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NOTICE: THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT RESULTS IN YOUR
SECURITY INTEREST IN THE COLLATERAL BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE
LIEN OF SONE OTHER OR LATER SECURITY INSTRUMENT.

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT AND ESTOPPEL
CERTIFICATE

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT dated October 27, 2021
("Agreement”), is made and executed among HILLSIDE ASSETS LLC, whose address Is 1236 5 HWY 66,
MORGAN, UT 84050 ("Landlord"); LUCKY BAMBOO TATTOO INC., whose address Is 1741 W 925 S,
SYRACUSE, UT 84075 ("Tenant"); and BANK OF THE WEST, SME BBC Utah West Wyoming #00806, 142
East 200 South, Salt Lake City, UT 84111 ("Lender”).

SUBORDINATED LEASE. Tanant and Landlard have exacuted a lease dated April 16, 2013 of the property described heraln (the "Leasa™),
The following information s the summary of the basic terms and conditions of the Subordinated Lease: See Retsil Lease for tarms and
datalls of lease.

REAL PROPERTY DESCRIFTION. The Loase covers a portion of the following described real properly (the "Real Property™ located in
DAVIS County, Statce of Liah:

Beginning at a point North 20862 feel and Easl 3222 .57 fzet from the Scuthwest Corner of Sectlon 17, Township 4 Morth, Range 1
Wosl, Salt Lake Base & Meridian, sald poinl being the intersection of the South line of Fighway 21 and the Wast line of 1120 North
Slreal, and running thence Soulh 38°27'50" West 145.00 feet along the West line of 1120 Morth Strest; thence Morth 51°32°10"
Wesl 230.00 feel; hence Morlh 38°27'50" East 145,56 feet to & point on the South line of Highway 911; thence South 51°23'50"
Ensl 23000 leel slong said South line of Highway 91 to the point of beginning.

The Real Propery or ity address is commonly known as 1155 MORTH MAIN 8T, LAYTON, UT 84041, The Besl Proporty tax
idantification number s 10-028-0028,

SUPERIOR INDEETEDNESS. Lender has exiznded or has agreed o extand tha following described financial accommodations 1o Landlord,
secured by the Real Property (the "Superior indebtedness"):

Payment of an indebfedness evidenced by a promissory nofa dated as of October 27, 2021 cxoccuted by Landlord and payable to
Lender or its order (herein referred to as the "Mote™), and any and all amendments, modifications, extensions or renewals of the Mote
{whether evidenced by the Note or otherwise); tegether with the payment of interest on such indebledness and the payment of all
other sums {with inierest as therein provided) according to the terms of the Mote {and any and all amendments, modifications,
extensions, or renewals thereof),

LENDER'S UEN. The Superior Indeblsdness is or will be secured by the Real Properly and evidencad by a mortgage, decd of trust, or alher
lien msument, daled October 27, 2021, from ARDEM LIMITED PARTMCREZNIP, ASHEY LLC snd HILLSIDE ASSETS LLC to Londer [the
"lender's Lisn"). As e condiion to the granting of the requested financlal accommadations, Lender has required that the Lender's Lien be
ancl remain superior Lo the Subordinated Lease and all of Tenant's rights In tha Real Property (M.ease Rights™).

REQUESTED FINANCIAL ACCOMMODATIONS, Landlord and Tenant each want Lemder o provide financial accommodations to Landlord in
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the form of the Superor Indebtedness. Landiord and Tenant each represent and acknowledge to Lender that Landlord and Tarant will
benefit as a result of thoso financlal accommadalions from Lender to Landlord, and Landlord and Tenant scknowledge receizt of valuabla
consideration for entering into this Agreement.

IN EXCHANGE FOR GOOD AND VALUABLE CONSIDERATION, THE SUFFICIENCY AMND 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 dale of this Agreement, Londer ks ralying on all
al the following certifications and agreements of Tenant as consldaration for Lander exscuting this Agreement:

{A) The Leass is in full force and offect and Is the valid and hinding obligation of Tenant, enforcoable in accordancs with its terms.
{B} All requiremants for the commancement and valfdity of the Lease have been satisflod.

{C} Malther Tenant nar Landlord |s in default undar the Lease and no event has ocourred and ne condition exists, which with tha
glving of notlca, the passags of timea, or both, would constitute a default by Tenant or Landlord under the Lease.

{0 There ars no defenses, countarclaims or setoffs against rents or charges due or which may become due under the Leass and no
claim by Tenant of any nature exists against Landiord under the Loase. All cbligations of Lendlord have been fully parformed.

{E} Mone of the rent, which Tenant Is required to pay under the Lease, has been prepaid, or will in the fulure be prepald, mara than
one manth in advance.

