14309757 B: 11530 P: 4407 Total Pages: 9
11/05/2024 12:04 PM By: asteffensen Fees: $40.00
Rashelle Hobbs, Recorder, Salt Lake County, Utah
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JPMorgan Chase Bank, National Association

1111 Polaris Parkway, Suite 1E

Mail Code OH1-0241

Columbus, Ohio 43240

Attention: Lease Administration

APN:  22-09-228-031, 22-09-228-032;
and 22-09-228-033

SUBORDINATION, NONDISTURBANCE AND
ATTORNMENT AGREEMENT

THIS SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT (this "Agreement’) is made as of
October 2{, 2024, by and among KMW DEVELOPMENT L.L.C., a Utah limited liability company, (“Landlord"), JIMORGAN
CHASE BANK, NATIONAL ASSOCIATION, a national banking association (“Tenant’), and WASHINGTON FEDERAL BANK, a
Washington state chartered commercial bank, formerly known as WASHINGTON FEDERAL, NATIONAL ASSOCIATION

("Lender").
RECITALS:

A Landlord is the owner of a master planned development commonly known as “Holtaday Hills” that is legally
described on Exhibit A attached hereto and made a part hereof and all improvements thereon, located in the City of Holladay,
County of Salt Lake, State of Utah (“Development’).

B. Lender has extended a loan to Landlord in the original principal amount of FORTY-EIGHT MILLION SEVEN
HUNDRED FIFTY THOUSAND AND NO/100 DOLLARS ($48,750,000.00) (the “Loan").

C. The Loan is evidenced by a Promissory Note, dated as of July 21, 2021, made payable to Lender in the criginal
principal amount of the Loan (as it may be amended, modified, extended, and renewed from time to time, the “Note”). As security
for repayment of the Loan and Note and performance of Landlord's obligations to Lender, Landlord executed and delivered to
Lender that certain Deed of Trust, Assignment of Leases and Rents, Assignment of Contracts, Security Agreement, and Fixture
Filing, dated July 21, 2021, and recorded in the official records of Salt Lake County, Utah, on July 21, 2021, as Entry No. 13723587
in Book 11210, beginning on Page 120 (as it may be amended, modified, extended, and renewed from time to time, the “"Deed of
Trust"), encumbering the Development.

D. Pursuant to that certain Ground Lease, dated as of August 17, 2024 {the “Lease”), Landlord has leased a
portion of the Development {the “Premises”) to Tenant on the terms and conditions set forth in the Lease.
E. Tenant desires to be assured of Tenant's rights under the terms of the Lease and is willing to enter into this
Agreement to induce Lender to recognize Tenant's rights under the Lease.
F. Lender is willing to enter into this Agreement on the terms and conditions hereinafter provided.
AGREEMENT:

NOW, THEREFORE, in consideration of the mutual covenants and agreements of the parties contained herein and for
other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, Lender, Landlord and
Tenant do hereby covenant and agree as follows:
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1. Definitions. The following terms shall have the following meanings for purposes of this Agreement:

(a) “Foreclosure Event' means (i) judicial or non-judicial foreclosure under the Deed of Trust; (i) any
other exercise by Lender of rights and remedies (whether under the Deed of Trust or under applicable law, including bankruptcy
law) as holder of the Note and/or the Deed of Trust, as a result of which Successor Landiord (as defined below) becomes owner
of the Development; (iii) delivery by trustee under the Deed of Trust (*Trustee”) to Lender (or its designee or nominee) of a deed
or other conveyance of Trustee's interest in the Development in lieu of any of the foregoing; or (iv) the acquisition by Lender of a
deed to the Development in lieu of foreclosure by Lender.

(b) “Successor Landlord” means any party that becomes owner of the Development as the result of a
Foreclosure Event, including, but not limited to, Lender.

2. Subordination of Lease. Provided Lender complies with the provisions of Paragraph 3 below, the parties
acknowledge and agree that the Lease is and shall be subject and subordinate, in right, interest, and lien, and for all purposes, to
the Deed of Trust, and to all renewals, modifications, consolidations, replacements, and extensions thereof, to the full extent of the
principal sum and alf other amounts secured thereby and interest thereon.

