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SUBORDINATION, NON-DISTURBANCE

AND ATTORNMENT AGREEMENT

THIS AGREEMENT made this day of April, 2020, between RGA

REINSURANCE COMPANY, a Missouri corporation (hereinaftercalled "Mortgagee"),
HARBOR FREIGHT TOOLS USA, INC., a Delaware corporation(hereinaftercalled"Tenant")
and CCA-TOOELE TOWNE CENTER, LLC, a Delaware limited liabilitycompany

("Landlord" or "Borrower").

W IT N E S S E T H:

Recitals

A. Tenant isthe tenantunder a leasedated ,2020 (the"Lease"),

by and between Tenant and Landlord (saidLandlord and itssuccessorsand assignsoccupying the

positionof landlordunder the Lease hereinaftercalled"Landlord"),covering a portion of the

Mortgaged Property (hereinaftercalledthe "Demised Premises").wherein Landlord leased to

Tenant certainpremises known as the "Demised Premises" located on the property legally
describedon Exhibit"A" (the"Mortgaged Property").

B. Mortgagee has made loan (the "Loan") to Borrower, which evidenced by a

Promissory Note inthe amount of $11,000,000.00 (the"Note") from Borrower to Mortgagee and
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securedinpartby a firstdeed of trust,mortgage, or deed to securedebt (which ishereincalledthe

"Mortgage"), such Mortgage being recorded February 22, 2019 under Entry No. 481522, Official

Records of Toole County, Utah. The Mortgage, theNote and allotherdocuments and instruments

evidencing and/or securing the Note or now or hereafterexecuted by Borrower or others in

connection with or relatedto the Loan including any assignments of leases and rents,other

assignments, security agreements, financing statements, guaranties,indemnity agreements

(including environmental indemnity agreements), lettersof credit, or escrow/holdback

arrangements,togetherwith allamendments, modifications,substitutionsor replacementsthereof,
are sometimes hereincollectivelyreferredto as the "Loan Documents".

C. Tenant has been requestedto,and iswillingto,enterintothisagreement as partof

thetransactionforthe Loan from Lender toBorrower.

Aereements

NOW, THEREFORE, in considerationof the mutual covenants and agreements herein

contained,Mortgagee and Tenant hereby agree and covenant as follows:

1. The Lease now is,and shallat alltimes continue to be, subordinatein each and

every respect,to the lienof the Mortgage and to any and allliens,interestsand rightscreated

thereby and to any and all increases,renewals, modifications,extensions, substitutions,

replacements and/or consolidationsof the Mortgage, provided thatany and allsuch increases,

renewals, modifications,extensions,substitutions,replacements and/or consolidationsshall

neverthelessbe subjectto theterms of thisAgreement.

2. So longas Tenant isnot indefault(beyond any noticeand cureperiodgiven Tenant

to cure such default)inthe payment of rentor additionalrentor inthe performance of any term,

covenant or conditionof theLease on Tenant'sparttobe performed, (a)Tenant'spossessionofthe

Demised Premises and Tenant'srightsand privilegesunder the Lease, shallnot be disturbedor

interferedwith by Mortgagee in the exerciseof itsrightsunder the Mortgage to foreclosesaid

Mortgage and/ortohave the Mortgaged Property soldattrustee'ssale,or otherwiseconveyed in

lieuof foreclosureand/or such trustee'ssaleand (b)Mortgagee willnot join Tenant as a party
defendant in any actionor proceeding forthepurposes of terminatingTenant'sinterestand estate

under the Lease because of any defaultunder the Mortgage, however Mortgagee may joinTenant

as a partydefendant in any actionor proceeding to enforcethe Mortgage or any otherinstrument

given as securityforthe loan to Landlord, ifsuch isdone only forpurposes of procedure and

requiredcompleteness and not forthe purposes of cancelingthe Lease or Tenant'srightsunder

such Lease. The term "Mortgagee" shallinclude allpersons derivingtitleto the Mortgaged

Propertyby, through or under Mortgagee.