{F} The Lease shall not after the date of this Agreement be modified, terminated, or smended, without the prier written consent of
Lender for any termination and each such amendmenl or modification. Any altempted modifieatbon, termination, or amendmeant
without the prior written consent of Lender shall be void.

{G) Tenant has not assigned, mongeged, sublet, encumbered or otherwise transferrad any or all of its interest under the Loase and,
during the berm of the Loan, agrees to not assign, mortgage, sublet, ancumber, or otherwise transfer any or all of its interest under the
Leass without the prior written consent of Lender.

SUBORDINATION. Notwithstanding anything in the Leasa to the confrary, the parties acknowledge and agree that the Lease and Lease
Rights are and shall be subject and subcrdinate In right, inferest and len, and for &l purposes, to Lenders Lien, and to all renewals,
modifications, consolidations, replacements, and extensions thereof, and to any subsequant lign of the Lender with which Lenders Ler
may be spread or consolidated, to the full extent of the principal sum and all other amounts secured thereby and inlerest thereon. Tenant
will not cause the Lease (o be subordinated io any Interesis other than thase held by or made for tho benofit of Lender, and its successcrs
and assigns, without the prioy written consent of Lender.

NON-DISTURBANCE. 30 long as the Lease [s In full forca and effect and Tenant is not in dofault under he Leass beyond any applicabis
cure parlod, Lender shall not name or [oin Tenant as & defendant in any exerdse of Lender's righls and remedies arising upon & default of
the Loan undar tha Mote and/or under Lander's Lien unless applicable law requires Tenanl Lo be made a parly thereio as a condlfion to
procesding against Landlord or pursuing such rights and remedies. In the lattor case, Lender may join Tenant as a defendan: In such action
anly for such purposa and not 1o terminate the Leass or otherwise advorsoly affect Tenanl's righls under the Lease or this Agraermant In
such action. If the Leass has not been terminated, then, when Lendor succoeds o the inlerest of Landlord, the Lender shall not term’nats
or distuh Tenani's possession of Tenant's premisss under the Leaso, excepl in sccordance with the terms of the Lease and this
Agraament

ATTORNMENT, If Lender shall succsed to the interest of the Landlord under the Lesse, and the Lesse shall not have explred or beer
terminated in accordance with the terms of the Lease or this Agroemenl, Tenant shall, from and after such event, atlorn o Landar, all
rights and obligations under the Lease to continue as though the nlerssl of Landiord had not terminated. Such atiormment shall be
affsctive and selfoperative without the execution of any further instrument on the part of the parties hersto. Tenant agrees, howevar, 1o
axgcuta and deliver at any time and from fime to time, upon the request of Lender, any inslrument or cerificate which, In the sals
jurlgmesnt of Landar, may be nacessary or appropriate in any such foreclosure procesding or otherwise to evidence such attornmeant.

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 periad given Tenant to cure such default) in the payment of annual base renl or addilional rent or in the performance of any of the
termms, covenanis, and conditions of the |.esse on Tenant's par to be performed Ihal are available to Landlord under the Leasa. Tenant
shall have the rame remadies against Lender for the breach of an agreement conlained in the Lease that Tenant might have had against
Landtore if |.ender had not succeeded to the interest of Landlord; provided, however, thal Lender shall not be:
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(A) Liable for any act or cmizsion of or any claims against any prior landlerd, including Landlord; or
(B} Subject to any offsets or defenses which Tanant might have agalnst any prior landlord, including Landlord: or

(T} Bound by any rent or additional rent which Tenant might have pald for more than the current month to any prior landlard,
Including Lancdkord; or

(D} Bound by any amendmant or madification of the Lease, or walver of any of its terms, made withaut its consent; ar

(E} Llabke for any surm that any prior landlord, including Landlord, owed to Tenant, including witheut limitation any socurlly deposit,
unless the amount owed wazs actually deliverad to Lender; or

(F) Bound by any surrender, cancellation, or tarmination of the Lease, in whola or In pari, agreed upon between Landlord end Tenant:
ar

(G) Lisbe for any construction obligation of any prior landlord, including Landlerd: or
(H} Liable for any breach of reprasentalion or warranty of any prior landlord, including Landiord .

NEW LEASE, If Londer shall succeed to the interest of the Landlord under the Lesse, upon the writton reguest of Lender to Tenant, Tenant
shall execute and dellver to Lender a lease of the Real Property upon the same terms and conditions as the Lease betwsen Landlord and
Tenant, which lease shall cover any unexpired term of the Leass axisting prior to such transfer.

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

(A} This Agreement does not In any way releass Landlord from Its obligations 1o comply with the tarms, provisions, conditions,
covenants, agresmaents and clauses of the Mate, Lender's Lien or any other documents executed in connection with the Loar.

