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SUBORDINATION AGREEMENT, ACKNOWLEDGMENT OF LEASE ASSIGNMENT, ESTOPPEL,
ATTORNMENT AND NON-DISTURBANCE AGREEMENT
(Lease to Security Instrument)

NOTICE: THIS SUBORDINATION AGREEMENT RESULTS IN YOUR SECURITY INTEREST IN
THE PROPERTY BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE
LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT.

THIS SUBORDINATION AGREEMENT, ACKNOWLEDGMENT OF LEASE ASSIGNMENT, ESTOPPEL,
ATTORNMENT AND NON-DISTURBANCE AGREEMENT ("Agreement”) is made September
25 , 2015, by and between CAMELOT LAKES WOODLANDS, LLC, a Utah limited liability company,
as owner of the real property hereinafter described ("Mortgagor”), WESTERN GOVERNORS
UNIVERSITY, a Utah nonprofit corporation ("Tenant"), and WELLS FARGO BANK, NATIONAL
ASSOCIATION, a national banking association (collectively with its successors or assigns, "Lender").

RECITALS

A. Pursuant to the terms and provisions of that certain Agreement for The Woodlands Business Park
Tower IV dated April 16, 2014, as amended by (i) that certain First Amendment to Lease dated
July 18, 2014, and (ii) that certain Second Amendment to Lease dated June 25, 2015
(collectively, the "Lease"), Mortgagor's predecessor in interest granted to Tenant a leasehold
estate in and to a portion of the property described on Exhibit A attached hereto and incorporated
herein by this reference (which property, together with all improvements now or hereafter located
on the property, is defined as the "Property").

B. Mortgagor has executed, or proposes to execute, that certain Deed of Trust ("Security
Instrument”) securing, among other things, that certain Secured Promissory Note dated
September 25, 2015 ("Note") in the principal sum of TWELVE MILLION AND NO/100 DOLLARS
($12,000,000.00), in favor of Lender ("Loan"). The Security Instrument is to be recorded
concurrently herewith.
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LOAN NO. 1015066

As a condition to Lender making the Loan secured by the Security Instrument, Lender requires
that the Security Instrument be unconditionally and at all times remain a lien on the Property, prior
and superior to all the rights of Tenant under the Lease and that the Tenant specifically and
unconditionally subordinate the Lease to the lien of the Security Instrument.

Mortgagor and Tenant have agreed to the subordination, attornment and other agreements
herein in favor of Lender.

NOW THEREFORE, for valuable consideration and to induce Lender to make the Loan, Mortgagor and
Tenant hereby agree for the benefit of Lender as follows:

1.
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SUBORDINATION. Mortgagor and Tenant hereby agree that:

1.1 Prior Lien. The Security Instrument securing the Note in favor of Lender, and any
modifications, renewals or extensions thereof (including, without limitation, any
modifications, renewals or extensions with respect to any additional advances made
subject to the Security Instrument), shall unconditionally be and at all times remain a lien
on the Property prior and superior to the Lease;

1.2 Subordination. Lender would not make the Loan without this agreement to subordinate;
and

1.3 Whole Agreement. This Agreement shall be the whole agreement and only agreement
with regard to the subordination of the Lease to the lien of the Security Instrument and
shall supersede and cancel, but only insofar as would affect the priority between the
Security Instrument and the Lease, any prior agreements as to such subordination,
including, without limitation, those provisions, if any, contained in the Lease which
provide for the subordination of the Lease to a deed or deeds of trust or to a mortgage or
mortgages. .

