
DOC # 20190024206
SubordinationAgreement Page 1 of 11
RussellShirtsWashingtonCountyRecorder
06/19/201904:44:00PM Fee$ 40.00
By SOUTHERNUTAHTITLECO

Hill WHRIGI.EWAhi@ERN ll III

When recorded,mailto:

James H. Jones,Esq.
SNELL & WILMER, L.L.P.

15 West SouthTemple, Suite1200

SaltLake City,Utah 84101

SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NONDISTURBANCE, AND ATTORNMENT AGREEMENT

("Agreement")ismade as of the 19thday of June,2019 by and among DRY LOGIC, LLC, a Utah

limited liabilitycompany (the "Landlord"),PRINTERLOGIC, INC., a Delaware corporation

("Tenant"),and BOKF, NA dba BOK Financial("Lender").
Recitals

A. Lender and Landlordenteredintoa ConstructionLoan Agreement,datedas of June 19,

2019,whereby Lenderagreedtomake a loantoLandlordintheaggregateamount of NINE MILLION

SIX HUNDRED EIGHTEEN THOUSAND AND NO/100 DOLLARS ($9,618,000.00)("Loan")on

the terms and conditionscontainedtherein. Landlord executed and deliveredto Lender a certain

PromissoryNote ("Note"),datedas of June 19,2019, payableto the orderof Lender in the original

principalamount of NINE MILLION SIX HUNDRED EIGHTEEN THOUSAND AND NO/100

DOLLARS ($9,618,000.00)withinterestand principalpayableasthereinprovided.The Loan and Note

are securedby a ConstructionDeed of Trust,Assignment of Rents,SecurityAgreement and Fixture

Filing("Deed of Trust"),datedJune 19,2019 and recordedof approximatelyeven dateintheofficial

recordsof Washington County, Utah encumbering,among otherthings,the propertydescribedon

ExhibitA attachedheretoand made a parthereofand allimprovementsthereon(the"RealEstate").

B. TenanthasenteredintothatcertainTripleNet Lease,datedMay 28,2019,(the"Lease"),
withLandlord,pursuanttowhich Landlordhas leaseda portionof theRealEstatetoTenantfortheterm

and on thetermsand conditionssetforthintheLease.

C. The partiesdesiretoagreeupon therelativepriorityof theirinterestsintheReal Estate

and theirrightsand obligationsifcertaineventsoccur.

NOW, THEREFORE, inconsiderationofthemutualcovenantsand agreementsoftheparties,the

partiesdo herebycovenantand agreeasfollows:

1. Definitions.The followingtermsshallhave thefollowingmeanings forpurposesofthis

Agreement:
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(a) "ForeclosureEvent" means (i)judicialor non-judicialforeclosureunder the

Deed ofTrust;(ii)any otherexerciseby Lenderofrightsand remedies(whetherundertheDeed ofTrust

or underapplicablelaw,includingbankruptcylaw)as holderof theNote and/ortheDeed of Trust,as a

resultof which SuccessorLandlord becomes owner of the Real Estate;or (iii)deliveryby Trusteeto

Lender(oritsdesigneeornominee) ofa deed orotherconveyanceofTrustee'sinterestintheRealEstate

inlieuofany oftheforegoing.

(b) "SuccessorLandlord'means any partythatbecomes owner oftheReal Estateas

theresultofa ForeclosureEvent,including,butnotlimitedto,Lender.

2. SubordinationofLease.The partiesacknowledgeand agreethattheLease isand shallbe

subjectand subordinate,inright,interest,and lien,and forallpurposes,totheDeed of Trust,and to all

renewals,modifications,consolidations,replacements,and extensionsthereof,and to any subsequent
deed of trustwith which the Deed of Trustmay be spreador consolidated,to the fullextentof the

principalsum and allotheramounts securedtherebyand interestthereon.

3. Nondisturbanceand Attornment.

(8) No Exerciseof Deed ofTrustRemedies Aminst Tenant. So lo astheLease is

infullforceand effectand Tenant isnotindefaultundertheLease beyond any applicablecureperiod,
Lender shallnot name orjoinTenant as a defendantin any exerciseof Lender'srightsand remedies

arisingupon a defaultundertheDeed ofTrustunlessapplicablelaw requiresTenantto be made a party
theretoasa conditiontoproceedingagainstLandlordor pursuingsuchrightsand remedies.In thelatter

case,Lendermay joinTenantasa defendantinsuchactiononlyforsuchpurposeand nottoterminatethe

LeaseorotherwiseadverselyaffectTenant'srightsundertheLeaseorthisAgreement insuchaction.

