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Attention:LegalDepartment

mu'r * 57tSS

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (hereinafter

referredto as this"Agreement"),made and entered intoon September 21, 2017, by and among

CHATFIELD APARTMENTS, LLC,a Coloradolimitedliabilitycompany, as to an undivided80% interest

and DINO KATSOULAS, an individual,asto an undivided20% interest,as tenantsincommon, P.O.Box

631553, Littleton,CO 80163 (hereinafterreferredto as the "Owner"),and AMERICA FIRST FEDERAL

CREDIT UNION ISAOA/ATIMA, P.O. Box 9339, Ogden, UT 84409, Attn: Commercial Real Estate

(hereinafterreferredto as the "Lender")and RED LOBSTER HOSPITALITY LLC,a Delaware limited

liabilitcom an (hereinafterreferredto as the "Tenant")havingan addressof 450 5.Orange Ave.,

Suite800,Orlando,Florida32801-3383,Attention:GeneralCounsel.

RECITALS:

A. The Owner owns or ispurchasingand willown allright,titleand interestinthatcertain

realpropertybeing,lyingand situateinWASHINGTON COUNTY, UTAH and more particularlydescribed

as setforthon Exhibit"A" attachedheretoand by thisreferencemade a parthereof(the"Property");

and

B. Pursuantto a leasedated asofJune 26,2017,by and between Owner, as landlord,and

Tenant,as tenant (asthe same may have been amended and supplemented from time to time,the

"Lease"),Owner leasestoTenant the entirePropertyand the improvements thereon (collectively,the

"LeasedPremises");and

C. A mortgage or deed oftrustand securityagreement has or willbe givenby the Owner

tothe Lender(the"Mortgage")forthe purposeofsecuringa loanby Lenderto Owner, which Mortgage

issecured,inpart,by the Property;and

D. Itisthe desireand intentionof the partiesheretoto subordinatethe operationofthe

Leaseforthefullterm thereoftothe lienand operationofthe Mortgage,sothatthe Mortgage shalland
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willbecome alienupon the LeasedPremisesand the Leasewillbe unconditionallysubordinatedthereto

ineverymanner whatsoever,subjecttotheterms and conditionsofthisAgreement.

NOW, THEREFORE, the partieshereto intendingto be legallybound hereby, for and in

considerationofthe mutual covenantscontainedherein,the sum ofTen and No/100 Dollars($10.00)

and other good and valuableconsiderations,the receiptand sufficiencyof which are hereby

acknowledged,agreeasfollows:

1. Recitals.Allofthe above Recitalsare hereby incororatedhereinby referenceand are

made a parthereof.

2, Subordination.The Lease and the rightsof Tenant thereunder are and shallbe

subordinateto the lienofthe Mortgage and to any and alladvancements made thereunderand to any

renewals,modifications,consolidations,replacements,additionaladvances, future advances and

extensionsthereof,subjecttotheterms ofthisAgreement.

3. Non-Disturbance.The Lender does hereby agree with the Tenant that,so longas no

Event of Default(asdefinedin the Lease)by Tenant existsbeyond any applicablenoticeand cure

periods(including,withoutlimitation,noticeand cureperiodsapplicableto a LeaseholdMortgagee (as

definedinthe Lease)as setforthinthe Lease,ifa LeaseholdMortgagee exists)which would entitlethe

landlordunder the Leasetoterminatethe Lease,(a)the Landerwilltakeno actionwhich willinterfere

with or disturbthe Tenant'spossessionor lawfuluse ofthe Leased Premisesor otherrightsunder the

Lease,and (b)inthe eventthe Lenderbecomes the owner ofthe Propertyby foreclosure,conveyancein

lieuof foreclosureor otherwise,the Propertyshallbe subjectto the Lease and the Lender shall

recognizethe Tenant as a tenanton the Propertyforthe remainder of the term of the Lease (asthe

same*may be extended inaccordancewiththe provisionsofthe Lease)and shallbe bound by allofthe

terms ofthe Lease;provided,however,thatthe Lendershallnot be liableforany actor omissionofany

priorlandlordexceptfordefaultsofa continuingnature,orsubjectto any offsetsor defenseswhich the

Tenant might have againstany priorlandlordexceptforany offsetsorcreditsagainstrentthatTenant is

entitledto take or receiveas expressed in the Lease upon the happening of any event and

overpayments ofrentpaidby Tenant on an estimatedbasis,nor shallthe Lenderbe bound by any Base

Monthly Rent (asdefinedinthe Lease)which the Tenant might have paidformore than the current

month to any priorlandlord,nor shallLenderbe bound by any materialamendment or modificationof

the LeaseunlessLenderhas receivedwrittennoticeofsuch materialamendment or modificationofthe

Lease.

