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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
AND ESTOPPEL CERTIFICATE

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT dated July 16,
2012 ("Agreement”), is made and executed among CLINTON CORNERS LLC, a Utah limited
liability company, whose address is 1572 WOODLAND PARK DRIVE STE 505, LAYTON, UT 84041
("Landlord”); PACIFIC DENTAL SERVICES, INC., a California corporation, whose address is 2860
MICHELLE DRIVE, 2ND FLOOR, IRVINE, CA 92606 ("Tenant"); and 'ZIONS FIRST NATIONAL
BANK’, REAL ESTATE BANKING GROUP, ONE SOUTH MAIN, SUITE 470, SALT LAKE CITY, UT
84133 ("Lender"”).

SUBORDINATED LEASE. Tenant and Landlord have executed a lease dated November 30, 2011 of the
property described herein (the "Lease"). The following information is the summary of the basic terms and
conditions of the Subordinated Lease: a Lease Agreement for approximately two thousand seven
hundred (2,700) square feet dated November 30, 2011 entered into between Landlord as "Landlord", and
Tenant as "Tenant". The term of the Lease shall be for a period of ten (10) years from the
“Commencement Date" as such term is defined in the Lease Agreement, with two (2) five (5) "Lease Year
Options™ as such term is defined in the Lease Agreement.

REAL PROPERTY DESCRIPTION. The Lease covers a portion of the following described real property
(the "Real Property") located in DAVIS County, State of Utah:

See EXHIBIT A, which is attached to this Agreement and made a part of this Agreement as if fully
set forth herein.
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The Real Property or its address is commonly known as SW CORNER OF 1800 NORTH 2000 WEST,
CLINTON, UT 84015. The Real Property tax identification number is 14-021-0102, 14-021-0116, 14-021-
0066, 14-021-0115, 14-021-0118, 14-021-0120, 14-021-0044, and 14-317-0001. \‘\,\— - \.rlg,-ooo]

SUPERIOR INDEBTEDNESS. Lender has extended or has agreed to extend the following described
financial accommodations to Landlord, secured by the Real Property (the "Superior Indebtedness"):

A construction loan to Landlord in the original principal amount of $2,360,000.00,
evidenced by a Promissory Note dated July 16, 2012, made by Landlord for the benefit of
Lender in the original principal amount of $2,360,000.00, together with all renewals of,
extensions of, modifications of, refinancings of, consolidations of, and substitutions for
the Promissory Note.

LENDER'S LIEN. The Superior Indebtedness is or will be secured by the Real Property and evidenced by
a mortgage, deed of trust, or other lien instrument, dated July 16, 2012, from Landlord to Lender (the
“Lender's Lien"). As a condition to the granting of the requested financial accommodations, Lender has
required that the Lender's Lien be and remain superior to the Subordinated Lease and all of Tenant's
rights in the Real Property ("Lease Rights").

REQUESTED FINANCIAL ACCOMMODATIONS. Landlord and Tenant each want Lender to provide
financial accommodations to Landlord in the form of the Superior Indebtedness. Landlord and Tenant
each represent and acknowledge to Lender that Landlord and Tenant will benefit as a result of these
financial accommodations from Lender to Landlord, and Landlord and Tenant acknowledge receipt of
valuable consideration for entering into this Agreement.

IN EXCHANGE FOR GOOD AND VALUABLE CONSIDERATION, THE SUFFICIENCY AND RECEIPT
OF WHICH ARE HEREBY ACKNOWLEDGED, LENDER, LANDLORD, AND TENANT HEREBY
AGREE AS FOLLOWS:

ESTOPPEL CERTIFICATE. Tenant hereby certifies to and agrees with Lender that as of the date of this

Agreement, Lender is relying on all of the following certifications and agreements of Tenant as
consideration for Lender executing this Agreement:

(A) The Lease is in full force and effect and is the valid and binding obligation of Tenant,
enforceable in accordance with its terms.

(B) Except for the contingencies expressly set forth in Section 5.1A and 5.1B of the Lease, all
requirements for the commencement and validity of the Lease have been satisfied.