3. Nondisturbance and Attornment.

(a) No Exercise of Deed of Trust Remedies against Tenant. Lender shall not name or join Tenant as a
defendant in any exercise of Lender's rights and remedies arising upon a default under the Deed of Trust unless applicable law
requires Tenant to be made a party thereto as a condition to proceeding against Landlord when pursuing such rights and remedies
pursuant to the Deed of Trust. In such an instance, Lender may join Tenant as a defendant in such action only for such purpose
and not to terminate the Lease or otherwise adversely affect Tenant's rights under the Lease or this Agreement in such action.

(b) Nondisturbance and Attornment. In the event of a Foreclosure Event prior to the expiration or
termination of the Lease (as the same may be extended or renewed), Successor Landlord, including, without limitation, Lender,
does hereby agree as follows: (i) Tenant's occupancy of the Premises shall not be disturbed; (ii) the Lease shall continue in full
force and effect and Successor Landlord shalt not interfere with Tenant's rights and privileges thereunder and will thereby establish
direct privity of estate and contract as between Successor Landlord and Tenant with the same force and effect and relative priority
in time and right as though the Lease were originally made directly from Successor Landlord to Tenant (but subject to the provisions
of this Agreement); and (iii) Successor Landlord shall not join Tenant as a party defendant in any action for the purpose of
terminating Tenant's interest under the Lease due to any default by Landlord or its successors under the Deed of Trust. Further,
Successor Landlord shall not be liable to Tenant: (A) for any past act or omission to act or defautt on the part of the original or any
prior landlord under the Lease and Tenant shall have no right to assert any damages arising therefrom against Lender, except to
the extent the act or omission is of a continuing nature and except for damages, offsets, defenses, claims or counterclaims
expressly provided for in the Lease; and provided, however, that such absence of liability or unavailability of claims for damages,
offsets, defenses, claims or counterclaims shall not be deemed to permit the repetition or continuation of any such act or omission
{or the continuation of a condition from a past act or omission) not otherwise permitted under the Lease; (B) for any prepayment
of rent or deposit, rental security or any other sums deposited with the original or any prior landlord (unless paid pursuant to the
express terms of the Lease), and not delivered to Successor Landlord; (C) for any modification or amendment to the Lease
hereafter made without Successor Landlord's consent which results in (i) a material reduction of Fixed Minimum Rent; (ii) a material
reduction in the Rental Term; or (iii) which materially increases the obligations of Landlord under the Lease; (D) bound by any
termination of the Lease agreed upon between Landlord and Tenant, without Lender’s consent or unless expressly provided for in
the Lease; (E) liable for any breach of a representation or warranty of any prior landlord (including Landlord).

(c) Eurther Documentation. The provisions of this Agreement shall be effective and self-operative
without any need for Lender or Tenant to execute any further documents. Tenant and Lender shall, however, confirm the provisions
of this Agreement in writing upon request by either of them.

4. Attornment. Provided that the conditions and agreements set forth in this Agreement, including non-
disturbance, are complied with, in the event of the Foreclosure Event pricr to the expiration date of the Lease, including any
extensions and renewals of the Lease, Tenant hereby covenants and agrees to make full and complete attornment to Successor
Landlord for the balance of the term of the Lease, including any extensions and renewals thereof (to the extent elected by Tenant
from time to time), upon the same terms, covenants and conditions as therein provided, so as to establish direct privity of estate
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and contract as between Successor Landiord and Tenant with the same force and effect and relative priority in time and right as
though the Lease were originally made directly from Successor Landlord to Tenant (but subject to the provisions of this Agreement),
and Tenant will thereafter make all rent payments directly to Successor Landlord. Notwithstanding the foregoing, Tenant shall be
under no obligation to pay rent to Successor Landlord until Tenant receives written nofice from Successor Landlord that it has
succeeded to the interest of Landlord under the Lease. Landlord hereby irrevocably authorizes and directs Tenant to make all rent
payments directly to Successor Landlord upon receipt of such notice from Successor Landlord.