AND FURTHER, Tenant individually declares, agrees and acknowledges for the benefit of
Lender, that:

1.4 Use of Proceeds. Lender, in making disbursements pursuant to the Note, the Security
Instrument or any loan agreements with respect io the Property, is under no obligation or
duty to, nor has Lender represented that it will, see to the application of such proceeds by
the person or persons to whom Lender disburses such proceeds, and any application or
use of such proceeds for purposes other than those provided for in such agreement or
agreements shall not defeat this agreement to subordinate in whole or in part; and

1.5 Waiver, Relinquishment and Subordination. Tenant intentionally and unconditionally
waives, relinquishes and subordinates all of Tenant's right, title and interest in and to the
Property to the lien of the Security Instrument and understands that in reliance upon, and
in consideration of, this waiver, relinquishment and subordination, specific loans and
advances are being and will be made by Lender and, as part and parcel thereof, specific
monetary and other obligations are being and will be entered into which would not be
made or entered into but for said reliance upon this waiver, relinquishment and
subordination.

ASSIGNMENT. Tenant acknowledges and consents to the assignment of the Lease by
Mortgagor in favor of Lender.

BK 10365 PG 4983



Rev4-15-2014
22437095

ESTOPPEL. Tenant acknowledges and represents that:

3.1

3.2

3.3

34

3.5

Entire Agreement. The Lease constitutes the entire agreement between Mortgagor and
Tenant with respect to the Property and Tenant claims no rights with respect to the
Property other than as set forth in the Lease;

No Prepaid Rent. No deposits or prepayments of rent have been made in connection
with the Lease, except as follows (if none, state "None"): __Nosé&

No Default. To the best of Tenant's knowledge, as of the date hereof: (i) there exists no
breach, default, or event or condition which, with the giving of notice or the passage of
time or both, would constitute a breach or default under the Lease; and (i) there are no
existing claims, defenses or offsets against rental due or to become due under the Lease;

Lease Effective. The Lease has been duly executed and delivered by Tenant and,
subject to the terms and conditions thereof, the Lease is in full force and effect, the
obligations of Tenant thereunder are valid and binding and there have been no
amendments, modifications or additions to the Lease, written or oral; and

No Broker Liens. Neither Tenant nor Mortgagor has incurred any fee or commission
with any real estate broker which would give rise to any lien right under state or local law,
except as follows (if none, state "None"): ___Npaié

ADDITIONAL AGREEMENTS. Tenant covenants and agrees that, during all such times as
Lender is the Beneficiary under the Security Instrument;

4.1

4.2

4.3

4.4

4.5

Modification. Termination and Cancellation. Tenant will not consent to any
modification, amendment, termination or cancellation of the Lease (in whole or in part)
without Lender's prior written consent and will not make any payment to Mortgagor in
consideration of any modification, termination or cancellation of the Lease (in whole or in
part) without Lender's prior written consent;

Notice of Default. Tenant will notify Lender in writing concurrently with any notice given
to Mortgagor of any default by Mortgagor under the Lease, and Tenant agrees that
Lender has the right (but not the obligation) to cure any breach or default specified in
such notice within the time periods set forth below and Tenant will not declare a default of
the Lease, as to Lender, if Lender cures such default within fifteen (15) days from and
after the expiration of the time period provided in the Lease for the cure thereof by
Mortgagor ; provided, however, that if such default cannot with diligence be cured by
Lender within such fifteen (15) day period, the commencement of action by Lender within
such fifteen (15) day period to remedy the same shall be deemed sufficient so long as
Lender pursues such cure with diligence:

No Advance Rents. Tenant will make no payments or prepayments of rent more than
one (1) month in advance of the time when the same become due under the Lease:

Assignment of Rents. Upon receipt by Tenant of written notice from Lender that Lender
has elected to terminate the license granted to Mortgagor to collect rents, as provided in
the Security Instrument, and directing the payment of rents by Tenant to Lender, Tenant
shall comply with such direction to pay and shall not be required to determine whether
Mortgagor is in default under the Loan and/or the Security Instrument.

Insurance and Condemnation Proceeds. In the event there is any conflict between the
terms in the Security Instrument and the Lease regarding the use of insurance proceeds

3
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4.5 Insurance and Condemnation Proceeds. In the event there is any conflict between the
terms in the Security Instrument and the Lease regarding the use of insurance proceeds

or condemnation proceeds with respect to the Property, the provisions of the Security
Instrument shall control.