(C) To Tenant’s actual knowledge, neither Tenant nor Landlord is in default under the Lease
and no event has occurred and no condition exists, which with the giving of notice, the passage of
time, or both, would constitute a default by Tenant or Landlord under the Lease.

(D) To Tenant's actual knowledge, there are no defenses, counterclaims or setoffs against
rents or charges due or which may become due under the Lease and no claim by Tenant of any
nature exists against Landlord under the Lease. To Tenant's actual knowledge, all obligations of
Landlord have been fully performed.

(E) None of the rent, which Tenant is required to pay under the Lease, has been prepaid, or
will in the future be prepaid, more than one month in advance.

(F) Tenant has not assigned, mortgaged, sublet, encumbered or otherwise transferred any or
all of its interest under the Lease and, during the term of the Loan, agrees to not assign,
mortgage, sublet, encumber, or otherwise transfer any or all of its interest under the Lease except
in accordance with the terms of the Lease.
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SUBORDINATION. Notwithstanding anything in the Lease to the contrary, the parties acknowledge and
agree that the Lease and Lease Rights are and shall be subject and subordinate in right, interest and lien,
and for all purposes, to Lender's Lien, and to all renewals, modifications, consolidations, replacements,
and extensions thereof, and to any subsequent lien of the Lender with which Lender's Lien may be
spread or consolidated, to the full extent of the principal sum and all other amounts secured thereby and
interest thereon. Tenant will not cause the Lease to be subordinated to any interests other than those
held by or made for the benefit of Lender, and its successors and assigns, without the prior written
consent of Lender.

NON-DISTURBANCE. So long as the Lease is in full force and effect and Tenant is not in default under
the Lease beyond any applicable cure period, Lender shall not name or join Tenant as a defendant in any
exercise of Lender's rights and remedies arising upon a default of the Loan under the Note and/or under
Lender's Lien unless applicable law requires Tenant to be made a party thereto as a condition to
proceeding against Landlord or pursuing such rights and remedies. In the latter case, 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. If the Lease has not
been terminated, then, when Lender succeeds to the interest of Landlord, the Lender shall not terminate
or disturb Tenant's possession of Tenant's premises under the Lease, except in accordance with the
terms of the Lease and this Agreement.

ATTORNMENT. If Lender shall succeed to the interest of the Landlord under the Lease, and the Lease
shall not have expired or been terminated in accordance with the terms of the Lease or this Agreement,
Tenant shall, from and after such event, attorn to Lender, all rights and obligations under the Lease to
continue as though the interest of Landlord had not terminated. Such attornment shall be effective and
self-operative without the execution of any further instrument on the part of the parties hereto. Tenant
agrees, however, to execute and deliver at any time and from time to time, upon the request of Lender,
any instrument or certificate which, in the sole judgment of Lender, may be necessary or appropriate in
any such foreclosure proceeding or otherwise to evidence such attornment.

NO LIABILITY FOR LENDER. Lender in the event of attornment shall have the same remedies in the
event of any default by Tenant (beyond any period given Tenant to cure such default) in the payment of
annual base rent or additional rent or in the performance of any of the terms, covenants, and conditions of
the Lease on Tenant's part to be performed that are available to Landlord under the Lease. Tenant shall
have the same remedies against Lender for the breach of an agreement contained in the Lease that
Tenant might have had against Landlord if Lender had not succeeded to the interest of Landiord;
provided, however, that Lender shall not be:

(A) Liable for any act or omission of or any claims against any prior landlord, including
Landlord; or

(B) Subject to any offsets or defenses which Tenant might have against any prior landlord,
including Landlord; or

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

(D) Bound by any amendment or modification of the Lease, or waiver of any of its terms,
made without its consent; or

(E) Liable for any sum that any prior landlord, including Landlord, owed to Tenant, including
without limitation any security deposit, unless the amount owed was actually delivered to Lender;
or

(F) Bound by any surrender, cancellation, or termination of the Lease, in whole or in part,

agreed upon between Landlord and Tenant; or

63864\4190968v2 3



2693125
BK 5626 PG 334

(G) Liable for any construction obligation of any prior landlord, including Landlord;

(H) Liable for any breach of representation or warranty of any prior landlord, including
Landlord; or

. Liable for any items expressly stated in Article 5.1A and 5.1B of the Lease.