B} In the svent of a default under tha 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, Tenanl shall pay all rent and all other sums due under the Lease Lo
Lender as provided in the Lease,

MISCELLANEQUS PROVISIONS. Tha following miscedlanecus provisions ere a part of this Agreement:

Amendments. This Agreement conslitutes the enfire understanding and agreement of the parties as to the matters set forth in this
Agreement. Mo alteration of or amendment to this Agreement shall be sffective unlass given in writing and signed by the party or
partias sought to be chamed or bound by the alteration or amendment.

Attorneys’ Fees; Expenses. If Lender institutes any suil or aclion to enforce any of the lerms of this Agrecment, Landsr shall be
antitled to recover such sum as the court may adjudge ressonsble as attornays' fees at trial and upon any appeal. Whether or not any
court action is invobved, and 1o the extenl nol prohibited by law, all reasonable expenses Lender incurs thal In Lenders opinion ana
necessary at any timo for he proleclion of ils inferest or the enforcement of its rights shall becomo a parl of the [ndebtedness payatla
on demand and shall bear inlerasl al the Mol rate from the date of the axpanditure until repaid. Expenses covered by this paragraph
inclide, without limitalion, however subject to any limits under applicable law, Lender's reasonablo allormeys' fees and Lender's lagal
expensos, whother or nol Lhere s a lewsuil, including reasonable atlorneys' fees and expenscs Tor bankrupley proceedings (Including
afforts to modify or vacale amy sulomatic stay or injunction), appeals, and any anticipated post{edgment collection services, e cost
of searching rocords, oldaining Utk reports {including foreclosure reports)}, surveyors' reports, and appraisal fees and titls Insurance,
to the extont parmillad by spplicable law. Landlord also will pay any court costs, in addition to all olhar suns provided by law.

Authority. Any person who signs this Agreement on behall of Landlerd and Tenant represents and warrants that he or she has
authorily Lo execuls this Agreement.

Capfion Headings. Caption hoadings in lhis Agreement are for convenlsnce purposes only and are not to be used to interpret or defing
the provisions of this Agresmenl.

Countorparts, This Agreemenl may be sxecuted in multiple countsrparts, each of which, when so executed, shall be deersd an
original, but all such counterparls, laken legether, shall constitule ore and the same Agreemont,

Governing Law. This Agresment will be governed by fedoral law applicable to Lender and, to the extent not preempted by faderal law,
the laws of the State of Utah without regard to its confllcts of law provisions. This Agreoment has been accepted by Lender In the
State of Utah.
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Cholce of Venue, [f there is & lawsuit, Landlord agress upon Lender's request to submit o the jurisdiction of the courts of Sat Lake
County, State of Utah.

Notices. Any nolice required to be given under this Agreemant shall be given in writing, and, shall be effactive when actually
delivored, when achully received by telefacsimile (unless otherwise required by law), when deposiled with a nationally recognized
evernighl courer, or if mailed, when deposited in the Unlled States mail, as first class, cedified or registered nakl poetage prepaid,
direcled o the sddresses shown near the beginning of this Agreement Any party may changs its address for notices under this
Agreement by giving formal written nofice to the olher parties, specilying that the purpose of the notice |s to charge the party's
addrass,

No Waiver by Lender. Lender shall not be deemed to have waived any righls under this Agreement unless such walver is given in
writing and signed by Lendsr. Mo dalay or omission on the parl of Lender in exercising any raht shall operate as a walver of such
right or any other right. A waiver by Lender of a provision of this Agreement shall nol prejudies or constitute & walver of Lender's
right otharwlise to demand sirict compliance with that provision or any other provision of this Agresement. No prior welver by Lender,
new any course of dealing among Lender, Lanclord, and Tenant shall consfitute a walver of sny of Lender's righls or of any of
Landlord's ardfor Tenant's obligations as to any fulure lransactions. Whenever the consent of Lender |s requrad under this
Agreement, the granting of such consent by Londer in any instencé shall not consiitute continuing consent to subzecLent instances
where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender.

Severability. |f a court of competent jurlsdiction finds any provision of this Agreemant to be lllegal, invalid, or unenforceable as to any
circumstanca, that finding shall not make the offending provision lllegal, invalid, or unenforceable as to any other circumstance. If
faasible, the offending provision shall be considered modified so that It becomes legal, valid and enforceable. If the offending
provision cannot be so medified, it shall be considersd delated from this Agreement. Unless otherwise required by law, the ilenality,
ivvalidity, or unenforceability of any provision of this Agreement shall not affect the legalily, validity or enforceability of any oiher
provision of this Agresment.