(b) Nondisturbanceand Attornment. Ifthe Lease has not been terminated,then,
when SuccessorLandlord takestitleto the Real Estate:(i)SuccessorLandlord shallnot terminateor

disturbTenant'spossessionofTenant'spremisesundertheLease,exceptinaccordancewiththetermsof

the Lease and thisAgreement; (ii)SuccessorLandlord shallbe bound to Tenant under allterms and

conditionsoftheLease (exceptas providedinthisAgreement);(iii)Tenant shallrecognizeand attornto

SuccessorLandlordasTenantunder theLease as affectedby thisAgreement as providedinparagraph4

herein;and (d)theLease shallcontinueinfullforceand effectas a directlease,inaccordancewith its

terms(exceptasprovidedinthisAgreement),between SuccessorLandlordand Tenant.

(c) FurtherDocumentation.The provisionsofthisAgreement shallbe effectiveand

self-operativewithoutany need for SuccessorLandlord or Tenant to executeany furtherdocuments.

Tenantand SuccessorLandlordshall,however,confirmtheprovisionsofthisAgreement inwritingupon

requestby eitherofthem.

4. Attornment.IfSuccessorLandlordshallsucceedtotheinterestoftheLandlordunderthe

Lease,and theLease shallnothave expiredorbeen terminatedinaccordancewiththetermsof theLease

or thisAgreement,Tenant shall,from and aftersuch event,attornto SuccessorLandlord,allrightsand

obligationsunderthe Lease to continueas though the interestof Landlordhad not terminatedor such

ForeclosureEvent had not occurred.Such attornmentshallbe effectiveand self-operativewithoutthe

executionof any furtherinstrumenton thepartofthepartieshereto.Tenant agrees,however,toexecute

and deliveratany timeand from timetotime,upon therequestof SuccessorLandlord,any instrumentor
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certificatewhich, inthe solejudgment of SuccessorLandlord,may be necessaryor appropriateinany
suchforeclosureproceedingorotherwisetoevidencesuchattornment.

5. Riahtsand Oblicationsof SuccessorLandlordunder Lease. SuccessorLandlordinthe

eventof attornmentshallhave the same remediesin the eventof any defaultby Tenant (beyond any

periodgivenTenantto curesuch default)inthepayment ofannualbaserentor additionalrentor inthe

performanceofany oftheterms,covenants,and conditionsoftheLease on Tenant'sparttobe performed
thatareavailabletoLandlordunderthe Lease. Tenant shallhave thesame remediesagainstSuccessor

Landlordforthe breachof any agreement containedinthe Lease thatTenant might have had against
LandlordifSuccessorLandlordhad not succeededtothe interestof Landlord;provided,however,that

SuccessorLandlordshallnotbe:

(a) liablefor any act or omission of or any claims againstany priorlandlord

(includingLandlord);or

(b) subjectto any offsetsor defenseswhich Tenant might have againstany prior
landlord(includingLandlord);or

(c) bound by any rentoradditionalrentwhich Tenantmight have paidformore than

thecurrentmonth toany priorlandlord(includingLandlord);or

(d) bound by any amendment or modificationof the Lease,or waiverof any of its

terms,made withoutitsconsent;or

(e) liableforany sum thatany priorlandlord(includingLandlord)owed toTenant,

includingwithoutlimitationany securitydeposit,unlessthe amount owed was actuallydeliveredto

SuccessorLandlord;or

(f) bound by any surrender,cancellation,orterminationoftheLease,inwhole or in

part,agreedupon between Landlordand Tenant;or

(g) liableforany constructionobligationof any priorlandlord(includingLandlord);
or

(h) liablefor any breach of representationor warranty of any priorlandlord

(includingLandlord);or

(i) liableforany damages orotherreliefattributabletoany latentorpatentdefectsin

constructionwithrespecttoany portionoftheRealEstate.