4. Attornment.Both Lender and Tenant do hereby agree that,inthe event the Lender

becomes the owner ofthe Propertyby foreclosure,conveyanceinlieuofforeclosureor otherwise,then

(i)theTenant shallattornto and recognizethe Lender(itsdesignees,assigns,orsuccessorowner ofthe

Property)as the landlordunder the Leaseforthe remainderofthe term thereof,and the Tenant shall

perform and observeitsobligationsthereunder,subjectonlytothe terms and conditionsofsaidLease,

and (ii)the Lender (itsdesignees,assigns,or successorowner of the Property)shallrecognizethe

Tenant as the tenant under the Lease and be bound by allof the terms of the Lease,subjectto the

exceptionsexpresslyprovidedinthe lastclauseofparagraph3 above.The Tenant furthercovenantsand

agreesto executeand deliverupon requestofthe Lender,or itssuccessorsor assigns,an appropriate

and reasonableagreement of attornment,in a form acceptableto Tenant,to any subsequent title

holderofthe Property.
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5. NoticesUnder Lease.So longasthe Mortgage remainsoutstandingand unsatisfied,the

Tenant shalldelivertothe Lender,attheaddressand inthe manner hereinbelow provided,a copy ofall

defaultnoticesgivento the landlordby the Tenant under and pursuantto the terms and provisionsof

the Lease.Within the time permittedthe landlordforcuringany defaultunder the Lease as therein

provided,the Lender may, but shallhave no obligationto,pay any taxesand assessments,make any

repairsand improvements,make any depositsor do any otheractor thingrequiredof the landlordby

the terms ofthe Lease;and allpayments so made and allthingsso done and performed by the Lender

shallbe as effectiveto preventthe rightsof the landlordfrom beingforfeitedor adverselyaffected

because of any defaultunder the Leaseas the same would have been ifdone and performed by the

landlord.

6. AssignmentofLease.The Tenant acknowledgesthattheOwner may executeand deliver

to the Lender an assignmentofthe Leaseand any guarantythereofas securityforthe loanwhich the

Mortgage secures,and theTenant herebyexpresslyconsentsto any such assignmentand agreesto pay

any rentsunder the Lease directlyto Lender beginningthirty(30)days followingTenant'sreceiptof

Lender'swrittenNoticetoTenant tomake payments directlyto Lenderor atthedirectionofLender.The

Owner herebyauthorizesand directstheTenant (uponwrittendirectiontoTenant by the Lender)to pay

the above sums directlyto the Lender,or atthe directionof Lender,and the Owner hereby agreesto

holdTenant harmlessforany monies so paiddirectlyto oratthe directionofthe Lenderand agreesthat

Tenant shallhave no liabilitywhatsoevertoOwner forany payments made inaccordancewith Lender's

noticeor direction.Tenant agreesthatneitherLender'sdemanding or receivingany such payments,nor

Lenderexercisingany otherright,remedy, privilege,power, or immunity grantedby the Mortgage (or

otherdocuments executedinconjunctiontherewith),willoperateto impose any liabilityupon Lender

forperformanceofany obligationofOwner under the Leaseunlessand untilLenderbecomes owner of

the Property.

