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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT, made as of the 2\ _day of Feb .. , 2014, by and between
PCCP CAPITAL II, LLC, a Delaware limited liability Tompany, having an office at ¢/o
PCCP, LLC, 222 N. Sepulveda Blvd., Suite 2222, El Segundo, California 90245 (the
“Mortgagee”) and BED BATH & BEYOND INC., a New York corporation, having an
office at 650 Liberty Avenue, Union, New Jersey 07083 (the “Tenant”).

WITNESSETH:

WHEREAS, Mortgagee is the holder of a mortgage (the “Mortgage”), covering a
parcel of land owned by Coventry I1I/Satterfield Helm Valley Fair, LLC, a Delaware
limited liability company (the “Landlord”) together with the improvements erected
thereon (said parcel of land and improvements thereon being hereinafter referred to as the
“Shopping Center” and being more particularly described on Exhibit A attached hereto
and made a part hereof); and

WHEREAS, by a certain Lease Agreement heretofore entered into between
Landlord and Tenant dated as of Y (as amended and/or modified, the
“Lease”), Landlord leased to Tenant a portion of the Shopping Center, as more
particularly described in the Lease (the “Premises”); and . —

WHEREAS, a copy of the Lease has been delivered to Mortgagee, the receipt of
which is hereby acknowledged; and

WHEREAS, as an inducement to Tenant to enter into the Lease, Sections 2.3.1
and 17.3 thereof provide that the Lease is conditioned upon Landlord obtaining this
Agreement from Mortgagee; and

WHEREAS, the parties desire to satisfy the foregoing condition and to provide for
the non-disturbance of Tenant by the holder of the Mortgage;

NOW, THEREFORE, in consideration of the premises and of the mutual
covenants and agreements herein contained, the parties hereto, intending to be legally
bound hereby, agree as follows:

1. Mortgagee hereby consents to and approves the Lease and the term thereof,
including the options to extend the term as set forth in the Lease, and covenants and
agrees that the exercise by Tenant of any of the rights, remedies and options therein
contained shall not constitute a default under the Mortgage.

2. Tenant covenants and agrees with Mortgagee that the Lease hereby is made
and shall continue hereafter to be subject and subordinate to the lien of the Mortgage, and
to all modifications and extensions thereof (and such subordination shall not lessen or
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diminish Tenant’s rights under the Lease), subject, however, to the provisions of this
Agreement.

3. Mortgagee agrees that so long as the Lease shall be in full force and effect,
and so long as Tenant shall not be in default under the Lease beyond any applicable
notice and grace period:

(a)  Tenant shall not be named or joined as a party or
otherwise in any suit, action or proceeding for the foreclosure of the Mortgage or to
enforce any rights under the Mortgage or the bond or note or other obligation secured
thereby;

(b)  The possession by Tenant of the Premises and Tenant’s
rights thereto shall not be disturbed, affected or impaired by, nor will the Lease or the
term thereof be terminated or otherwise affected by (i) any suit, action or proceeding
brought upon the Mortgage or the bond or note or other obligation secured thereby, or for
the foreclosure of the Mortgage or the enforcement of any rights under the Mortgage, or
by any judicial sale or execution or other sale of the Premises or the Shopping Center, or
any deed given in lieu of foreclosure, or by the exercise of any other rights given to any
holder of the Mortgage or other documents as a matter of law, or (ii) any default under
the Mortgage or the bond or note or other obligation secured thereby; and

(¢)  All condemnation awards and insurance proceeds paid or
payable with respect to the Premises or the Critical Area described in the Lease shall be
applied and paid in the manner set forth in the Lease.

4, If Mortgagee or any future holder of the Mortgage shall become the owner
of the Shopping Center by reason of foreclosure of the Mortgage or otherwise, or if the
Shopping Center shall be sold as a result of any action or proceeding to foreclose the
Mortgage, or transfer of ownership by deed given in lieu of foreclosure, the Lease shall
continue in full force and effect, without necessity for executing any new lease, as a
direct lease between Tenant and the then owner of the Shopping Center, as “landlord”,
upon all of the same terms, covenants and provisions contained in the Lease, and in such
event:

(a)  Tenant shall be bound to such new owner under all of the
terms, covenants and provisions of the Lease for the remainder of the term thereof
(including the Renewal Periods, if Tenant elects or has elected to exercise its options to
extend the term) and Tenant hereby agrees to attorn to such new owner and to recognize
such new owner as “landlord” under the Lease; and

(b)  Such new owner shall be bound to Tenant under all of the
terms, covenants and provisions of the Lease for the remainder of the term thereof
(including the Renewal Periods, if Tenant elects or has elected to exercise its options to
extend the term) which such new owner hereby agrees to assume and perform and Tenant
shall, from and after the date such new owner succeeds to the interest of “landlord” under
the Lease, have the same remedies against such new owner for the breach of any
covenant contained in the Lease that Tenant might have had under the Lease against
Landlord if such new owner had not succeeded to the interest of “landlord”; provided,
however, that such new owner shall not be:

@) liable for any act or omission of any prior landlord
(including Landlord) unless such act or omission continues from and after the date
upon which the new owner succeeds to the interest of such prior landlord;
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(ii)  subject to any defenses which Tenant may have
against any prior landlord (including Landlord) unless resulting from any default
or breach by such prior landlord which continues from and after the date upon
which the new owner succeeds to the interest of such prior landlord;

(iii)  subject to any offsets which Tenant may have
against any prior landlord, except to the extent such offsets are expressly provided
under the Lease and Mortgagee has received notice thereof and the opportunity to
cure within the applicable time periods set forth in the Lease (it being further
agreed that offsets under the Lease that were deducted by Tenant prior to the date
upon which the new owner succeeds to the interest of such prior landlord shall not
be subject to challenge);

(iv)  bound by any fixed rent or additional rent which
Tenant might have paid for more than one month in advance of its due date under
the Lease to any prior landlord (including Landlord), unless such additional rent is
paid in accordance with the applicable provisions of the Lease; or

(v)  bound by any amendment or modification of the
Lease made without its consent (unless Mortgagee’s consent is not required under
the terms of the Mortgage); notwithstanding the foregoing, Mortgagee
acknowledges that the Lease specifically provides for amendments thereof upon
the occurrence of certain events described in the Lease (such as, for example, an
amendment to the Lease confirming the measurement of the Premises), and, by its
execution below, Mortgagee agrees to recognize such amendments as part of the
Lease, and Mortgagee further agrees that such new owner shall also be bound by
such amendment(s) to the Lease, without any consent on the part of Mortgagee or
such new owner.

(c)  Tenant’s obligations hereunder shall be effective only so
long as Mortgagee is bound to Mortgagee’s obligations hereunder.

5. Tenant will notify Mortgagee of any default by Landlord under the Lease
which would entitle Tenant to terminate the Lease or abate the rent payable thereunder
and agrees that notwithstanding any provision of the Lease, no notice of termination
thereof nor any abatement shall be effective unless Mortgagee has received the aforesaid
notice and has failed to cure the subject default within the same time period allowed
Landlord under the Lease. It is understood that the abatement provisions of this Section
relate to abatements by reason of Landlord’s default and do not apply to provisions of the
Lease whereby Tenant has the automatic right to abate rentals such as, for example,
abatement upon casualty or condemnation.

6. Neither the Mortgage nor any other security instrument executed in
connection therewith shall encumber or be construed as subjecting in any manner to the
lien thereof, any trade fixtures, signs or other personal property at any time furnished or
installed by or for Tenant or its subtenants or licensees on the aforementioned property
regardless of the manner or mode of attachment thereof.

7. Any notices of communications given under this Agreement shall be in
writing and shall be given by registered or certified mail, return receipt requested, or by
any recognized overnight mail carrier, with proof of delivery slip, postage prepaid, (a) if
to Mortgagee, at the address of Mortgagee as hereinabove set forth or at such other

“address or persons as Mortgagee may designate by notice in the manner herein set forth,
or (b) if to Tenant, at the address of Tenant as hereinabove set forth, with duplicate copies
to Allan N. Rauch, Esq., c/o Bed Bath & Beyond Inc., 650 Liberty Avenue, Union, New
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Jersey 07083, or such other address or persons as Tenant may designate by notice in the
manner herein set forth. All notices given in accordance with the provisions of this
Section shall be effective upon receipt (or refusal of receipt) at the address of the
addressee.