ATTORNMENT. In the event of a foreclosure under the Security Instrument, Tenant agrees for
the benefit of Lender (including for this purpose any transferee of Lender or any transferee of

Mortgagor's title in and to the Property by Lender's exercise of the remedy of sale by foreclosure
under the Security Instrument) as follows:

51 Payment of Rent. Tenant shall pay to Lender all rental payments required to be made
by Tenant pursuant to the terms of the Lease for the duration of the term of the Lease;

52 Continuation of Performance. Tenant shall be bound to Lender in accordance with all
of the provisions of the Lease for the balance of the term thereof, and Tenant hereby
attorns to Lender as its landlord, such attornment to be effective and self-operative
without the execution of any further instrument immediately upon Lender succeeding to
Mortgagor's interest in the Lease and giving written notice thereof to Tenant;

5.3 No Offset. Lender shall not be liable for, nor subject to, any offsets or defenses which
Tenant may have by reason of any act or omission of Mortgagor under the Lease, nor for
the return of any sums which Tenant may have paid to Mortgagor under the Lease as
and for security deposits, advance rentals or otherwise, except to the extent that such
sums are actually delivered by Mortgagor to Lender; and

5.4 Subsequent Transfer. If Lender, by succeeding to the interest of Mortgagor under the
Lease, should become obligated to perform the covenants of Mortgagor thereunder, then,

upon any further transfer of Mortgagor's interest by Lender, all of such obligations shall
terminate as to Lender.

55 Limitation on Lender’s Liability. Tenant agrees to look solely to Lender’s interest in
the Property and the rent, income or proceeds derived therefrom for the recovery of any
judgment against Lender, and in no event shall Lender or any of its affiliates, officers,
directors, shareholders, partners, agents, representatives or employees ever be
personally liable for any such obligation, liability or judgment.

5.6 No Representation, Warranties or Indemnities. Lender shall not be liable with respect
to any representations, warranties or indemnities from Mortgagor, whether pursuant to
the Lease or otherwise, including, but not limited to, any representation, warranty or
indemnity related to the use of the Property, compliance with zoning, landiord’s title,
landlord’s authority, habitability or fitness for purposes or commercial suitability, or
hazardous wastes; hazardous substances, toxic materials or similar phraseology relating
to the environmental condition of the Property or any portion thereof.

NON-DISTURBANCE. In the event of a foreclosure under the Security Instrument, so long as
there shall then exist no breach, default, or event of default on the part of Tenant under the
Lease, Lender agrees for itself and its successors and assigns that the leasehold interest of
Tenant under the Lease shall not be extinguished or terminated by reason of such foreclosure,
but rather the Lease shall continue in full force and effect and Lender shail recognize and accept
Tenant as tenant under the Lease subject to the terms and provisions of the Lease except as
modified by this Agreement; provided, however, that Tenant and Lender agree that the following
provisions of the Lease (if any) shall not be binding on Lender nor its successors and assigns:
any option to purchase with respect to the Property; any right of first refusal with respect to the
Property; any provision regarding the use of insurance proceeds or condemnation proceeds with
respect to the Property which is inconsistent with the terms of the Security Instrument; and any
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obligation to construct any improvements on the Property or any obligation to pay or reimburse
Tenant for any improvements Tenant constructs on the Property.

MISCELLANEOUS.

7.1

7.2

Remedies Cumulative. All rights of Lender herein to collect rents on behalf of
Mortgagor under the Lease are cumulative and shall be in addition to any and all other
rights and remedies provided by law and by other agreements between Lender and
Mortgagor or others.