NEW LEASE. If Lender shall succeed to the interest of the Landlord under the Lease, upon the written
request of Lender to Tenant, Tenant shall execute and deliver to Lender a lease of the Real Property
upon the same terms and conditions as the Lease between Landlord and Tenant, which lease shall cover
any unexpired term of the Lease existing prior to such transfer.

ACKNOWLEDGMENT AND AGREEMENT BY LANDLORD. Landlord, as landlord under the Lease,
acknowledges and agrees for itself and its heirs, successors and assigns to each of the following:

(A) This Agreement does not in any way release Landlord from its obligations to comply with
the terms, provisions, conditions, covenants, agreements and clauses of the Note, Lender's Lien
or any other documents executed in connection with the Loan.

(B) In the event of a default under the Note, or any of the other documents executed in
connection with the Loan, Landlord hereby consents to Tenant's attornment to Lender and, upon
such event, Tenant shall pay all rent and all other sums due under the Lease to Lender as
provided in the Lease.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement constitutes the entire understanding and agreement of the parties
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement
shall be effective unless given in writing and signed by the party or parties sought to be charged
or bound by the alteration or amendment.

Attorneys' Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of
this Agreement, Lender shall be entitled to recover such sum as the court may adjudge
reasonable as attorneys' fees at trial and upon any appeal. Whether or not any court action is
involved, and to the extent not prohibited by law, all reasonable expenses Lender incurs that in
Lender's opinion are necessary at any time for the protection of its interest or the enforcement of
its rights shall become a part of the Indebtedness payable on demand and shall bear interest at
the Note rate from the date of the expenditure until repaid. Expenses covered by this paragraph
include, without limitation, however subject to any limits under applicable law, Lender's
reasonable attorneys' fees and Lender's legal expenses, whether or not there is a lawsuit,
including reasonable attorneys’ fees and expenses for bankruptcy proceedings (including efforts
to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment
collection services, the cost of searching records, obtaining title reports (including foreclosure
reports), surveyors' reports, and appraisal fees and title insurance, to the extent permitted by

applicable law. Landlord also will pay any court costs, in addition to all other sums provided by
law.

Authority. Any person who signs this Agreement on behalf of Landlord and Tenant represents
and warrants that he or she has authority to execute this Agreement.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and
are not to be used to interpret or define the provisions of this Agreement.
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Counterparts. This Agreement may be executed in multiple counterparts, each of which, when
so executed, shall be deemed an original, but all such counterparts, taken together, shall
constitute one and the same Agreement.

Governing Law. This Agreement will be governed by federal law applicable to Lender and,
to the extent not preempted by federal law, the laws of the State of Utah without regard to

its conflicts of law provisions. This Agreement has been accepted by Lender in the State
of Utah.

Choice of Venue. If there is a lawsuit, Landlord agrees upon Lender's request to submit to the
jurisdiction of the courts of SALT LAKE County, State of Utah.

Notices. Any notice required to be given under this Agreement shall be given in writing, and,
shall be effective when actually delivered, when actually received by telefacsimile (unless
otherwise required by law), when deposited with a nationally recognized overnight courier, or if
mailed, when deposited in the United States mail, as first class, certified or registered mail
postage prepaid, directed to the addresses shown near the beginning of this Agreement. Any
party may change its address for notices under this Agreement by giving formal written notice to
the other parties, specifying that the purpose of the notice is to change the party's address.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this
Agreement unless such waiver is given in writing and signed by Lender. No delay or omission on
the part of Lender in exercising any right shall operate as a waiver of such right or any other right.
A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of
Lender's right otherwise to demand strict compliance with that provision or any other provision of
this Agreement. No prior waiver by Lender, nor any course of dealing among Lender, Landlord,
and Tenant shall constitute a waiver of any of Lender's rights or of any of Landiord's and/or
Tenant's obligations as to any future transactions. Whenever the consent of Lender is required
under this Agreement, the granting of such consent by Lender in any instance shall not constitute
continuing consent to subsequent instances where such consent is required and in all cases such
consent may be granted or withheld in the sole discretion of Lender.