8. This Agreement shall bind and inure to the benefit of and be binding upon
and enforceable by the parties hereto and their respective successors, assigns, and
sublessees.

9. This Agreement contains the entire agreement between the parties and
cannot be changed, modified, waived or canceled except by an agreement in writing
executed by the party against whom enforcement of such modification, change, waiver or
cancellation is sought.

10.  This Agreement and the covenants herein contained are intended to run
with and bind all lands affected thereby.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have duly executed this
Subordination, Non-Disturbance and Attornment Agreement as of the day and year first
above written.

MORTGAGEE:

ATTEST: PCCP CAPITALII, LLC, a

/ _ Delaware limited liability company
Name: i ; By: %W {
Title: . Name: i -

1 ce President : Brian Heafey

Viee Fre Title: Authorized Signatory
[SEAL]
STATE OF CALIFORNIA
COUNTY OF _san fFranusco
Onthis_2 1 dayof FEppuAny 2014, before me personally came
roaNn  HEAFEY to me known, who being by me duly

sworn, did depose and say that he is the _ Ay avized  Slacantary of PCCP
Capital II, LLC, the limited liability company described in and which executed the
foregoing instrument and that he signed his name thereto on behalf of said limited

liability company, having full authority to do so.
4’ £ Ly

Notary Public

My Commission Expires:

A. K. DURRANI
Commission # 1991873
Notary Public - California %
San Francisco County 2
My Comm. Expires Oct 19, 2016

ot !‘n/ 2016
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TENANT:

BED BATH & BEYOND INC,, a New York
corporation

oo )/

Name: \Warfer) Ejsénberg
By: A T Title: Co-Chairman 7(/
Name: Alan M. Freeman _
Title: (Assistant) Secretary 56_);/

ATTEST:

[SEAL]

STATE OF NEW JERSEY )
) :ss.
COUNTY OF UNION )

On this f_{ day of 7% , 2014, before me personally came Warren
Eisenberg to me known, who being by me duly sworn, did depose and say that he is the
Co-Chairman of Bed Bath & Beyond Inc., the corporation described in and which
executed the foregoing instrument and that he signed his name thereto by order of the

Board of Directors of said corporation.

Notary Public

My Commission Expires:

ith
S ,,\L(AT,HLEEN P CURRIE
N # W ‘1D # 17737
o (“s:n: OTAHYEPVV?JE'ESEY

I k OFN
= :‘Z‘ & ﬂbCon’fmlssmn Expires Nov. 2, 2018

et

wl

= 7 .
Z0\% Ry

:O'.O ’I/ . ,_-q:’
i K .
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Exhibit A

Legal Description of Shopping Center

All that certain real property located in West Valley City, Salt Lake County, State of Utah,
described as follows:

PARCEL 1:

Beginning at a point on the East right-of-way of 2700 West street, said point being South 89° s8'
40" East along the Section line 33.00 feet; and South 0° 00' 44" West along said East right-of-
way line 154.91 feet, from the North quarter corner of Section 33, Township 1 South, Range |
West, Salt Lake Basc and Meridian; and running thence South 89° 59’ 21" East 39.00 feetto a
point of a curve to the right, the radius point of which is South 89° 59 21" East 75.00 feet; thence
Northeasterly along the arc of said curve 117.83 feet (o a point of tangency, said point being
80.00 feet perpendicularly distant Southerly from the center line of 3500 South Strect at Engineer
Station 5+97.53 of State Freeway Project I-215; thence South 89° 58' 40" East 505.72 feetto a
point of curve to the right, the radius point of which is South 5° 08' 45" West 848.83 feet, said
point also being 80.00 feet perpendicularly distant Southerly from the center line of said 3500
South Street at Engineer Station 11+03.24; thence Southeasterly along the arc of said curve
683.09 feet; thence South 0° 01' 17" West 19.30 feet; thence South 89° 58' 40" East 15.68 feet to
a point on a curve to the right, the radius point of which is South 52° 55' 58" West 848.83 feet;
thence Southeasterly along the arc of said curve 33.77 feet to a point of intersection with a curve
1o the right, the radius point of which is South 54° 01' 22" West 768,83 feet, said point of
intersection being 80.00 fest radially distant Southwesterly from the centerline of J-6 ramp at
Engineer Station [8+00; thence Southeasterly along the arc of said curve 88.48 feet to a point on
the Bast line of the West onc-half of the Northeast quarter of said Section 33; thence South along
said East line 1469.58 feet to the Southeast comer of the Northeast quarter of the Southwest
quarter of the Northeast quarter of said Section 33; thence South 89° 57' 20"