NOTICES. All notices, demands, or other communications under this Agreement and the
other Loan Documents shall be in writing and shall be delivered to the appropriate party
at the address set forth below (subject to change from time to time by written notice to all
other parties to this Agreement). All notices, demands or other communications shalil be
considered as properly given if delivered personally or sent by first class United States
Postal Service mail, postage prepaid, or by Overnight Express Mail or by overnight
commercial courier service, charges prepaid, except that notice of Default may be sent
by certified mail, return receipt requested, charges prepaid. Notices so sent shall be
effective three (3) Business Days after mailing, if mailed by first class mail, and otherwise
upon delivery or refusal; provided, however, that non-receipt of any communication as
the result of any change of address of which the sending party was not notified or as the
result of a refusal to accept delivery shall be deemed receipt of such communication. For
purposes of notice, the address of the parties shall be:

Mortgagor: Camelot Lakes Woodlands, LLC
299 South Main Street, Suite 2400
Salt Lake City, Utah 84111
Aftention: Mike Nielson

And: Dell Loy Hansen
595 South Riverwoods Parkway, Suite 400
Logan, Utah 84321

Tenant: Western Governors University
4001 South 700 East, Suite 700
Salt Lake City, Utah 84107

Lender: Wells Fargo Bank, National Association
Commercial Real Estate (AU #1074)
P.O. Box 45490

MAC U1228-063

Salt Lake City, Utah 84145-0490
Attention: J. Brian Duerden

Loan # 1015066

With a copy to: Wells Fargo Bank, National Association
Minneapolis Loan Center

608 2nd Avenue South, 11th Floor
Minneapolis, MN 55402

Attention: Kyle Schwanke

Loan#: 1015066
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7.4

7.5

7.6

NOTICE:

LOAN NO. 1015066

And: Snell & Wilmer L.L.P.

Gateway Tower West

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

Attention: Brian D. Cunningham, Esq.

Any party shall have the right to change its address for notice hereunder to any other
location within the continental United States by the giving of thirty (30) days’ notice to the
other party in the manner set forth hereinabove.

Heirs, Successors and Assigns. Except as otherwise expressly provided under the
terms and conditions herein, the terms of this Agreement shall bind and inure to the
benefit of the heirs, executors, administrators, nominees, successors and assigns of the
parties hereto.

Headings. All article, section or other headihgs appearing in this Agreement are for
convenience of reference only and shall be disregarded in construing this Agreement.

Counterparts. To facilitate execution, this document may be executied in as many
counterparts as may be convenient or required. It shall not be necessary that the
signature of, or on behalf of, each party, or that the signature of all persons required to
bind any party, appear on each counterpart. All counterparts shall collectively constitute
a single document. It shall not be necessary in making proof of this document to produce
or account for more than a single counterpart containing the respective signatures of, or
on behalf of, each of the parties hereto. Any sighature page to any counterpart may be
detached from such counterpart without impairing the legal effect of the signatures
thereon and thereafter attached to another counterpart identical thereto except having
attached to it additional signature pages.

Exhibits, Schedules and Riders. All exhibits, schedules, riders and other items

attached hereto are incorporated into this Agreement by such attachment for all
purposes.

THIS SUBORDINATION AGREEMENT CONTAINS A PROVISION WHICH ALLOWS

THE PERSON OBLIGATED ON YOUR REAL PROPERTY SECURITY TO OBTAIN A LOAN A
PORTION OF WHICH MAY BE EXPENDED FOR OTHER PURPOSES THAN IMPROVEMENT OF THE

LAND.

IT IS RECOMMENDED THAT, PRIOR TO THE EXECUTION OF THIS AGREEMENT, THE PARTIES
CONSULT WITH THEIR ATTORNEYS WITH RESPECT HERETO. '
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first
above written.

"MORTGAGOR"

CAMELOT LAKES WOODLANDS, LLC
a Utah limited liability company

By: ~
Ngrn,a:/f)ell Loy [Izl’al’lsen

Title: Manager /.