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be
illegal, invalid, or unenforceable as to any circumstance, that finding shall not make the offending
provision illegal, invalid, or unenforceable as to any other circumstance. If feasible, the offending
provision shall be considered modified so that it becomes legal, valid and enforceable. If the
offending provision cannot be so modified, it shall be considered deleted from this Agreement.
Unless otherwise required by law, the illegality, invalidity, or unenforceability of any provision of
this Agreement shall not affect the legality, validity or enforceability of any other provision of this
Agreement.

Successors. This Agreement shall extend to and bind the respective heirs, personal
representatives, successors and assigns of the parties to this Agreement.

EACH PARTY TO THIS AGREEMENT ACKNOWLEDGES HAVING READ ALL THE

PROVISIONS OF THIS AGREEMENT, AND EACH PARTY AGREES TO ITS TERMS. THIS
AGREEMENT IS DATED JULY 16, 2012.
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LANDLORD:

7
; ) emberl anager of CLINTON
CORNERS LLC a Utah limited liability company

MILLCREEK PARTNERS LLC, A UTAH LIMITED LIABILITY
COMPANY, Member/Manager of CLINTON CORNERS LLC,
a Utah limited liability company

By:

GARY M/WRIGHT Manager of MILLCREEK PARTNERS LLC,
a Utah limited liability company

By: m ;
SPENCER H. WRIGHT, Manager of MILLCREEK PARTNERS
LLC, a Utah limited liability company

LENDER:
'ZIONS FIRST NATIONAL BANK'

X

Authorized Officer

TENANT:

gner for PACIFIC DENTAL SERVICES, INC.,
a California corporation
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF Ut L )
‘ ) SS
COUNTY OF ‘Dﬂ{/U Y )
On this [O 4 day of r(\th) ber , 20 ( O before me,

the undersigned Notary Public, personally appeared WAYNE A. BELLEAU, Member/Manager of
CLINTON CORNERS LLC, a Utah limited liability company, and known to me to be a member or
designated agent of the limited liability company that executed the Subordination, Non-Disturbance and
Attornment Agreement and acknowledged the Agreement to be the free and voluntary act and deed of
the limited liability company, by authority of statute, its articles of organization or its operating agreement,
for the uses and purposes therein mentioned, and on oath stated that he or she is authorized to execute
this Agreement and in fact executed the Agreement on behalf of the limited liability com pany.

By(/l/]bo b af&ﬂ D - 2(/\ ) ﬁw[/«o Residing at L, wg)@Y\

Notary Public in and for the My commission (-
State of Mﬁu’\ expies.. ? n LS
NOBA RHOAL

Notary Public o'State of Utah
Commission # 583589

COMM. EXP. 08-04-2014
JWLEDGMENT

LIMITED LIABILITY COMPANY ACKN

STATE OF VA2

)
. ) SS
COUNTY OF Davis )
On this | D\LL day of f'\, (/&D oo~ , 20 |9" , before me,

the undersigned Notary Public, personally appeared GARY M. WRIGHT, Manager of MILL.CREEK
PARTNERS LLC, a Utah limited liability company, Member/Manager of CLINTON CORNERS LLC,
a Utah limited liability company, and known to me to be a member or designated agent of the limited
liability company that executed the Subordination, Non-Disturbance and Attornment Agreement and
acknowledged the Agreement to be the free and voluntary act and deed of the limited liability company,
by authority of statute, its articles of organization or its operating agreement, for the uses and purposes
therein mentioned, and on oath stated that he or she is authorized to execute this Agreement and in fact
executed the Agreement on behalf of the limited liability company.