5. Rights and Obligations of Lender under Lease. It is understood and agreed that until Lender shall become the
owner of the Development or a Successor Landlord, Lender shall not have any responsibility as owner of the Development. Tenant
hereby acknowledges and agrees that in the event a Successor Landlord shall become the owner of the Development, that any
liability or obligation of the landlord under the Lease shall be limited to the Successor Landlord's interest in the Development and
no recourse shall be had to any other assets of Successor Landlord. Subject to the foregoing limitation as to landlord's interest in
the Development, during such time as Successor Landlord shall be the owner of the Development, Tenant may exercise any right
or remedy provided in the Lease or by law in the event of any failure to perform any obligation of the landlord under the Lease.

6. Notice of Default. (a) Tenant agrees to send a copy of any notice or statement under the Lease (“Default
Notice”) to Lender (at Lender’s address as given herein or the last address of Lender furnished to Tenant in writing as described
in Paragraph 7) at the same time as such notice or statement is sent to the Landlord under the Lease, whenever any such notice
or statement afleges a material default by Landlord to perform its duties under the Lease that would lead to a termination of the
Lease; and (b) after Lender receives a Default Notice, Lender shall have a period of fifteen (15) days beyond the time available to
Landlord under the Lease in which to cure the breach or default by Landlord. Lender shall have no obligation to cure (and shall
have no liability for not curing) any breach or default by Landlord except to the extent Lender agrees or undertakes otherwise in
writing. [NOTE: TENANT UNWILLING TO AMEND THE LEASE BEYOND 15 ADDITIONAL DAYS]

[NOTE: PLEASE SEE SECTION 3(b)(A) through (E)]
[NOTE: PLEASE SEE SECTION 6 ABOVE]

7. Notices. All notices, requests, demands and consents to be made hereunder to the parties hereto shall, unless
otherwise expressly provided, be in writing and be delivered by hand or sent by registered mail or certified mail, postage prepaid,
return receipt requested (except for any notice address which is a post office box, in which case notice may be given by first class
mail), through the United States Postal Service to the addresses shown below, or such other address which the parties may provide
to one another in accordance herewith. Such notices, requests, demands and consents, if sent by mail, shall be deemed given
two (2) business days after deposit in the United States mail, and if delivered by hand, shall be deemed given when delivered.

In the case of Landlord, to: KMW DEVELOPMENT L.L.C.
c/o Woodbury Corporation
2733 East Parleys Way, Suite 300
Salt Lake City, Utah 84109
Attn: Scott Bishop

With a copy to: WOODBURY CORPORATION
2733 East Parleys Way, Suite 300
Salt Lake City, Utah 84109
Attn; Office of the General counsel

In the case of Tenant, to: JPMORGAN CHASE BANK, NATIONAL ASSOCIATION
1111 Polaris Parkway
Mail Code OH1-0241
Columbus, Ohio 43240-2050
Attn: Property Administration Manager
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With a copy to: JPMORGAN CHASE BANK, NATIONAL ASSOCIATION
237 Park Avenue, 12t Floor
Mail Code NY1-R120
New York, New York 10017-3140
Aftn: Real Estate Strategic Plan Director

With a copy to: JPMORGAN CHASE BANK, NATIONAL ASSOCIATION
Legal Department
1111 Polaris Parkway
Mail Code OH1-0152
Columbus, Ohio 43240-2050
Attn: Real Estate Counsel

In the case of Lender, to: WASHINGTON FEDERAL BANK
405 South Main Street, Suite 100
Salt Lake City, Utah 84111
Aftn: Brian K. Jeppesen

With a copy to: SNELL & WILMER L.L.P.
15 West South Temple, Suite 1200
Salt Lake City, Utah 84101
Attn: Brian D. Cunningham, Esq.

8. Miscellaneous.

(a) Successors and Assigns. This Agreement shall bind and benefit the parties, their successors and
assigns, any Successor Landlord, and its successors and assigns.

(b) Entire Agreement. This Agreement constitutes the entire agreement among Landlord, Tenant and
Lender regarding the rights and obligations of Landlord, Tenant and Lender as to the subject matter of this Agreement.

(c) Interpretation: Governing Law. The interpretation, validity, and enforcement of this Agreement shail
be govermned by and construed under the internal laws of State of Utah, excluding such state's principles of conflicts of law.

(d) Amendments. This Agreement may be amended, discharged, or terminated, or any of its provisions
waived, only by a written instrument executed by the party to be charged.

