PROVIDED, HOWEVER, that notwithstanding any provision in the Lease to the contrary,
Lender shall not be: '

(a) liable for any act or omission of any prior landlord arising under the Lease
(mcludmg the Landlord) or subject to any offsets,or defenses which Tenant may have against
any prior landlord arising under the Lease (1nclud1ng the Landlord) except acts, omissions,
offsets and defenses of which Lender has previously been given notice in accordance with the
terms of this Agreement; or '

(b) bound by any rents or additional rent which Tenant might have paid for more than
the current month to any prior landlord (including the Landlord); or

AY

(¢) bound by any amendment or modification of the Lease made without its consent.

6. Right of First Refusal. So long as the Indenture (including all extensions, modifications
and renewals thereof) encumbers the Property, Tenant agrees that any right of first refusal to
purchase contained in the Lease and all rights of Tenant thereunder (a) are now and at all times
hereafter shall be subject and subordinate to the Indenture, and (b) that foreclosure of the
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Indenture by Lender or a taking of a deed in heu of foreclosure by Lender (collectively
“foreclosure™) will not give rise to any rights of Tensnt under any such right of first refusal and
Tenant will not attempt to assert any such rights in the event of foreclosure or asset any such
rights against a purchaser at foreclosure; provided, however, foreclosure will not terminate any
such right of first refusal which right shall continue to be applicable after foreclosure or a
purchase at foreclosure, as applicable.

7.  Definitions. (a) The terms "holder of a mortgage" and "Lender" or any similar term
herein or in the Lease shall be deemed to include Lender and any of its successors or assigns,
including anyone who shall have succeeded to ownership of the Leased Premises or to
Landlord's interests by, through or under foreclosure of the Indenture, or deed in lieu of such
foreclosure or otherwise.

(b) The term "Landlord" shall be deemed to include Landlord, the holder of the lessor's
interest in the Lease and the fee owner of the Leased Premises and the successors and assigns of any
of the foregoing.

8. Rent Assignment. The Landlord has assigned to Lender all of Landlord's right, title and
interest in the Lease by an Assignment of Rents and Leases ("Rent Assignment"). If in the future
there is a default by the Landlord in the performance and observance of the terms. of the
Indenture, the Lender may at its option under the Rent Assignment require that all rents and
other payments due under the Lease be paid directly to Lender. Upon notification to that effect

by the Lender, Tenant agrees to pay any payments due under the terms of the Lease to the

Lender. The Rent Assignment does not diminish any obligations of the Landlord under the
Lease or impose any such obligations on the Lender.

9.  Modifications; Successors and Assigns. This Agreement may NOT be modified except
by a written agreement signed by the parties hereto or their respective successors in interest.

This agreement shall inure to the benefit of and be b1nd1ng upon the parties hereto, their
successors and assigns.
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IN WITNESS WHEREOF, the parties have: executed this Agreement on the respective
dates set forth in the acknowledgements below.

LENDER:
PROTECTIVE LIFE INSURANCE COMPANY

Name: ¢ AMY E/MERTLER
s

Title: INVESTMENTS

Lender’s Address: 2801 Highway 280 South
Birmingham, AL 35223
ATTN: Invest. Dept, [3-3ML]

STATE OF ALABAMA
COUNTY OF JEFFERSON
On the d 7 day of U 2014, personally appeared before me
A A g {Y\ER'\’\ ER , who being by me duly sworn did say thatshe is the

ViCe P&f\f‘i‘i dend of Croteckive Ufe Thaupante QO"‘%%? that the foregoing instrument

was signed on behalf of said corporation by authority of a resolution of its Board of Directors, and said
Vice Presy &&V\'\— acknowlédged: to me that said corporation executed the same.

&

NOTARY PUBLIC

NOTARY PUBLIC STATE OF ALAg .
o MY COMMISSION EXPIRES: e s 23,5074
My Commission Expires: BONCED THRU NOTARY PUBLIC ¢ ;

Residing at: Bi RM\V\BhCLVV\
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TENANT:
C SQUARE EDUCATIONAL ENTERPRISES,

INC., a Utah corporation, D/B/A UTAH CAREER
COLLEGE

Title: ?ucfb e»/ -

Tenant’s Address: 702- ﬂ)ésr 7500 gev/‘?/
esT Jodne, U o 88

STATE OF _ (V)vresolch .

COUNTY OF W, shagy o A

On the _[Q day of F 2014, personally appeared before me

. T h,
Elizalotiln M. Steapie S / W%%r%ean}é ﬁ;’ me duly sworn did say that he is the
Desiclent —_of Edraho > , and that the foregoing instrument

was signed on behalf of said corporation by authority of a resolution of its Board of Directors, and said

Thesident acknowledged to me that said corporation executed the same.

)

NOTARY PYBLIC ~ ~

My Commission Expires: Zamfwggl 31,01 %

Residing at: St/ ber

» ELIZABETH M STAPLES
NOTARY PUBLIC - MINNESOTA

¥ MY COMMISSION EXPIRES 01/31/18
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EXHIBIT A
(Legal Description)

PARCEL 1:
BEGINNING. at a point on the South line of Morris Avenue, said point being 300.42 feet North
89°58'09" West (Deed = North 89°59'36" West) along the lot line, and 110.63 feet North

00°12'39" East from the Southeast Corner of Lot 14, Block 41, Ten Acre Plat "A", Big Field
Survey, and running thence South 00°12'39" West 110.63 feet; thence North 89°58'09" West
(Deed = North 89°59'36" West) 3.28 feet; thence South 00°12'39" West 287.10 feet; thence
North 89°57'46" West (Deed = North 89°59'18" West) 249.82 feet; thence North 00°12'39" East
397.69 feet; thence South 89°58'18" East (Deed = South 89°59'43" East) 253.10 feet to the point
of BEGINNING. :

PARCEL 2:

The perpetual non-exclusive easements appurtenant to PARCEL 1 above, as provided for and
defined in that certain Reciprocal Non-Exclusive Access Easement dated November 15, 1995
and recorded November 17, 1995 as Entry No. 6216451 in Book 7273 at Page 545 of the Official
Records of the Salt Lake County Recorder. ' <

PARCEL 3: _ ‘

A perpetual non-exclusive easement for ingress and egress for pedestrian and vehicular traffic,
appurtenant to PARCEL 1 above, as provided for and defined in that certain Easement
Agreement dated June 26, 2000 and recorded June 30, 2000 as Entry No. 7672590 in Book 8372
at Page 6757 of the Official Records of the Salt Lake County Recorder.

PARCEL 4:

A perpetual non-exclusive right of way and easement for vehicular ingress and egress,
appurtenant to PARCEL 1 above, as provided for and defined in that certain Agreement Of ~
Easements, With Termination Of Certain Prior Easements dated January 22, 2003 and recorded
February 10, 2003 as Entry No. 8525163 in Book 8736 at Page 1357 of the Official Records of
the Salt Lake County Recorder.

‘Tax Parcel No. 16-19-326-021.
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