West along the South line of the North one-half of the Southwest quarter of the Northeast quarter
of said Section 33, 1288.88 feet to the East right-of-way line of 2700 West Street; thence North
0° 00' 44" East along said East right-of-way line 1831.35 feet to the point of beginning,

LESS AND EXCEPTING THEREFROM following:

Beginning at a point which is South 89° 56' West along the quarter Section line 1322.02 feet and
North 1483.67 feet and South 89° 57° West 121.85 feet from the East quarter comer of Section

\ 33, Township | South, Range 1 West, Salt Lake Base and Meridian; and running thence South
89° 57* West 216.0 feet; thence North 0° 03' West 258.0 feet; thence North 89° 57 East 216.0
feet to 8 point of a 24.0 foot radius curve to the right; thence Southeasterly along the arc of sald
curve 37.70 feet to a point of tangency; thence South 0° 03' East 210.0 feet to a point of 3 24.0
foot radius curve to the right; thence Southwesterly along the arc of said curve 37.70 feet to the
point of beginning.

$94547.3

2389358 vl SNDA - West Valley

BK 10219 PG 5210




ALSO LESS AND EXCEPTING THEREFROM the following:

Beginning at a point which is South 0° 00’ 44° West along the center Section line 1548.84 feet,
and South 8§9° 59' 18" East 601.21 feet from the North quarter comer of Section 33, Township 1
South, Range 1 West, Salt Lake Base and Meridian, said point also being the Northwest comer of
the building; and running thence North 89° 59’ 30" East 477.40 feet; thence South 00° 00' 30"
East 29.69 feet; thence South 89° 59 30’ West 5.40 feet; thence South 0° 00’ 30" East 40.20 feet;
thence North 89° 59' 30" East 5.40 feet; thence South 0° 00' 30" East 71.80 feet; thence South
89° 59 30" West 56.00 feet; thence South 00° 00' 30 Eest 84.00 feet; thence South 89° 59' 30"

\ West 85.00 fect; thence North 00° 00' 30 West 28.00 feet; thence South 89° §9' 30" West
126.20 feet; thence North 00° 00' 30" West 5.40 feet; thence South 89° 59’ 30" West 82.20 feet;
thence South 00° 00' 30" East 5.40 feet; thence South 89° 59' 30" West 128.00 feet; thence North
00° 00’ 30" West 57.85 feet; thence North 89° 59' 30" East 8.40 feet; thence North 00° 00' 30"
West 26.20 feet; thence South 89° 59' 30" West 2.80 feet; thence North 00° 00 30" East 29.75
feet; thence North 89° 59’ 30" Bast 2.80 feet; thence North 00° 00° 30" West 26.20 feet; thence
South 89° 59" 30" West 8.40 feet; thence North 00° 00' 30" West 57.69 feet to the point of

beginning.
ALSO LESS AND EXCEPTING THEREFROM the following:

Beginning at a point which is South 0° 00’ 44" West along the center section line 342.74 feet, and
South 89° 59’1 8" East 604.30 feet from the North quarter comer of Section 33, Township 1 -
South, Range 1 West, Salt Lake Base and Meridian, said also being the Northwest comer of the

\ building; and running thence North 89° 56' 73" East 323.40 feet; thence North 00° 03' 23" West
37.00 feet; thence North 89° 56' 37" East 22.70 feet; thence South 00° 03' 23" East 37.00 feet;
thence North 89° 56' 37" East 67.90 feet; thence Scuth 00° 03' 23" East 226.06 feet; thence South
89° 56' 37" West 414.00 feet; thence North 00° 03' 23" West 226.06 fect to the point of
beginning.