7. Notices.Any and allnotices,electionsor demands permittedor requiredto be made

underthisAgreement shallbe inwritingand willbe deemed deliveredor made upon the receiptifsent

by a nationallyrecognizedovernightcourier,hand deliveredorcertifiedmail,returnreceiptrequested,

orthe dateofrefusalasdocumented by the deliverycarrier(ifsentby a nationallyrecognizedovernight

courieror certifiedmail,returnreceiptrequested),withsufficientpostageaffixed,and addressedtothe

partiesasfollows:

Lender:

AMERICA FIRST FEDERAL CREDIT UNION, ISAOA/ATiMA, P.O. Box 9339, Ogden, UT 84409, Attn:

Commercial RealEstate

Owner:

CHATFIELD APARTMENTS, LLC,a Coloradolimitedliabilitycompany, astoan undivided80% interestand

DINO KATSOULAS, an individual,as to an undivided20% interest,as tenantsin common, P.O.Box

631553,Littleton,CO 80163

Tenant:

RED LOBSTER HOSPITALITY LLC,450 S.Orange Ave.,Suite800,Orlando,Florida32801-3383,Attention:

GeneralCounsel
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Such addressesmay be changed by thirty(30)days'priornoticepursuanttothisparagraph.Each party

jointlyand severallyagreesthatitwillfurnishtheotherpartieswithcopiesofalldefaultnoticesrelating

tothe Lease.

8. BindingEffect.ThisAgreement shallbe bindingupon allthe partieshereto,theirheirs,

successorsand assignsand allof those holdingtitleunder any of them, and the pronouns hereinshall

include,where appropriate,eithergender or both,singularand plural.

9. Non-Waiver.No indulgence,waiver,electionor non-electionby the Lender under the

Mortgage orany otherloandocuments associatedwiththe Mortgage shallaffectthisAgreement,

10. Modificationof Agreement. The partieshereby agreethatthisdocument containsthe

entireagreement between the parties,and thisAgreement shallnot be modified,changed,alteredor

amended inany way exceptthroughwrittenamendments signedby allofthe partieshereto.

11. GoverningLaw.Itisagreedthatthe lawsofthe Statewhere the Propertyislocatedshall

govern the constructionand interpretationof thisAgreement and the rightsand obligationssetforth

herein.

12. Attornevs'Fees.Inthe event of any legalor equitableaction,includingany appealsor

bankruptcy proceedings,which may arisehereunder between or among the partieshereto,the

prevailingpartyshallbe entitledto recoveritscostsand itsreasonableattorneys'feesactuallyincurred

withoutregardtostatutorypresumption.

13, Severance.The invalidityor unenforceabilityof any portionofthisAgreement shallnot

affecttheremainingprovisionsand portionshereof.

14. Exculpation.Inthe eventthe Lenderor any affiliateof the Lender (forpurposesofthis

paragraphthe term "Lender"shallincludeany corporationor partnershipowned or controlledby the

Lender)acquirestitleto the Leased Premisesand succeedsto the interestof Owner under the Lease,

then,anythinginthe Leaseto the contrarynotwithstanding,Lendershallhave no personalliabilityfor

any damages resultingfrom itsdefaultunder theterms ofthe Lease,and Tenant agreesthatitshalllook

solelyto the estateand interestofthe Lender inthe Leased Premisesand the rents,issuesand profits

thereof,and the refinanceand saleproceeds thereof,forthe collectionof any judgment (orother

judicialprocess)requiringthe payment of money by Lender inthe event of any defaultor breach by

Lenderwith respectto any ofthe terms,covenantsand conditionsofthe Leaseto be observedand/or

performed by Lender,and no otherassetsof the Lender shallbe subjectto levy,executionor other

proceduresforthesatisfactionofTenant'sremedies.

15. InsuranceProceeds.Notwithstandinganythingto the contraryinthe Lease or inthis

Agreement, Lender herebyagreesto promptlymake any and allinsuranceproceedsand condemnation

proceedsunconditionallyavailabletoTenantforrestorationofthe LeasedPremises.

16. Counterparts.ThisAgreement may be executedinany number ofcounterparts,each of

which shallbe deemed an original.The counterpartsshalltogetherconstitutebutone agreement.

[Remainder ofPage LeftintentionallyBlank]
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IN WITNESS WHEREOF, the partieshave hereunto caused thisAgreement to be dulyexecuted

asofthe day and year,firstabove written.

OWNER:

WITNESSES: CHATFIELD APARTMENTS, LLC

a Coloradoli ted liabilitycompany

Name: Dino Katsoulas

its: Manager

STATE OF D ()VM )

County of ff\/& )

On this day ofa IAf 17,beforeme, a NotaryPublicinand forsaidCounty and State,

personallyappeared Dino Katsoulas,the Manager of ChatfieldApartments, LLC,who executed the

foregoinginstrumentand acknowledged thathe/she didexamine and read the same and didsignthe

foregoinginstrument,and thatthe same ishis/herfreeactand deed and the freeactand deed ofthe

company.