Bym Dlﬂﬁ/@&,{ A 12];\/0 adoo Residing at L&W\ b
J

Notary Public in and for th My commission
State of E 2L expires o -

NOBALEE W. RHOADES
Notary Public e State of Utah

Commission # 583589
COMM. EXP. 08-04-2014
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF \) Jﬁi h )

. SS
COUNTY OF Danis ;
On this \ 0 ﬂ{\ day of 0 (/\/ObW , 20 ( o, before me,

the undersigned Notary Public, personally appeared SPENCER H. WRIGHT, Manager of MILLCREEK
PARTNERS LLC, a Utah limited liability company, Member/Manager of CLINTON CORNERS LLC,
a Utah limited liability company, and known to me to be a member or designated agent of the limited
liability company that executed the Subordination, Non-Disturbance and Attornment Agreement and
acknowledged the Agreement to be the free and voluntary act and deed of the limited liability company,
by authority of statute, its articles of organization or its operating agreement, for the uses and purposes
therein mentioned, and on oath stated that he or she is authorized to execute this Agreement and in fact
executed the Agreement on behalf [:f the limited liability company.

By(/l/q Obubk (/\J : (Z- \D[M&/{x Residing at me

Notary Public in and for the | My commission
State of Ulr/d,\ expires X‘” L( /[ (’(

NOBALEE W. RHOADES
Notary Public ¢ State of Utah

Commission # 583589
COMM. EXP. 08-04-2014

LENDER ACKNOWLEDGMENT]
STATE OF )
) SS
COUNTY OF )
On this day of , 20

, before me,

the undersigned Notary Public, personally appeared

and known to

me to be the , authorized agent for 'ZIONS FIRST NATIONAL

BANK' that executed the within and foregoing instrument and acknowledged said instrument to be the
free and voluntary act and deed of ‘ZIONS FIRST NATIONAL BANK’, duly authorized by 'ZIONS FIRST
NATIONAL BANK' through its board of directors or otherwise, for the uses and purposes therein
mentioned, and on oath stated that he or she is authorized to execute this said instrument and in fact
executed this said instrument on behalf of 'ZIONS FIRST NATIONAL BANK'.

By , Residing at
Notary Public in and for the My commission
State of expires
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TENANT ACKNOWLEDGMENT
STATE OF CALIFORNIA )
) ss:
COUNTY OF ORANGE )
On _oclober ¢ , 2012 before me, g i@;!g M. "'"|99,[u/
(here insert name of the officer), Notary Public, personally appeared
&t E Thorns N , who proved to me

on the basis of satisfactory evidence to be the person(g) whose name(g) is/are
subscribed to the within instrument and acknowledged to me that he/sHe/tfey executed
the same in his/hgr/téir authorized capacity(ie/s), and that by his/];/er/tb(eir signatu;a?r)
on the instrument the person(é), or the entity upon behalf of which the person(g) actéd,
executed the instrument.

| 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. %k é_’
X

Notary Pubffc &7

KIMBERLY M. TAYLOR
Commission # 188007§
Notary Public - Calitornia

\ ‘2 Orange County
1 > My Comm. Expires Mar 12, 2014{
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TENANT ACKNOWLEDGMENT
STATE OF CALIFORNIA )

) ss:
COUNTY OF ORANGE )
On _Oclbber 4 , 2012 before me, Linberln T T0ulor
(here insert name of the officer), Notary Public, personally appeared J J
her & Thoypr W , who proved to me

on the basis' of satisfactory evidence to be the person(g) whose name(s')’ is/afe
subscribed to the within instrument and acknowledged to me that he/s, e/théy executed
the same in his/hef/{Heir authorized capacity(i€s), and that by his/hefiieir signature)
on the instrument the person(g}, or the entity upon behalf of which the person(sY 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.
Notary Pgbic ™ U 7

KIMBERLY M. TAYLOR
Commission # 1880075
Notary Public - California 2
", Orange County %
=My Comm. Expires Mar 12, 2014
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Legal Description
EXHIBIT “A”
Order No.: 163356

The land referred to in this exhibit is situated in the county of Davis State of Utah, and is described as
follows:

Lot 1, CLINTON CORNERS COMMERCIAL SUBDIVISION, according to the Official Plat thereof as recorded in the
Office of the Davis County Recorder, State of Utah.

Stewart Title Guaranty Company