(e) Execution. This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original and all of which together shall constitute one and the same instrument.

! Lender's Representation. Lender represents that Lender has full authority to enter into this
Agreement, and Lender’s entry into this Agreement has been duly authorized by all necessary actions.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.
LANDLORD:
KMW DEVELOPMENT L.L.C., a Utah limited liability company

By: WOODBUR RPORATION, & Utah corporation,
Its Manag

By:

0. Randall Woodbury, Vice Chairman

By: MILLROCK CAPITAL I, LLC,
a Utah IimiE,ed—liaQility company;its Manager

Ste¥en Peterson; Manager T

By:

[Acknowledgments and Additional Signatures Continue on the Foilowing Pages]
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ACKNOWLEDGEMENTS

[Additional Signatures Continue on the Following Pages]

STATE OF UTAH )
. 88.
COUNTY OF SALT LAKE )

On the&r’&ay of _OctOb ta 2024, before me personally appeared wa.ﬁ to me
personally known, who being by me duly sworn did say that he is theVic g LA oi ymens,0f WOODBURY CORBPORATION, a

Utah corporation, known to be the Manager of KMW DEVELOPMENT L.L.C., a Utah limited liability company, the company that
executed the within instrument, known to me to be the person who executed the within instrument on behalf of said company
therein named, and acknowledged to me that such company executed the within instrument pursuant to its Operating

Agreement.
TIFFANY STEELE
' ’;li;tacry Publici State of Utah W/{/\_)
omm i : " i -
warcr 05, 3vse- o | ColayPufi) &7
STATE Comm. Number:)723088
. SS.
COUNTY OF SALT LAKE ) :
L AN
On the 2/ day of 1€ ber 2024, before me personally apeared 1 Bk K ifrid By o me

&)

personally known, who being by me duly swomn did say that he is thelas ¥ <. PP ~bf WOODBURY CORPORATION, a
Utah corporation, known to be the Manager of KMW DEVELOPMENT L.L.C., a Utah limited liability company, the company that
executed the within instrument, known to me to be the person who executed the within instrument on behalf of said company
therein named, and acknowledged to me that such company executed the within instrument pursuant to its Operating

Agreement. / ’
g £y i -7 ,
Ahaym i sam _
ic § SHARON

STATE OF UTAH Notary Public AR "'v;.. Notory Public State of Utah

) Kol 15 1y Commission Explres on:

58 ok June 28, 2027
COUNTY OF SALT LAKE ) Comm. Number: 731895

On the 3¢ day of a jr (EY 2024, before me personally appeared STEVEN PETERSON, to me personally
known, who being by me duly sworn did say that he is the Manager of MILLROCK CAPITAL Ii, LLC, a Utah limited liability
company, known to be the Manager of KMW DEVELOPMENT L.L.C., a Utah limited liability company, the company that
executed the within instrument, known to me to be the person who executed the within instrument on behalf of said company
therein named, and acknowledged to me that such company executed the within instrument pursuant to its Operating
Agreement.

Sluprmch) K glocr i~

Notary Public

Savannah McKay
Notary Public Stote of Uich
My Commission Expires on:

Ociober 14, 2028
Camm. Number: 738884
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TENANT:

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, a national banking
association

T

Name:% . Yo hn oo n
its: { re sctendt

A3

ACKNOWLEDGMENT

State of Cr FoRRN /\)
ss.
County of LEPwIRE )

The foregoing instrument was acknowledged _before me this l:i day of (T @ffﬁﬁ 2024, by

Robret & JoHniSon | the AN CE PPESIOEN T of JPMorgan Chase Bank, National
Association, a national banking association, for and on behalf of said association.

L velh ¢ 7{)1@@7;@7

Witness my hand and official seal.