3. In the event any proceedings arebrought forthe foreclosureof the Mortgage, or if

theMortgaged Propertybe soldpursuanttoa trustee'ssaleunder theMortgage or iftheMortgagee
becomes owner of the Mortgaged Property by acceptance of a deed or assignment in lieuof
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foreclosureor otherwise,Tenant shallattornto the purchaser or Mortgagee, as the case may be,

upon any such foreclosuresaleortrustee'ssaleoracceptanceby Mortgagee ofa deed or assignment
inlieuof foreclosureand Tenant shallrecognizesuch purchaseror Mortgagee, asthecasemay be,
asthe Landlord under the Lease. Such attornmentshallbe effectiveand self-operativewithout the

executionof any furtherinstrumenton the partof any of the partieshereto.Upon the requestof
Landlord or any holdersof any of the indebtednessor otherobligationssecured by the Mortgage
or any such purchase, Tenant shallexecute and deliverwithin 15 days of such request any
instrumentor certificate,which, in the reasonablejudgment of Landlord or of such holder(s)or

such purchaser,may be necessaryor appropriatein any such foreclosureproceeding or otherwise

to evidence such attornment,but in no event shallTenant be obligatedto execute any instrument

or certificatewhich would impair any of Tenant's rightshereunder and/orunder theLease.

4. If Mortgagee shallsucceed to the interestof Landlord under the Lease in any
manner, or ifany purchaseracquirestheDemised Premises upon any foreclosureof theMortgage
or any trustee'ssaleunder the Mortgage, Mortgagee or such purchaser,as the case may be, shall

have thesame remedies by entry,actionorotherwiseintheeventofany defaultby Tenant (beyond

any period given Tenant to cure such default)in the payment of rentor additionalrentor in the

performance of any of the terms, covenants and conditionsof the Lease on Tenant'spartto be

performed thatLandlord had or would have had ifMortgagee or such purchaserhad not succeeded

to the interestof Landlord. From and afterany such attornment,Mortgagee or such purchaser
shallbe bound to Tenant under allthe terms,covenants,and conditionsof the Lease,and Tenant

shall,from and afterthe successionto the interestof Landlord under the Lease by Mortgagee or

such purchaser,have the same remedies againstMortgagee or such purchaserforthebreach of an

agreement containedinthe Lease thatTenant might have had under the Lease againstLandlord if

Mortgagee or such purchaser had not succeeded to the interestof Landlord; provided,however,
the Mortgagee or such purchaser shallnot be:

(a) liablefor any act or omission of any priorlandlord(includingLandlord)

except thatMortgagee agrees to cure any defaultof Landlord thatis continuing as of the date

Mortgagee foreclosesthe Property within thirty(30) days from the date Tenant deliverswritten

notice to Mortgagee of such continuing default,unless such defaultis of such a nature to

reasonablyrequiremore than thirty(30)days to cure and then Mortgagee shallbe permittedsuch

additionaltime as isreasonablynecessaryto effectsuch cure,provided Mortgagee diligentlyand

continuouslyproceeds to cure such default,provided,however, Tenant's soleremedy as against
Lender in connection with uncured monetary defaultsshallbe limitedto settingoffthe amounts

of such monetary defaultagainstthe Rent due under theLease; or

(b) subjecttoany offsetsordefenseswhich Tenant might have againstany prior
landlord(includingLandlord) unlessTenant shallhave deliveredto Mortgagee writtennoticeof

the defaultwhich gave riseto such offsetor defense and permittedMortgagee the same rightto

cure such defaultas permittedLandlord under the Lease; or
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(c) bound by any rentor additionalrentwhich Tenant might have paid formore
than the currentmonth to any prior landlord (includingLandlord), except to the extent such

payment isexpresslyrequiredby the Lease; or

(d) bound by any materialamendment or materialmodificationof the Lease

made without Mortgagee's consent,such consentto not be unreasonably withheld,conditionedor

delayed.

(e) liablefor any securitydeposit,rentaldepositor similardepositgiven by
Tenant to a priorlandlord(includingLandlord) unless such depositwas actuallypaid over to

Mortgagee or such purchaserby the priorlandlord;or

(f) liablefor any moving, relocationor refurbishment allowance or any
constructionof or payment of allowance fortenantimprovements tothe Demised Premises or the

Mortgaged Propertyor any partthereofforthe benefitof Tenant; provided,however, thatTenant

may exerciseagainstLender,Tenant'sremedies as setforthinParagraphs 3.1and 4.2of theLease;
or

(g) subjectto,and exceptas may otherwisebe provided in,subparagraphs4 (a)
and (b)above, liableforany repairsor replacements to the Mortgaged Property or the Demised

Premises arisingpriortothe dateMortgagee takespossessionof theMortgaged Property.