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

Waive Jury. All parties to this Agreement hereby waive the right to any [ury frial In any action, proceeding, or counterclaim brought
by any party against any other party.

EACH PARTY TO THIS AGREEMENT ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS AGREEMENT, AND EACH
PARTY AGREES TO TS TERMS. THIS AGREEMENT IS DATED OCTOBER 27, 2021,

LANDLORD:
HILLEIDE ASSETS LLC
By: ; G

Manager of HILLSIDE ASSETS LLC

BANK OF THE WEST

< -

Authorized Officar =
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TENANT:

LUCKY BEAMBOQ, TATTOO INC.

By:

d Signor for LUCKY EAMBOO TATTOO INC.

B - - . . - —_—_——
} %hm‘izﬁﬂ Signer for LUCKY BAMBOO TATTOO INC,

LIMITED LIABILITY COMPANY ACKN?_\’E.I:'E_DEMEMM o o
o : Notars Pap o = S o' s
STATE OF U'k‘&-h } 7NN NICK SL.FMH;ERHMS
AN PN Comm. #70312<
COUNTY OF bﬂ-\lt < 156 b gl
. L—————----——.—-—-.-.—,.F
On this 2—"‘3\ day of _ LA :ﬁ ober” 20 , before me, the undersigned Notary Publie,

Oclober 31, E2éz
persanally appearad JEFF R, MATHEWS, Manager of HILLSIDE ASSETS LLC, and knowr lo me ta be a member or designatod agent of the
limited liability company that executed the Subordination, Mon-Disturbance and Attomment Agreement and acknowledgesd the Agreement
ta be the frae and voluntary act and deed of the limited liability company, by authorily of statute, lts articdes of organization or [tz aperaling
agrasment, for the uses and purposas tharein mentionad, and on oath stated thal he or she is authorzed to execute this Agraament and in
fact executad the Agreemant on behalf of the limiled liability company.

By % _ Reslding at %-H Lol C@Ur‘r{'*’! )
Motary Public in and for the State of UW\, o My commission expires iq &! iE 12 o

LENDER ACKNDWLEDGEE_L\IT
. EELT B TR ey DML S leww s ﬂ
.';:,*3""'7"' . Fepiany Fonic - Slame of foze
sareor__ )N ) | (7B NICK SUMMERHAYS |

Comm. =70313¢

) 85 1
COUNTY OF W' S ) | '& My Commission Exai-as

N i Ocinber 31, 2023 |

e el

s e
On this ) E day of ___E)C,"“OW , 20 . before me, ]Ee undes;yn&d Molary Public,
personally appearad _%HL@?L and known to me fo be the qie i y  authodzad
agent for BANK OF THE 2T that exocuted the within and foregoing instrument and o ledged said instrument to ks the fres and
viluntary act and deed of BANK OF THE WEST, duly authorized by BANK OF THE WEST Bhrough ils board of directors or olherwlss, for

the uses and purposes thereln menticned, and on oath stated that he or she is autharized to execute thiz sald instrumeat and in fact
exacuted this said Inatrumant on bahall of BANK OF THE WEST.

By "?c% Residing at gﬂ.H‘ Lalce t&m‘lﬂ

Motary Public In and for the Stata of \ J "l‘cah My commission expires _ }é& I‘ls,l !Z*Z_ |




3438910
BK 7895 PG 1194

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
Loan No: _ (Continued) Page 6

CORPORATE ACKNOWLEDGMENT

r—_“ﬂ_—'!—-u-hl"1
|

tentary Pubiic - Stato of Uitan
starz or U4 ) | 2\ NICK SUMVERHAYS

] 58 IH Comm. 8703134
COUNTY OF E}:uf 1% ) |\ ?? My Commission Expires |
L . ru&i:ﬂ Coiober 3, 202 J
On Lhis ?—'-7) .. day of WQHW , 20 2\, before me, the undersigned Notary Public,
personally appeared T v@r)  Vreéioy,; Prrsclead of Lascie- Ao 1AC .

and known 1o ms to be (an) authorized agent(s) of the corporation that execuled the Subordination, Nen-Dislurbance arc Atlormment
Agresment and acknowledgad the Agreement to be the free and voluntary act and deed of the compaoratlen, by authority of its Bylaws or by
resolution of its board of directors, for the uses and purposes therein mentioned, and on oath stated that he or shefthey isiare authorized (o
axacute this Agreement and In fact exscutad the Agreement on behalfl of the corporation.

By F;E::; Residing at '31‘:"( LEDJ‘I:'-& C-i?.:M'f""‘Il

Notary Public in and for the State of \L/4exin My commission expires +O[&\ ['E’.E
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