YOLANDA MARTINEZ Notary Public

Notary Public - California
Orange County i

& 5 %) Commission # 2434976 ¥ , ' ,
] ot My Comm, Expires Jan 17, 2027 i [Signatures Continue on Following Page}
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1ENDER: ‘

WASHINGTON FEDERAL BANK.

a Washington state chartered commercial bank formerly known as

WASHINGTON FEDERAL BANK, NATIONAL ASSOCIATION, a national
" banking assdciation

Title: Vice PresideRelationship Manager

STATE OF UTAH )
. 8S.
COUNTY OF SALT LAKE )

On this™ 7 day of,&m in the year 2024, before me ; eresl Swﬁﬂ[’a notary

public, personally appeared BRIAN K, JEPPESEN, an individual, in his‘capacity as a Relafionship Manager and Vice President of
WASHINGTON FEDERAL BANK, a Washington state chartered commercial bank, formerly known as WASHINGTON FEDERAL
BANK, NATIONAL ASSOCIATION, on behalf of said state chartered bank, proved on the basis of satisfactory evidence to be the
person whose name is subscribed to in this document, and acknowledged he executed the same.

Witness my hand and official seal.

TARY PUBLIC /

{Notary_Seah) _
(Notary. .. TERESASTISCHAK
NOTARY PUBLIC
3 STATE OF UTAH
45 MY COMM. EXPIRES NOV. 26. 2025
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EXHIBIT A
LEGAL DESCRIPTION

ROYAL HOLLADAY SUBDIVIDED BLOCK 8
DEEDS CREATED 47022024

Parcel of land being a portion of the Roval Holiaday Hills Subdivision # 2" Block C, recorded
December 3, 2021, as Entry No. 13835649 in Book 11272 at Page 4 in the office of the Salt
i ake County Recorder. Which also lies withinthe N.E. 14 OF 5EC. §, 7.2 5, R. 1 E. S.LB.&M.

LOT 1

Beginning st a point that is along the North bounds of Block C of the Royal Holladay Hills
Subdivision # 2° recorded December 3, 2021, as Entry No. 13839648 in Book 11278 at Page 4
in the office of the Sait Lake County Recordsr. Said point lies Morth 007 03' 517 West a distance
of 1425.76 feet along Section Line and West 1231.78 fest from the East Quarler comer of
Section 9, Township 2 South, Range 1 East, Salt Lake Base & Meridian;

Thence S §3° 32' 26" £ & distance of 230.06 feet, Thence S 87° 48' 26" W a disisnce of 29.50
feet, Thenoe N 25° 35" 14" W a distance of 18.58 feetio the heginning of a curve, Said curve
bears o the left through a central angle of 33° 34° 247 having a radius of 3500 fest along the
arc a digtance of 20.51, and whose fong chord bears N 427 22" 28" W a distance of 20.22 feel,
Thence N 5%° 08 38°'W a distance of 12572 feet 1o the beginning of a curve, Sald curve bears
fo the right through a central angle of 36° 43" 49", having a radius of 14.00 feet along the arc a
distance of 5.97, and whose long chord bears N 40° 47 44" 'W 5 distance of 8.87 feet, Thence N
22° 25' 457 W 3 distazncs of 48,16 feet {o the beginning of a curve, Said curve bears to the dght
through 2 ceniral angle of S8° 56' 437, having a radius of 20.00 feet along the arc a digtance of
20.58, and whose long chord besrs N §7° 02' 32" E s distance of 18.68 feet, Thence N 36° 30
547 E m distance of 4.50 feet to the beginning of & cuve, Said curve bears to the left through a
central angle of 103 12 38°, having a radius of 13.00 feet afong the arc a distance of 2342, and
whose tong chord bears N 15° 05 26" W a distance of 20.38 feet, Thence N 66 41" 45" W a
distance of 13.14 feel, Thence N 59° 57 15" 'W a distance of 4. 57 fest, Theree M 77" 30" 217 E s
distance of 6.57 feet, Thence I §6° 4B' 56" E a distance of 38.75 feet, Thence N 10° 25' 18" W a
digtance of 24.11 feet, Thence W 87° 46" 268" E a distance of 145.011 feet to the point of beginning.
Cortaining 28, 240 Square fest or 067 Acres.

TOGETHER WITH A non-exclusive easement for vehicular, non-vehicular, and pedestrian ingress
and egress, os set forth and disclosed by that cerlain Declaration of Easements, Covenants, and
Restrictions Regarding Common Areas for Roval Holipday Hills Subdivision, recorded December
3, 2024, as Entry No. 13835648 in Book 141278 at Page 4 in the office of the Salt Lake County
Recorder.
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