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SUBORDINATION AGREEMENT

This Subordination Agreement (the "Agreement") is made and executed as of the ﬁ ‘
day of - NtNem by , 20 1Sby and between ZIONS FIRST NATIONAL BANK, a national
banking association, together with its successors and assigns ("Holder") DUMBLES
ENTERPRISES, INC., a Utah corporation (“Tenant"), and DUMBLES HOLDINGS, LLC, a
Utah Limited Liability company (“Landlord”).

RECITALS

A. Tenant has executed and entered into a Lease Agreement dated _mwﬂmm
2015, (together with any and all amendments, modifications and extensions, the “Lease"),
whereby Tenant has agreed to lease from Landlord, the real property described in the Lease as the
leased or demised premises, which leased or demised premises are located in Salt Lake County,
State of UTAH, together with the improvements now or hereafter located thereon, and are more
particularly described in Exhibit A attached hereto and incorporated herein by this reference (the
"Property™).

B. On the condition that the Lease and all of Tenant's rights in the Property (the
"Lease Rights") be subordinated as provided below, Holder has agreed to make a loan(s) (the
"Loan") to Landlord, in the principal amount of $3,900,000.00 to provide loan financing for
Landlord and Tenant. In connection with the Loan, Landlord has or will be executing a
Promissory Note, (the "Note"), an Assignment of Rents (the “Assignment of Rents”), Loan
Agreement (the "Loan Agreement"), and other documents required by Holder to evidence and/or
secure Landlord and Tenant's obligations under the Loan (collectively the “Loan Documents”).

AGREEMENT

In exchange for good and valuable consideration, the sufficiency and receipt of which are
hereby acknowledged, Holder, Landlord, and Tenant agree as follows:
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1. Subordination to Loan Documents. Notwithstanding anything in the Lease to the
contrary, the Lease and Lease Rights are hereby made subject, subordinate, inferior, and junior to the
Loan Documents and the liens created by the Loan Documents, and to all sums advanced on the
security for the Loan Documents, including all sums advanced or costs incurred in connection with
the Loan Documents or the Loan, and including all renewals, modifications, consolidations,
replacements, and extensions of the Loan and any of the Loan Documents, and any future lien or liens
affecting the Property held by or made for the benefit of Holder. The Lease and Lease Rights are
hereby subordinated to the Loan Documents and the liens created by the Loan Documents, the same
and as fully as if the Loan Documents had been executed and delivered, and recorded, where
applicable, prior to execution, delivery, and recording of the Lease. If there is any inconsistency
between the provisions of the Loan Documents and the provisions of the Lease the provxslons of the
~Loan Documents shall prevail and govern the Lease. ST

Tenant will not cause the Lease to be subordinated to any interests other than those held by or
made for the benefit of Holder, and its successors and assigns, without the prior written consent of

Holder.

2. Acknowledgement of Assignment of Rents. Tenant agrees and acknowledges that it
has notice, and notwithstanding anything to the contrary in the Lease hereby consents, that the Lease,
the Lease Rights, the rents, and all other sums due under the Lease have been assigned or are to be
assigned to Holder. Specifically, but without limitation, Tenant consents to the Assignment of Rents
executed by Landlord in favor of Holder. In the event that Holder notifies Tenant of a default under
any of the Loan Documents and demands that Tenant pay its rent and all other sums due under the
Lease to Holder, Tenant shall honor such demand and pay its rent and all other sums due under the
Lease directly to Holder or as otherwise required pursuant to such notice.

3. Refinancing of Loan. Upon any refinancing of the Loan, Tenant agrees to subordinate
the Lease and the Lease Rights to the lien of any new deed of trust, mortgage, security agreement,
collateral assignment or collateral document incurred in order to repay all or any portion of the Loan,
in whole or part.

4, Release or Compromise by Holder. Holder may, in its sole discretion, without
affecting the subordination of the Lease or the Lease Rights, and without notice to, or the consent of,
the Tenant:

(a) Release, waive, discharge, subordinate, or compromise any obligation pursuant
to the Loan Documents;

(b) Release, waive, discharge, subordinate, or compromise any of the Holder’s
liens or security interests in, or surrender, or release, or permit any substation or
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exchange of, all or any part of any collateral securing repayment of the Loan
Documents;

(c) Retain or obtain a lien or security interest in any property to further secure
payment or performance of any obligation under the Loan Documents;

(d) Retain or obtain the obligation of any other obligor with respect to the Loan or
any part thereof; or

(e) Sell, exchange, realize upon, or otherwise deal with, in any manner and in any
order, any collateral for the Loan or any part thereof.

5. Notices. All notices shall be in writing and shall be deemed to have been sufficiently
given or served when personally delivered or when deposited in the United States mail, by registered
or certified mail, addressed as follows:

Holder: ZIONS FIRST NATIONAL BANK
Annette Brooks
One South Main Street, 1 FL, Br
Salt Lake City, Utah 84133

Tenant: Dumbles Enterprises, Inc.
32 West 200 South #417
Salt Lake City, Utah 84101

Landlord: Dumbles Holdings, LLC
32 West 200 South #417
Salt Lake City, Utah 84101

Such addresses may be changed by notice to the other party given in the same manner provided in this
Section.