(For reference purposes only: Tax Parcel No. 15-33-201-007-2000, and 15-33-201-007-2001).
PARCEL 2:

Beginning at a point which is South 89° 56' West along the quarter section line 1,322.02 fect and
North 1,483.67 feet and South 89° 57 West 121.85 feet from the East quarter comer of Section
33, Township 1 South, Range | West Salt Lake Basc and Meridian; and running thence South

\  89° 57 West 216.0 feet; thence North 0° 03' West 258.0 feet; thence North 89° 57" East 216.0
feet to a point of a 24.0 foot radius curve to the right; thence Southeasterly along the arc of said
curve 37.70 feet to a point of tangency; thence South 0° 03’ East 210.0 feet to a point of a 24.0
foot radius curve to the right; thence Southwesterly along the arc of said curve 37.70 feet to the

point of beginning.
(For reference purposes only: Tax Parcel No. 15-33-201-005).
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PARCEL 3:

Beginning at a point which is South 0° 00' 44" West along the center section line 1,548.84 feet,
and South 89° 59' 18" East 601.21 feet from the North quarter comer of Section 33, Township 1
South, Range 1 West, Salt Lake Base and Meridian, said paint also being the Northwest corner of
the building; and running thence North 89° 59° 30" East 477.40 feet; thence South 00° 00" 30
Past 29.69 feet; thence South 89° 59’ 30" West 5.40 feet; thence South 00° 00" 30 East 40.20
feet; thence North 89° 59' 30" East 5,40 feet; thence South 0° 00' 30" East 71.80 feet, thence
South 89° 59 30" West 56.00 feet; thence South 00° 00’ 30" East 84.00 fect; thence South 89°

\ 59'30" West 85.00 feet; thence North 00° 00' 30" West 28.00 feet; thence South 89° 59' 30"
West 126.20 feet; thence North 00° 00’ 30" West 5.40 feet; thence South 89° 59 30" West 82.20
feet; thence South 00° 00' 30" East 5.40 feet; thence South 89° 59" 30" West 128.00 feet; thence
North 00° 00’ 30" West 57.85 feet; thence North 89° 59" 30" East 8.40 feet; thence North 00° 00'
30" West 26.20 feet; thence South 89° 59' 30" West 2.80 feet; thence North 00° 00' 30" East
29.75 feet; thence North 89° 59' 30" East 2.80 feet; thence North 00° 00 30" West 26.20 feet;
thence South 89° 59' 30" West 8.40 feet; thence North 00° 00' 30" West 57.69 feet to the point of

beginning.
(For reference purposes only: Tax Parcel No, 15-33-251-007).

PARCEL 4:

Beginning at a point which is South 0° 00’ 44* West along the center section line 342.74 feet, and
South 89° 59' 18" East 604.30 feet from the North quarter comer of Section 33, Township 1

\ South, Range 1 West, Salt Lake Base and Meridian, said also being the Northwest corner of the
building; and running thence North 89° 56' 37" East 323.40 fect; thence North 00° 03° 23" West
37.00 feet; thence North 89° 56' 37" East 22.70 feet; thence South 00° 03' 237 East 37.00 feet;
thence North 89° 56' 37" East 67.90 feet; thence South 00° 03° 23" East 226.06 feet; thence South
89° 56' 37" West 414.00 feet; thence North 00° 03' 23" West 226.06 feet to the point of

beginning.
(For reference putposes only: Tax Parcel No. 15-33-201-006).
PARCEL §:

Beginning on the West right-of-way and non-access line of State Freeway Project 1-215 at a point
which is South 89° 56' West along the quarter section line 1,076.295 feet and North 0° 04' West
33.00 feet and North 3° 35' 13" West 805.29 feet from the East quarter comer of Section 33,

\ Township 1 South, Range 1 West, Salt Lake Base and Meridian; and running thence North 3° 3§'
13 West along said right-of-way and non-access line 553.785 feet; thence North 6° 34' 37" West
along said right-of-way and non-access line 431.80 feet; thence North 17° 08' 58" West along
said right-of-way and non-access line 239.87 feet to a point on a 768.83 foot radius curve to the
leR, the center of which bears South 67° 31' 22" West from said point; thence Northwesterly
along said right-of-way and non-access line and the arc of said curve 92.67 feet to point on the

894541.5
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West line of the East half of the Northcast quarter of said Section 33; thence South along said
West linc 1,294.16 feet; thence East 195.31 feet to the point of beginning.