5. Nothing herein contained is intended,nor shallitbe construed,to abridge or

adverselyaffectany rightor remedy of Landlord under the Lease in the event of any defaultby
Tenant (beyond any periodgiven Tenant to cure such default)inthepayment of rentor additional

rentor in theperformance of any of the terms,covenants or conditionsof the Lease on Tenant's

parttobe performed.

6. This Agreement and the Lease may not be amended or modified orallyor in any
manner other than by an agreement in writing signed by the partieshereto or theirrespective
successorsininterest.This Agreement shallinuretothebenefitof and be bindingupon theparties

hereto,theirsuccessors and assigns,and any purchaser or purchasers at foreclosureof the

Mortgaged Property,and theirrespectiveheirs,personalrepresentatives,successorsand assigns.

7. Tenant representsthat ithas no rightor option of any nature to purchase the

Mortgaged Propertyor any portionof theMortgaged Propertyor any interestinthe Borrower. To

theextentTenant has or acquiresany such rightor option,theserightsor optionsareacknowledged
tobe subordinatetothe lienof theMortgage and arewaived and releasedas toMortgagee and any

purchaserof theMortgaged Propertyunder and/orfollowinga trustee'ssale.

8. To the extentthatthe Lease shallentitlethe Tenant to notice of any mortgage,
and/ortheaddressoftheMortgagee, thisAgreement shallconstitutesuch noticetotheTenant with

respectto the Mortgage and to the address of the Mortgagee. So long as the Mortgage on the
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premises remains outstanding,Tenant willdelivertoMortgagee a copy of allnoticesof defaultby
Landlord permitted or required to be given to Landlord by Tenant pursuant to which Tenant

proposes to abateor reduce therentalpayable under the Lease or toterminateor canceltheLease,
and thatno such noticesto Landlord shallbe effective,unless a copy of such notice is also

deliveredto Mortgagee. At any time before the rightsof Landlord shallhave been forfeitedor

adverselyaffectedbecause of any defaultor failureof performance under the Lease as therein

provided,Mortgagee shallhave theright(butnot the obligation)to cure such defaultor failureof

performance within (a)inthe case of monetary defaults,withinten (10)days from Mortgagee's

receiptof such written notice from Tenant statingthe nature of such defaultor failureof

performance, and/or (b) in the case of non-monetary defaults,within thirty(30) days from

Mortgagee's receiptof such writtennoticefrom Tenant statingthenatureof such defaultor failure

of performance, or such longer time as may be reasonably required,provided thatMortgagee
commences to cure within such thirty(30) day period and diligentlypursues such cure to

completion.

9. Tenant agreesto pay allrentsdirectlyto Mortgagee immediately upon noticethat

Mortgagee isexercisingitsrightsto such rentsunder the Mortgage or any otherloan document

executed in connectionwith the Mortgage, includingbut not limitedto,any assignment of leases

and rents,following a defaultby Landlord or otherapplicablepartybeyond any applicablecure

period,and by itsexecutionhereof,Landlord agreesthatTenant shallbe creditedunder the Lease

forsuch payments made.

10. All noticesto be sent hereunder shallbe sent by certifiedmail, return receipt

requested,by a nationallyrecognized overnightcourier,or shallbe personallydeliveredto the

respectivepartiesatthe followingaddresses:

Ifto Mortgagee: RGA Reinsurance Company
16600 Swingley Ridge Road

Chesterfield,Missouri 63017

Attn: Mortgage Loan and Real EstateDepartment

IftoTenant: Harbor FreightTools USA, Inc.

Attn:SeniorVice President,Real Estate

26541 Agoura Road

Calabasas,CA 91302

With a copy to: Attn: General Counsel

26541 Agoura Road

Calabasas,CA 91302

or to such otheraddressas hereaftershallbe designatedin writingby the applicablepartysentin

accordance herewith. Any such noticeshallbe deemed to have been given and receivedeitherat
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the time of personal deliveryor,in the case of deliveryserviceor mail, as of the date of first

attempteddeliveryatthe addressand inthemanner provided herein.

11. This Agreement shallbe construed,interpretedand enforcedinaccordance with the

laws of the Stateof Utah.