6. Exculpationof SuccessorLandlord. Notwithstandinganythingto the contraryin this

Agreement or theLease,upon any attornmentpursuanttothisAgreement,the Lease shallbe deemed to

have been automaticallyamended toprovidethatSuccessorLandlord'sobligationsand liabilityunderthe

Lease shallneverextendbeyond SuccessorLandlord's(oritssuccessors'or assigns')interest,ifany,in

the Real Estatefrom time to time,includinginsuranceand condemnation proceedsand Successor

Landlord'sinterestin the Lease (collectively."SuccessorLandlord'sInterest").Tenant shalllook

exclusivelyto SuccessorLandlord'sInterest(or thatof itssuccessorsand assigns)for payment or

dischargeof any obligationsof SuccessorLandlordunder the Lease as amended or affectedby this
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Agreement. IfTenantobtainsany money judgment againstSuccessorLandlordwithrespecttotheLease

or the relationshipbetween SuccessorLandlordand Tenant,then Tenant shalllook solelyto Successor

Landlord'sInterest(orthatof itssuccessorsand assigns)to collectsuch judgment. Tenant shallnot

collectorattempttocollectany suchjudgment outofany otherassetsofSuccessorLandlord.

7. Lender'sRighttoCure.

(a) NoticetoLender. NotwithstandinganythingtothecontraryintheLease orthis

Agreement,beforeexercisingany remediesundertheLease,Tenant shallprovideLender withnoticeof

the breach or defaultby Landlord giving riseto same ("DefaultNotice")and, or thereafter,the

opportunitytocuresuchbreachordefaultasprovidedforbelow.

(b) Lender'sCure Period.AfterLenderreceivesa DefaultNotice,Lender shallhave

a periodofthirty(30)days beyond thetime availabletoLandlordunder theLease inwhich tocurethe

breachor defaultby Landlord. Lender shallhave no obligationto cure(and shallhave no liabilityor

obligationfornot curing)any breachor defaultby Landlord,excepttotheextentthatLender agreesor

undertakesotherwiseinwriting.

(c) Extended Cure Period.In addition,as toany breachor defaultby Landlordthe

cure of which requiresLender to possessand controlthe Real Estate,provided only thatLender

undertakestoTenantby writtennoticetoTenantwithinthirty(30)daysafterreceiptoftheDefaultNotice

toexercisereasonableeffortstocuresuchbreachordefaultwithintheperiodpermittedby thisparagraph,
Lender'scureperiodshallcontinueforsuch additionaltime ("ExtendedCure Period')as Lender may

reasonablyrequiretoobtainpossessionand controloftheRealEstateand thereaftertocurethebreachor

defaultwith reasonablediligenceand continuity.So long as any receiverof the Real Estatehas been

appointedand iscontinuingtoserve,Lender shallbe deemed tohave possessionand controloftheReal

Estate.

8. Confirmationof Facts.Tenant representstoLender and to any SuccessorLandlord,in

eachcaseasofthedatehereof:

(a) Effectivenessof Lease. The Lease is in fullforceand effect,has not been

modified,and constitutesthe entireagreement between Landlord and Tenant with respectto the Real

Estate.Without limitingtheforegoing,thereareno oralor writtenagreementsbetween Landlordand

Tenant thatwould createany additionalobligationsof Landlordwith respectto the Lease or theReal

Estate,orthatwould reduceor limitany obligationsofTenantundertheLease. Tenanthasno interestin

theReal Estate,includingany rightor optionto purchaseany portionof the Real Estate,exceptas is

expresslysetforthintheLease. No unftdfilledconditionsexisttoTenant'sobligationsundertheLease.

(b) No Default.Tenant isnot indefaultundertheLease and has not receivedany
uncured noticeof any defaultby Tenant under the Lease and,to the bestof Tenant'sknowledge,no

breachordefaultby Landlordexistsand no eventhasoccurredthat,withthegivingofnotice,thepassage
oftimeorboth,would constitutesucha breachordefault.

(c) No Transfer. Tenant has not transferred,encumbered, mortgaged,assigned,

conveyed orotherwisedisposedoftheLeaseorany interesttherein.
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(d) Due Authorization.TenanthasfullauthoritytoenterintothisAgreement,which

hasbeen dulyauthorizedby allnecessaryactions.

