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SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

LOCATION: TAYLORSVILLE, UTAH

Tax ID Nos.: 21-15176-020 and 21-15176-010

This Subordination, Nondisturbance and Attornment Agreement (the
“Agreement”) is effective as of this @“\ day of October, 2014, by and between WELLS
FARGO BANK, NATIONAL ASSOCIATION (the “Lender”), ROSS DRESS FOR
LESS, INC., a Virginia corporation (the “Tenant”) and TPP 217 TAYLORSVILLE, a
Delaware limited liability company (the “Landlord”).

RECITALS

A. Lender is or will be the holder of indebtedness secured by a lien or liens
upon the real property described in Exhibit “A” attached hereto and by this reference
incorporated herein. The Exhibit “A” property and improvements thereon is hereinafter
referred to as the “Shopping Center.” The instruments creating such lien or liens whether
they be denominated as being “mortgage,” “deed of trust,” “deed to secure debt,”
“security agreement,” “vendor’s lien,” or otherwise, and any instruments modifying or
amending the same, or entered into in substitution or replacement thereof, are hereinafter
collectively referred to as being the “Mortgage.”

B. Tenant’s predecessor in interest has executed a certain lease with
Landlord, dated for reference purposes on December 20, 2001, for all or a portion of the
Shopping Center, which portion (the “Premises”) is more particularly set forth in said
lease. Said lease and all amendments and modifications thereto are herein collectively
referred to as the “Lease.”
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C. Tenant has requested that Lender agree not to disturb Tenant’s possessory
rights under the Lease in the event that Lender should foreclose on the Mortgage,
provided that Tenant is not in default of the Lease.

D. The parties desire to establish certain rights and obligations with respect to
their respective interests by means of this Agreement.

AGREEMENTS

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

1. Subject to the terms and conditions of this Agreement, and for so long as
this Agreement remains binding upon Lender, the Lease shall be, in accordance with the
terms and conditions hereof, subordinate to the lien of the Mortgage and all voluntary and
involuntary advances made thereunder. )

e

2. Lender approves of the Lease.

3. Provided that Tenant is not in default so as to permit the Landlord to
terminate the Lease or Tenant’s right to possession of the Premises, Lender or the
purchaser at a foreclosure sale pursuant to any action or proceeding to foreclose the
Mortgage, whether judicial or non-judicial, or Lender pursuant to acceptance of a deed in
lieu of foreclosure or any assignment of Landlord’s interest under the Lease, in the
exercise of any of the rights arising, or which may arise, out of the Mortgage or in any
other manner: (i) shall not disturb or deprive Tenant in or of its use, quiet enjoyment and
possession (or its right to use, quiet enjoyment and possession) of the Premises, or of any
part thereof, or any right, benefit or privilege granted to or inuring to the benefit of Tenant
under the Lease (including any right of renewal or extension thereof); (ii) shall not
terminate or affect the Lease; (iii) shall recognize Tenant’s rights, benefits and privileges
under the Lease; and, (iv) shall recognize the leasehold estate of Tenant under all of the
terms, covenants, and conditions of the Lease for the remaining balance of the term of the
Lease with the same force and effect as if Lender were the Landlord under the Lease.
Lender hereby covenants that any sale by it of the Shopping Center pursuant to the
exercise of any rights and remedies under the Mortgage or otherwise, shall be made
subject to the Lease and the rights of Tenant thereunder. However, in no event shall
Lender be:
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(a) Liable for any act or omission of Landlord arising prior to the date
Lender takes possession of Landlord’s interest in the Lease or becomes a mortgagee in
possession, except to the extent such act or omission is of a continuing nature, such as,
for example, a repair obligation;

(b)  Liable for any offsets or deficiencies which the Tenant might be
entitled to assert against the Landlord arising prior to the date Lender takes possession of
Landlord’s interest in the Lease or becomes a mortgagee in possession, except to the
extent that Lender has received the benefit of the act of the Tenant giving rise to the right
of deduction, such as, for example, relief of an obligation that would otherwise have been
paid by Lender as Landlord;

(c) Bound by any payment of rent or additional rent made by Tenant to
Landlord for more than one month in advance, which payment was not required under the
terms of the Lease; '

(d) Bound by any amendment or modification of the Lease executed
after the date of this Agreement which: (i) increases Landlord’s obligations or reduces
Tenant’s obligations under the Lease; and, (ii) is made without Lender’s prior written
consent (except to the extent that the Lease may specifically contemplate any amendment
or modification thereof). o