STATE OF UTAH s

CounTY oF _Szt ! —'r(/(\f* )

The fO(egoing instrument was acknowledged before me thisqf’)_dday of %% 2015, by
D2\ Loy Hpuseut asa oz~ of CAMELOT LAKES WOODLANDS, LLC,

a Utah limited ligbility'‘company, on behalf of said éompany. mz/w

John Alexander Dahistrom
NOTARY PUBLIC - STATE OF UTAH NOTARY PU L g/
My Comm. Exp. 12/21/2017 Residing at/ . <z in ke O /L’
Commission # 671995 > ! y

My commission expires l’Z,'/ 2.1 \I 207
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"TENANT"

WESTERN GOVERNORS UNIVERSITY
a Utah nonprofit corporation

g

Name:
Title:

STATE OF UTAH i
county oF_Sedt Lecle

he foregomg instrument was acknowledged before me this @2 day of &ggm%w by
~ , as Ceo of WESTERN GOVERNORS UNIVERSITY,

a Utah nonprofit corporation, on behalf of said corporation.

o

NOTARY PUBLIC
Residing at:

My commission expires ?// 3 [ zo/l (7

Y FAY
nomypuauc-swsor':mi
gommss:om« 684647

OMM. EXP. 03. -18-2019
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"LENDER"

WELLS FARGO BANK, NATIONAL ASSOCIATION
a national banking association

o 7 B Dwad__

Name: | 5. BraowS DU e
Title:  VISE PARSIDENT

STATE OF UTAH gs
COUNTY OF SALT LAKE )

The foregoing instrument was acknowledged before me this 2_51’day of SEPTEMQEGZ—, 2015, by
i Dueep eV, as \lice ReeinenTof WELLS FARGO BANK, NATIONAL ASSOCIATION, a

national association, on behalf of said company. _

NO'E'PTRY UBLIC
Residing at: <Tear LAKE Cry, JUT
J/

JESSICA PEREZ
Notary Public
State of Utah
2 Comm. No. 666669

My Comm. Expires May 24, 2017 ¥

My commission expires MA—\} %’ ! %27./

REV 3/7/14
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EXHIBIT A - DESCRIPTION OF PROPERTY

[TO BE ATTACHED]

PARCEL Lt

Beginning at the Southwsst oorner of Lot §, Block B, Ten Acge Flab *a%, Big
Pield Survey, and runcing thence Woxth 0°14713%* Bamn slong the #ast line of
FO0 Bast Street 200,57 feel; thence Seubl 232577564 Zent 180.8% feey; thence
Noxoh $932%23% Zazt 65.00 £sed; thence South §3757°38Y Zage 112.00 feet;
thoense Soeth 0°02722¢ West 208.435 feet to & polnt on & cuvwe oo the lefs,
the radivg point of wxiich besars Scuth 13°3¢41S» Basi £22.03 Zesy; thence
Southwesterly slong the ave of #eid cuvve 182.008 fest: shenve Bsweh

BEe5BY 24% West 3%.3% foat vo the point of beginning.

{POR REPERRNCE GWLY: Tax Paxecel Neo. 16-32-352-01%, Tax Paredl Ne.
16432-382-012, and Part of Tax Parcel No. 1§-32-%82-923%]

PARCHL 214

Beginnisy ab & point otk 2%14713° Gaan siong the szt ilne of MO0 East
Brumst 286,97 fees and South 89YELTE6% Bask 130.00 fewk wowi North $°83023%
Bast 65.00 foet and South 8YE7I8M Bagr 110.06 fesr fvom the Southwest
cornes of Lot 3, Block 5, Ten Acre Plar ¥A¥, Big Rieid furvey, and ruaning
rheste Soeth BEETI8* Hart 265,28 feet; thenue Sounk §%L1¥24% HWesr 17.30
feer; thence South 859247 06% Rasb 220.80 fset; thence Houch $°4575%8° wWest
251.8% feet o the Smutheast corner of Lot 8, Block 5, Ten Acre Plat Par, 38ig
Field Survey, said point alop deing on a curve to the lefr, the vadive poin
of wihich beavs Scush 329587 83%% West 622.03 feen; thence Wegvterly slong the
are of sald cuzve E24.328 feel; thence ¥erth 59027327 Zassn 208.63% fsex to
the point of beginning.

i

{FOR REFERENCE ONLY: Part of Tax Parcel ¥o. 1§-32-382-0131

PRRCEL 32

Beginndng ab & point 221 feer Moxth and 150 fmei Sast fxom the Southwest
coTner of Lot $, Block 5, Tan more Plar *ar, sig Fisld Survey, and runalng
thence North 39.00 feet; thance Went $0.00 fest: uhugws Sourh 30.060 fewt;
Lhesce Basy $0.00 feet to thy poink of beginning.