9. Miscellaneous.

(a) Successorsand Assigns.ThisAgreement shallbindand benefittheparties,their

successorsand assigns,any SuccessorLandlord,and itssuccessorsand assigns.IfLender assignsthe

Deed of Trust,then upon deliveryto Tenant of writtennoticethereofaccompanied by the assignee's
writtenassumptionofallobligationsunderthisAgreement,allliabilityoftheassignorshallterminate.

(b) EntireAgreement. This Agreement constitutesthe entireagreement among

Lender,Landlord,and Tenantregardingtherightsand obligationsofTenant,Landlord,and Lender asto

thesubjectmatterofthisAgreement.

(c) InteractionwithLease and withDeed ofTrust.IfthisAgreement conflictswith

theLease,thenthisAgreement shallgovernasbetweenthepartiesand any SuccessorLandlord,including

upon any attornment.ThisAgreement supersedes,and constitutesfullcompliancewith,any provisionsin

theLeasethatprovidefordeliveryofnondisturbanceagreementsby theholderoftheDeed ofTrust.

(d) Lender's Rights and Oblications.Except as expresslyprovided for in this

Agreement,Lender shallhave no obligationstoTenantwithrespecttotheLease. Ifan attornmentoccurs

pursuantto thisAgreement, then allrightsand obligationsof Lender under thisAgreement shall

terminate,withouttherebyaffectinginany way therightsand obligationsof SuccessorLandlordprovided
forinthisAgreement,ortheamendments totheLeasesetforthherein.

(e) Interpretation:Governine Law. The interpretation,validity,and enforcementof

thisAgreement shallbe governedby and construedunderthe internallaws of Stateof Utah,excluding
suchstate'sprinciplesofconflictsof law.

(f) Amendments. This Agreement may be amended, discharged,or terminated,or

any ofitsprovisionswaived,onlyby a writteninstrumentexecutedby thepartytobe charged.

(g) Execution. This Agreement may be executedin any number of counterparts,
each of which shallbe deemed an originaland allof which togethershallconstituteone and thesame

mstrument.

(h) Lender'sRepresentation.Lender representsthatLender has fullauthorityto

enterintothisAgreement, and Lender'sentryintothisAgreement has been duly authorizedby all

necessaryactions.

10. Notices.All notices,waivers,demands, requests,or othercommunicationsrequiredor

permittedhereundershall,unlessotherwiseexpresslyprovided,be inwritingand be deemed tohave been

properlygiven,served,and received(i)ifdeliveredby messenger,when delivered;(ii)ifmailed,on the

third(3rd)businessday afterdepositintheUnited StatesMail,certifiedor registered,postageprepaid,
returnreceiptrequested;or (iii)ifdeliveredby reputableovernightexpresscourier,freightprepaid,the
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nextbusinessday afterdeliveryto such courier;in everycaseaddressedto thepartyto be notifiedas

follows:

InthecaseofLender,to: BOKF, NA dba BOK Financial

1600Broadway,Suite1510

Denver,Colorado80202

Attention:DarinE.Visscher

With a copy to: Snell& Wilmer LLP

15 West SouthTemple, Suite1200

SaltLake City,Utah 84101

Attention:James H. Jones,Esq.

InthecaseofTenant,to: PrinterLogic,Inc.

912 West 1600 SouthC-200

St.George,Utah 84770

Attention:

With a copy to: BennettTuellerJohnson& Deere

3165 EastMillrockDrive,Suite500

SaltLake City,Utah 84121

Attention:JeffreyE.Matson,Esq.

InthecaseofLandlord,to: Dry Logic,LLC

748 W HeritageParkBlvd.,Ste.203

Layton,UT 84041

Attention:KevinS.Garn

or such otheraddressor incareof such otherpersonas hereaftershallbe designatedinwritingby the

applicablepartyand shallbe deemed tohave been givenasofthedateofreceipt.

[RemainderofPage IntentionallyLeftBlank]
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The partieshaveexecutedthisAgreementasofthedatefirstabovewritten.

DRY LOGIC, LLC

aUtah limitedliabilitycompany

By:
Name: Kevi Gam

Title:Mana r

SIGNED IN COUNTERPART

By:
Name: Ryan Wedig
Title:Manager

"Landlord"

STATE OF Mb )
:ss.