(For reference purposes only: Tax Parcel No. 15-33-276-003).
Parcel 13:

Beginning at a point on the North line of 3800 South Street which is 396 feet North 89°56'60"
East along the quarter Section line and North 30.00 feet from the Center of Section 33, Township

\ | South, Range 1 West, Salt Lake Base and Meridian; and running thence North 630.31 feet;
thence East 253.08 feet; thence South (0°04'00" East 630.01 feet along an existing fence to the
North right-of-way line of 3800 South Street; thence South 89°56'00" West 253.81 feet along the
North line of 3800 South Street to the point of beginning.

Also Described as:

Beginning at a point on the North line of 3800 South Street which is 396 feet North 89°56'00”
East along the Quarter Section Line and North 30.00 feet from the Center of Section 33,
Township 1 South, Range | West, Salt Lake Base and Meridian; and running thence Nosth
630.31 feet (measured North 0°00°44" East 630.36 fect to a point on the South Line of that
property defined by a Special Warranty Deed found in Book 9555, Page 7461); thence East
253.08 feet (measured North 89°57°20 East 252.93 feet along said line to a point on the West
property line as defined by said Special Warranty Decd); thence South 0°04'00™ East 630.01 feet
along an existing fence to the Notth right of way line of 3800 South Sureet (measured the
following three calls as defined by said Special Warranty Deed, South 0°04'00” East 330.16 fect;
thence East 1.11 feet; thence South 0°04'00™ East 300.83 feet); thence South 89°56'00” West
253.81 feet (measured 254.10 feet) along the North line of 3800 South Street 1o the point of

beginning.
(For reference purposes only: Tax Parcel No.'s 15-33-251-008 & 15-33-251-011)
LESS AND EXCEPTING THEREFROM:

A PARCEL OF LAND LOCATED IN THE NORTHEAST QUARTER OF SECTION 33,
TOWNSHIP | SOUTH, RANGE 1 WEST, SALT LAKE BASE AND MERIDIAN, LOCATED
IN WEST VALLEY CITY, SALT LAKE COUNTY, STATE OF UTAH, SAID PARCEL
BEING A PORTION OF THE VALLEY FAIR MALL PROPERTY AND BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING FROM THE NORTH QUARTER CORNER OF SAID SECTION 33, AND
RUNNING THENCE SOUTH 0°00'44” WEST, ALONG THE NORTH-SOUTH CENTER

\ QUARTER LINE, A DISTANCE OF 1819.89 FEET AND NORTH 89°57°20” EAST 69.04
FEET AND RUNNING THENCE NORTH 89°57°20” EAST, PARALLEL WITH THE SOUTH
LINE OF THE COVENTRY IIVSATTERFIELD HELM VALLEY FAIR, LLC PROPERTY, A
DISTANCE OF 201.53 FEET; THENCE SOUTH 00°00°44” WEST 151.50 FEET; THENCE

SOUTH 89°57°20” WEST, PARALLEL WITH SAID SOUTH LINE OF THE COVENTRY
94547.5 .
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II/SATTERFIELD HELM VALLEY FAIR, LLC PROPERTY, A DISTANCE OF 201.50
FEET; THENCE NORTH, ALONG THE EAST LINE OF CONSTITUTION BOULEVARD
(2700 WEST) AS REFERENCED IN THAT SPECIAL WARRANTY DEED RECORDED AS
ENTRY NO. 10557625, IN BOOK 9657, AT PAGE 3059, IN THE SALT LAKE COUNTY
RECORDER'S OFFICE, A DISTANCE OF 151.50 FEET TO THE POINT OF BEGINNING.

CONTAINS: 30,530 SQ. FT., OR 0.700 ACRES AND 1 LOT.

THE AFORESAID DESCRIBED PROPERTY NOW KNOWN OF RECORD AS: ALL OF
LOT 1, IN N OUT SUBDIVISION AMENDED, ACCORDING TO THE OFFICIAL PLAT
THEREOF, RECORDED ON NOVEMBER 23, 2009, AS ENTRY NO. 10844005, IN BOOK

2009P, AT PAGE 169, IN THE SALT LAKE COUNTY RECORDER'S OFFICE, STATE OF
UTAH. TAX SERIAL NO. 15-33-251-012.
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