12. This Agreement may be executed inmultiplecounterparts,and by differentparties
heretoinseparatecounterparts,each of which when so executed and deliveredshallbe deemed to

be one and the same instrumentwith the same signatureas ifallpartiesto thisAgreement had

signedthe same signaturepage.

13. In the event the Property or any partthereofshallbe taken forpublicpurposes by
condemnation or transferin lieuthereofor the same are damaged or destroyed,the rightsof

Landlord and Tenant to any condemnation award or insuranceproceeds thatLandlord isentitled

topursuanttotheLoan Documents shallbe determined and controlledby theapplicableprovisions
ofthe Lease.

14. Should any actionor proceeding be commenced toenforceany of theprovisionsof

thisAgreement or in connection with itsmeaning, the prevailingparty in such action shallbe

awarded, inadditiontoany otherreliefitmay obtain,itsreasonablecostsand expenses,not limited

totaxablecosts,and reasonableattorney'sfees.

IN WITNESS WHEREOF, the partiesheretohave hereunto caused thisAgreement to be

duly executed as of theday and year firstabove written.

MORTGAGEE:

RGA REINSURANCE COMPANY,
a Missouri corporation

By:
Name: G,,

Title:Uf fM

SIGNATURES CONTINUE ON FOLLOWING PAGE
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SIGNATURES CONTINUED FROM PREVIOUS PAGE

TENANT:

HA FREIGHT TOOLS USA, INC.,
a y e corporation

By:
Name: lianFeiler

Title: Sh iorVice President,Real Estate

SIGNATURES CONTINUE ON FOLLOWING PAGE
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SIGNATURES CONT1NUED FROM PREVIOUS PAGE

LANDLORD:

CCA-TOOELE TOWNE CENTER, LLC

By: CCA AcquisitionCompany, LLC,
a Califomia limitedliabilitycompany,

Name: GW USdr~©

Title:
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MORTGAGEE ACKNOWLEDGEMENT

STATE OF MISSOURI )

) ss

COUNTY OF Jemrson

On this 5th day of May ,in the year 2020 ,beforeme

KimberleyD.Kirkpatrick , a Notary Public in and for saidstate,personally
appeared ChristopherDolan of RGA ReinsuranceCompany known tome tobe

the person who executedthe within VicePresident in behalfof

saidlimitedliabilitycompany and acknowledged tome thathe or she executedthe same forthe

purposesthereinstated.

Notary Public

My term
eppires: KIMsEstey o KlaKPATaicK1812..O NotaryPublic,NotarySeal

StateofMissouri
JeffersonCounty

Commiss on # 17352886
My Commission Expires12-28-2021



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CML CODE § 1189

A notarypublicorotherofficercompletingthiscertificateverifiesonlytheidentityoftheindividualwho signedthe
documenttowhichthiscertificateisattached,andnotthetruthfulness,accuracy,orvalidityofthatdocument.

StateofCalifomia )

Countyof .LOS ANGELES )

On APRIL 20,2020 beforeme,K. RACHEL HOLLINGSWORTH, NOTARY PUBLIC.
Date HereInsertName and TitleoftheOfficer

personallyappeared STEVEN USDAN

Name ofSigner

who proved to me on the basis of satisfactoryevidence to be the personwhose name is
subscribedto the withininstrumentand acknowledged to me thathe executed the same in his
authorizedcapacity,and thatby hissignatureon theinstrumenttheperson,ortheentityupon behalfof
whichthepersonacted,executedtheinstrument.

IcertifyunderPENALTY OF PERJURY underthelaws
oftheStateofCaliforniathattheforegoingparagraph
istrueand correct.

KRACHELHoLUNG5WoRTH WITNESS my hand and o icialseal.
NotaryPublic-CalWornia
losAngelesCounty
Commission#2200511 . . .

MyComm.Expiredun8,20M Signatur

Signatu ofNotaryP lic

PlaceNotarySealAbove
OPTIONAL

Though thissectionisoptional,completingthisinformationcan deteralterationofthedocument or
fraudulentreattachmentofthisformtoan unintendeddocument.