COUNTY OF 09) 1 )

On this day of , in the year 2019, before me

kki if8 0.(C ,a notarypublic,personallyappearedKEVIN S.GARN, an individual,a

manager of DRY LOGIC, LLC, a Utah limitedliabilitycompany,provedon thebasisof satisfactory
evidencetobe thepersonwhose name issubscribedtointhisdocument,and acknowledgedhe executed
thesame.

-*-- N RY PUBLIC

[NotarySeal]

STATE OF )
:ss.

COUNTY OF )

On this day of , in the year 2019, before me

,a notarypublic,personallyappearedRYAN WEDIG, an individual,a

manager ofDRY LOGIC, LLC, a Utah limitedliabilitycompany,provedon thebasisof satisfactory
evidencetobe thepersonwhose name issubscribedtointhisdocument,and acknowledgedhe executed
thesame.

NOTARY PUBLIC

[NotarySeal]
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The partieshaveexecutedthisAgreement asofthedatefirstabovewritten.

DRY LOGIC, LLC

a Utah limitedliabilitycompany

By:
SIGNED IN COUNTERPART

Name: Kevin S.Garn

Title:Manager

Name: Ryan Wed

Title:Manager

"Landlord"

STATE OF )
:ss.

COUNTY OF )

On this day of , in the year 2019, before me

,a notarypublic,personallyappearedKEVIN S.GARN, an individual,a

manager of DRY LOGIC, LLC, a Utah limitedliabilitycompany, provedon thebasisof satisfactory
evidencetobe thepersonwhose name issubscribedtointhisdocument,and acknowledgedhe executed

thesame.

NOTARY PUBLIC

[NotarySeal]

STATE OF ff )
:ss.

COUNTY OF A ( )

On t
'

day of I , in the year 2019, before me

,a notarypublic,pe sonallyappearedRYAN WEDIG, an individual,a

manager of DRY blC, LLC, a Utah limitedliabilitycompany, provedon thebasisof satisfactory
evidencetobe thepersonwhose name issubscribedtointhisdocument,and acknowledgedhe executed

thesame.
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NOTARY PU LIC

[NotarySeal]
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PRINTERLOGIC, INC.

a Delawarecorporation

By:

Title: (

"Tenant"

STATE OF f )

COUNTY OF

ss.

On day of , in the 20 before me

, a notarypublic,pe sonallyappeared N 4 f) ,
an individual,a 1 (fV of PRINTERLOGIC, INC.,a Delawarecorporation,

proved on the basisof satisfactoryevidenceto be the personwhose name issubscribedto in this

document,and acknowledgedhe executedthesame.

ROBYN CLAYTON

Q.
a NoteryPublic$1steofUsehConun.Exp.:Feb.28,2021Come. Number: 693237

NOTARY PUB IC

[NotarySeal]
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BOKF, NA dba BOK Financial

By:
Name: DarinE.Visscher

Title:SeniorVicePresident

"Lender"

STATE OF ( Id [} )

COUNTY OF Ty (

ss.

On this day of MI , in the year 2019, before me

.0Cri I'.'N5rity?v- , a notarypublic,0personallyappearedDARIN E. VISSCHER, an

individual,a SeniorVicePresidentofBOKF, NA dba BOK Financial,provedon thebasisofsatisfactory
evidencetobe thepersonwhose name issubscribedtointhisdocument,and acknowledgedhe executed
thesame.

ARY PUBEIC

[NotarySeal]

LORRI K DUNBAR
NOTARY PUBLIC

STATE OF COLORADO
NDWIY ID19064002207

MYCOMMISSIONEXPIRESMISUST21,2019
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EXHIBIT A

LEGAL DESCRIPTION

That certainrealpropertylocatedin Washington County,Utah,more particularlydescribedas

follows:

Parcel1:
LotThree(3),"TECH RIDGE PHASE 1SUBDIVISION",accordingtotheOfficialPlatthereof,on fileintheOfficeof
theRecorderofWashingtonCounty,StateofUtah.

Parcel2:
The Rightsand EasementsascreatedbyParkingEasementAgreement,recordedJune

' ,2019,as Doc.No.
201900 1 0 ,OfficialWashingtonCountyRecords.

Tax Parcel:SG-TECH-1-3
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