6. Attorneys' Fees. Upon the occurrence of a default under this Agreement, Holder may
employ an attorney or attorneys to protect Holder's rights under this Agreement, and Tenant shall pay
Holder reasonable attorneys' fees and costs actually incurred by Holder, whether or not action is
actually commenced against Tenant by reason of such breach. Tenant shall also pay to Holder any
attorneys fees and costs incurred by Holder with respect to any insolvency or bankruptcy proceeding
or other action involving Tenant or any guarantor as a debtor.

)
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7. Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Utah.

8. Successors and Assigns. This Agreement is and shall be binding upon and shall inure to
the benefit of Tenant, Holder and their respective successors and assigns.

EXECUTED as of the day and year first above written.

HOLDER
ZIONS FIRST NATIONAL BANK,
| banking association

Namé:Jill-Sebcle )
Title: Loan Officer

LmNﬁ Ll;g?,/a%ah mited liability company
By:

Name: Gabriel S Elstein
Title: Manager

LANDLORD
DUMBLES

By
Name: Angela Elstein
Title: Manager

TENANT
DUMBLES PNTERPRIS ,IN% tah cdrporation
By: ;

Name: Gabriel S. Istein
Title: President
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CORPORATE ACKNOWLEDGMENT

State of UTAH )

County of @b‘+ L@"Kﬁ) §S

Subscribed in my presence and sworn to before me, the undersigned Notary Public, on this lD

day of } Yerwhey , 205 by —Gﬂbﬂ(’/i <. Elﬁ“f‘&m,,,vyllp jeh}'g duly sworn, did say that
T T T Thefshelisthe — PYesidend T T~ of Ditinbigg EnfepAnFthdtthe foregoing documentwas -

signed by _Co L;»'[ﬁ( S E Glesnvin behalf of said corporétion by authority of a resolution of its

Board of Directors, and €54 byi¢] S Elgles racknowledged to me that said corporation executed

the same.

A i, K BERTONE
R & X\ NOTARY PUBLIC-STATE OF UTAH

NQTARY PUBLIC L) 5 commissions 655711
o |85 cowm. EXP05:08-2016

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

State of UTAH )
SS

County of (Sﬂ{{/ L”‘“Kf/ )

Subscribed in my presence and sworn to before me the undersigned N@t, 'y Public, on this [O
day of [NOVem I’ga‘" 20[S, by Eabried S. Glsten § W\?@h% géal‘rx%‘gmduly sworn, did say that

he/she is the ' of Rﬁbgi !2} t[lné«% ,U_€and that the foregoing document
was signed by&gbried LE]Q:LZ_ w\éﬁnfjﬁ It 01 said lirhited liability company by authority of
statute, its articles or organization or its operating agreement, for the uses and purposes therein
mentioned, and on oath stated that he/she is authorized to execute the foregoing document.

K BERTONE
i . NOTARY PUBLIC-STATE OF UTAH
3 Js} commissions 655711

NOTWUBM \> ﬁ%”j*ﬂ COMM. EXP. 05-08-2016 |
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ZIONS FIRST NATIONAL BANK CORPORATE ACKNOWLEDGMENT
State of UTAH )
N, ss
County of& H/ L%Kﬁ ) )

On the !D day of NW(%W}%V ,20 IS, personally appeared before me
< }i W Nearle - , who being duly sworn, did say that he/she is an

~ “authority of a Tesolution of its Board of Directors; and said(

Officer of ZIONS FIRST NATIONAL BANK, the corporation that executed the above and
foregoing instrument, and that said instrument was signed in )beha of said corporation by
ﬁ

me that said corp pos 1 executed the same.

. K BERTONE
'3 NOTARY PUBUC -STATE OF UTAH

No“P RY PUBLIC™

J
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Exhibit "A"
(Legal Descnptaon)

Begmmng on the: South line of Lot 2, Block 81, Plat. “A" Salt L‘\k(. city Survey at a point .
‘North 89°55'S5" East 116.50 feetl. from the Southwest corner of said Lot 2, running thence.
“North 89°55'S5" East 350,00.feét; thence North 0°04'13" East 198,00 feet, thence South
89°55'55" West 7.05 feet; thence North 26°38'21" West 27,65 feet to a point in the arc of a
‘curve that is concentric with the distant Southwesterly 15.00. feet measured radially from
_the center line of the Western Pagific Railroad Company's spur track; a tangent from said
©.gurve bear° North 32°35 '24" West; thence Northwestetly along the arc of said curve Lo the,
“left, having a Fadius of 272,939 feet through a central angle of 32°56'22" an arg distance of
156.91 feel to the East line of Lot 3 of said Block 81; thence North 0°04'13" East 5.72 feet
to the Northeast corner of said Lot 3; thence South 89°SS 55" West 97,00 feet; thence
South 0°04'13" West 165.00 feet to the South line of said Lot 3; thence South 89°55'55"
Waest 68.00 feet; thence South 0°04'13" West 5,00 feet; thence South 89°55'55" West
165.00 feet to the West line of said Block 81; thence South 0°04'13" West 15.00 feet;
thence North 89°55'55" East 116.50 feet; thence South 0°04'13" West 145.00 feet to the

point of beginning. /5//0 ’/09”ﬁd 5
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