DescriptionofAttached Document

TitleorType ofDocument:

Document Date: Number of Pages:
Signer(s)OtherThan Named Above:

Capacity(ies)Claimed by Signer(s)
Signer'sName: Signer'sName:
O CorporateOfficer- Title(s): O CorporateOfficer- Title(s):
O Partner- O Limited O General O Partner- 0 Limited General
O Individual O Attomey inFact O Individual Attomey inFact
Trustee O GuardianorConservator O Trustee O GuardianorConservator

O Other: O Other: _
SignerisRepresenting: SignerisRepresenting:

©2016 NationalNotaryAssociationwww.NationalNotary.org1-800-USNOTARY (1-800-876-6827)Item#5907



A notary public or other officercompleting thiscertificateverifiesonly the

identityof the individualwho signed the document to which thiscertificate

isattached, and not the truthfulness,accuracy, or validityof that

document.

STATE OF CALIFORNIA )

) ss.

COUNTY OF LOS ANGELES)

On , 2020, before me, // -

Notary Public, personally appeared William Fe)Ier,who proved to me

on the basis of satisfactoryevidence to be the person whose name issubscribed to the

within instrument and acknowledged to me that he executed the same in his authorized

capacity, and that by his signature on the instrument the person, or the entityupon behalf

of which the person acted, executed the instrument.

Icertifyunder PENALTY OF PERJURY under the laws of the State of California

that the foregoing paragraph istrue and correct.

WITNESS my hand and officialseal.

SignatdreofNotaryPublic . . - - - - - - - - - -

No yP Ic-Cafola

comm io 220510
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EXHIBIT A

LEGAL DESCRIPTION

APN's:
Parcel1: 15-038-0-0001

Parcel3: 13-073-0-0004

Parcel4: 13-098-0-0002

Parcel5: 13-073-0-0007

Parcel6: 16-033-0-0001

Parcel7: 15-038-0-0004

ThatcertainrealpropertylocatedinTooeleCounty.Utah,andmoreparticularlydescribedas
(bliows:

PARCEL i

AllofLot1,TOOELE TOWN CENTER NO 3,accordingtotheofGcialplatthereof,litedintheofficeofthe
TooeleCountyRecorderonMarch21,2005inPlatBook15atPage38andasEntryNo.237631inBook
1010atPage54.

PARCEL 2:

AllofLot4.TOOELE TOWN CENTER,accordingtotheofficialplatthereof,filedintheofficeofthe
TooeleCountyRecorderonAugust14,2000inPlatBook13atPage73andasEntryNo.151216in
Book634atPage449.

PARCEL 3:

AllofLot2.TOOELE TOWN CENTER NO.2,accordingtotheofficialplatthereof,fdedintheofficeofthe
TooeleCountyRecorderonMarch22.2001inPlatBook13atPage98andasEntryNo.160861inBook
668etPage692.

PARCEL 4.

ABofLot7.TOOELE TOWN CENTER.accordingtotheofficialplatthereof.filedintheofficeofthe
TooeleCountyRecorderonAugust14,2000inPlatBook13atPage73andasEntryNo.151216in
Book634atPage449.

PARCEL 5:

ABofLot1.TOOELE TOWN CENTER NO.4,accordingtotheofficialplatthereof.filedintheofficeofthe
TooeteCountyRecorderonFebruary9.2007m PlatBook16atPage33andasEntryNo.277812.

PARCEL 6:

Allof1,ot4.TOOELE TOWN CENTER NO.3,accordingtotheofficialplatthereof,filedintheofliceofthe
TooeleCountyRecorderonMarch21,2005inPlatBook15atPage38andasEntryNo.237631m Book
1010atPage54.

PARCEL 7;

Thecommon easementsasshowninthatGrantofEasements.DeclaratenofRestrictionsandCommon
FacighesMaintenenceAgreementrecordedDecember16.1999asEntryNo.141401inBook602at

Page330andasamendedbythatcertainFirstAmendmenttoGrantofEasements,Decfarationof
RestrictionsandCommon FacilitiesMaintenanceAgreementrecordedApril9,2003asEntryNo.199553
inBook830atPage871and6econdAmendmenttoGrantofEasements,DeclarationofRestrictionsand
Common FacditiesMaintenanceAgreementrecordedMay 17,2004asEntryNo 223299inBook045at
Page261ofofficialrecords.



"Thisdocument filedforrecordby

RepublicTitleofTexas,Inc,asan

accommodation only.Ithasnotbeen

examinedastoitsexecutionorasto

itseffectupon thetitle.No liability
isassumed hereby."