[POR RUFPERENCE OMLY: Tex Parcsl ¥o. L6-32-352-0631

PARCEL 4+
Beginning 2231 Fzetr ¥ortk from the Southwsse corner of Lot #, Blook %, Ten
aore Plsy faY, 3ig Fisld Suwvey, and runsing thente Bast 150 fesr; thence
Hocth 8%5.58 fest; thence West 150 fzet; thence South 65.56 fset to the poink
of beginning.

LESS AND EXCEPTING THESREFRLY THE FOLLOWING: Beglinainpg s% & point 22% faet
Worek and 15¢ feet Fast from the Sourhwest corner of Low 8, Blotk B, Ten

’
Aere Plat *A%, Big Fletd Survey, and vunning shence North 30,86 fssty
rhence Fest 80.00 fest; thinon South 30,00 feen; theance Baat 80.00 feel to

the point of beginning. '
[FOR REFERENCE DULY: Tax Parcal Ho. .2.6v32*352';ﬁ€73

PARCEL &

peginaing 187.1 feet Sourh frow the Norrhwest covser of Lot &, Block 5, Ten
Acre Plab ‘A%, Sig Pleld Suvwey, and rusning thence Svuth 100 feev; thence
Rast 282.67 feen; thanse Norsh 1922 Wast 100 feen, move o lesg, to & polnt
due Bast from the poius of beginning; thence West 280 fmet, wmore or less, Lo
the point of beglnndoy.

LESS AND BXOEPTING THEREFROM TEE FOLLOWING: Beginning tn Lbe Bast liee of
764 Bast Street at a point which iz South 0°147137 Yimst 187.10 Izer fiom
whe Forthvest corner of ot ¥, Block 5, Tes Asre Plat "A", Big Fleld
Survey, zaid peint siso lying South 0%14713% West 220.10 feet and South
85945 49% Bast 33.00 feer from rhe Salt Leke Coumty Brasstap Momument at
the interassticn of 150 Bast and 3500 South Strests; and rumsting thenge
Soush 98°67Y 559 fast 2431.05 fest to the Scutheast counsy of a pawesl of
tand deacribed in 3 Warvanty Deed recowded az Enbry Mo, 2208286, in Book
5%34, ab Tage 383 in the office of she Saln Luke County Recorder; theace
Souslt 0°14743" West €5.00 feet: thencs North P°H7EE* Wesh 201.00 feer to
said Bass 1ine; thence alosy s2id Rest line Horth 0°34713% Fast 65.00 Isst
Lo the point of beginning.

CIPOR REFERENCE DNLY: Pax Parcsl 18-32-352-08€

B

Exhibit A-1
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PRRCEL $12 .

T noneedulusive capimentd, that may be appuznenenh o PARCRLE 2 TERUUGE 3
desgeribed above, ae defined, démeribed and creared pursuant Lo that cercnin
Hmpoded Znd Restated SDeclavation OFf Covenants, Condigions ingd Redericstions OF
I The Weodlands Buslueans Park, veourded Qetober 15, 2010 as Bnixy No. LIiDS4044,
; in Beok 9869, =zt Page 62 of the Offlgial Records of the Salt Lake County
Renordar, s amended, supplemenved gr othexvwise affected by that certadsn
FPirst Zrendmenk To dmended and Rosbated Declaraticn Of Covensnte, Condivious
xnd Repixictions OF the Woodlandes Sumlsess Pazk, socopded fagust 295, 2013 a2
Snbry Ho. TETIH46L, in Hook L0173, at Page 5379 of the officdal Reconds of
rhe Salt Lske County Recsoder,

R o

Exhibit A-2
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