INWITNESS WHEREOF, Ihave hereuntosetmy hand and officialseal.

. GRETA M. HUSS
* NOTARYPUBUC
: sTATEor cotonAno

NOTARYID20154033264
MYCOMMISSIONEXPIRESAUGUST21,2010

Notary Public

My Commission Expires:

06/21/9MA
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WITNESSES: DINO KATSOULAS

an indi ual

By:

STATE OF )

County of ft / )

On this day of 017,beforeme, a NotaryPublicinand forsaidCounty and State,

personallyappeared Dino Katsoulas,who executed the foregoinginstrumentand acknowledged that

he/she didexamine and read the same and did signthe foregoinginstrument,and thatthe same is

his/herfreeactand deed.

INWITNESS WHEREOF, Ihave hereuntosetmy hand and officialseal.

GRETA M. HUSS
NOTARYPUBLIC

STATEOF COLORADO
NOTARYID20154033284

'

MYCOMMISSIONEXPIRESAUGUST21,2019 No ry Public

My Commission Expires:

06/1119.NA
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WITNESSES: TENANT:

Sy; ff fy RED LOBSTER HOSPITALITY LLC,

Name: / F / Ti /// a Delaware
'

'tedliabilitycompany

Name: YTT (11
HoraceG. Dawson, III

VicePresidentand Secretary

STATE OF FLORIDA )
55.

COUNTY OF ORANGE )

The foregoingdocument was acknowledged beforeme this day of September, 2017, by
Horace G. Dawson, the VicePresidentand SecretaryofRed LobsterHospitalityLLC,a Delaware limited

liabilitycompany, on behalfofthe limitedliabilitycompany, who ispersonallyknown to me.

WITNESS my hand and officialseal.

(SEAL) uYcomissionseeousest

Nota Public,StateofFlorida num sw7tgausers

PrintedName: A 61

My Commission Expires: 7 0 2 O
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WITNESS : LENDER:

By: . AMERICA FIRSTFEDERAL CREDIT UNION

STATE OF )

COUNTY OF CO d4

ss.

I, $11(ra -&/( a notary c in and f saidCounty in saidState,hereby certifythat

Ay" ..hit" ;4 ,whose name as R,f , fAmerica FirstFederalCreditUnion issigned
to the foregoingdocument and who is wn to me, acknowlydged

bef re me on thisday that,being
informedofthe contentsof the document, he,as such at (eT 'sI,executedsame voluntarily
forand astheactofsaidcorporation.

Givenunder my hand thisthelday of C ,200

NotaryPublic

I

SAM COOPER
My Commission Expires: NoteryPublic*stateofUlah

Cornrnission# 695035

Titia.4 10, 7 0 ? I - , acE "f202EPire
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EXHIBITA

PROPERTY

RED LOBSTER RESTAURANT NO. 0857 ST.GEORGE UT

Parcell:

Commencing attheSouth Quarter(South1/4)CornerofSection20,Township 42 South,Range 15 West

of the SaltLake Base and Meridian;and runningthence North 89'24'28"East1255.06 feetalongthe

Sectionlineand North00*00'00"East584.89feettothe PointofBeginningofParcelNo. 3;and running

thence North 00"00'00"East210.33 feet;thence South 90'00'00"East173.68 feetto a pointon the

West right-of-waylineof a frontageroad known as Red CliffsDrive;thence alongsaidRed CliffsDrive

South 00*03'52"West 210.33feet;thence departingsaidRed CliffsDriveNorth 90"00'00"West 173.44

feettothePointofBeginning.

Parcel1A:

Together with the beneficialinterestcreatedinthatcertainDeclarationof Restrictionsand Grant of

Easements recordedAugust 12, 1994,as EntryNo. 475737, inBook 842, at Pages 292-324 of Official

Records.

ParcellB:

Together with the beneficialinterestcreatedthatcertainDeclarationof Easements,Covenants and

RestrictionsrecordedJanuary26,1996 as EntryNo. 521557, inBook 968,at Pages 717-728 of Official

Records.
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