4. In the event of the termination of the Mortgage by foreclosure, summary
proceedings or otherwise, and if Tenant is not in default under the terms and conditions of
the Lease so as to permit the Landlord thereunder to terminate the Lease, then, and in any
such event, Tenant shall not be made a party in the action or proceeding to terminate the
Mortgage unless not to do so would be disadvantageous procedurally to Lender, in which
case, such joinder of Tenant as a party shall not extinguish or interfere with any rights of
Tenant under the Lease, nor shall Tenant be evicted or moved or its possession or right to
possession under the terms of the Lease be disturbed or in any way interfered with, and,
subject to the provisions of this Agreement, Tenant will attorn to Lender or any other
party which obtains title to the Shopping Center pursuant to any remedy provided for by
the Mortgage or otherwise, such attornment to be effective and self-operative without the
execution of any other instruments on the part of any party, and the Lease shall continue
in full force and effect as a direct: Lease from Lender or such party to Tenant under all the
terms and provisions of the Lease (including any rights to renew or extend the term
thereof). In the event of such attornment, Lender shall be deemed to have assumed and
shall assume the performance of all of the affirmative covenants of Landlord occurring
under the Lease from and after the time Lender becomes Landlord and until such time as
such obligations are assumed by.a bona fide purchaser.
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S. Tenant hereby confirms that the Lease is in full force and effect.

6. Nothing contained in this Agreement shall be deemed to reduce or
abrogate any rights of Tenant to cure any default of the Landlord under the Lease in
accordance with and subject to the provisions of the Lease and/or to deduct from rental
such amounts which Tenant may be entitled to so deduct under the provisions of the
Lease.

7. Unless and until Lender or any subsequent purchaser succeeds to the
interest of Landlord under the Lease, Landlord shall continue to perform Landlord’s
obligations and duties under the Lease.

8. If Landlord executes and delivers to Lender an Assignment of Leases and
Rents conveying the rent under the Lease upon an event of default by Landlord under the
Mortgage, after receipt of notice from Lender to Tenant (at the address set forth below)
that rents under the Lease should be paid to Lender, Tenant shall thereafter pay to Lender
all monies thereafter due to Landlord under the Lease. “In such event, Tenant shall be
entitled to rely solely upon such notice, and Landlord and Lender hereby indemnify and
agree to defend and hold Tenant harmless from and against any and all expenses, losses,
claims, damages or liabilities arising out of Tenant’s compliance with such notice or
performance of the obligations under the Lease by Tenant made in good faith in reliance
on and pursuant to such notice. Tenant shall be entitled to full credit under the Lease for
any rents paid to Lender in accordance with the provisions hereof. Any dispute between
Lender (or any other purchaser) and Landlord as to the existence of a default by Landlord
under the provisions of the Mortgage, shall be dealt with and adjusted solely between
Lender (or any other purchaser) and Landlord, and Tenant shall not be made a party
thereto.

9. Lender shall use the proceeds of any insurance recovery or condemnation
award for the purposes stated in the Lease.

10. No modification, amendment, waiver or release of any provision of this
Agreement or of any right, obligation, claim or cause of action arising thereunder shall be
valid or binding for any purpose whatsoever unless in writing and duly executed by the
party against which the same is brought to be asserted.

11.  This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective heirs, legal representatives, successors and assigns,
including without limitation, the covenants of Lender herein shall be specifically binding
upon any purchaser of the Shopping Center at foreclosure or at a sale under power of sale.
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12.  Inthe event any one or more of the provisions contained in this Agreement
shall for any reason be held to be invalid, illegal or unenforceable in any respect, said
provision(s) shall be void and of no further force or effect.

13.  This Agreement shall be governed and construed according to the laws of
the state where the Shopping Center is located.

14. Provided that Tenant is not in default under the Lease, Lender shall not
institute any litigation naming Tenant as a defendant for the purpose of foreclosing or
otherwise terminating Tenant’s leasehold interest in the Shopping Center or the Premises
unless Tenant is required to be named in such litigation by law, and then only for the
purpose of complying with the applicable foreclosure statute and so long as Tenant’s
failure to defend against any such action shall not result in a waiver of its rights to
continued possession under the Lease as set forth in this Agreement. The term “Lender”
as used herein shall include any successor-in-interest to the Lender (including a purchaser
at foreclosure or sale in lieu thereof).

15.  To be effective, any notice or other communication given pursuant to this
Agreement must be in writing and sent postage paid by United States registered or
certified mail with return receipt requested. Rejection or other refusal to accept, or
inability to deliver because of changed address of which no notice has been given, will
constitute receipt of the notice or other communication. For purposes hereof, Lender’s
address is:

Wells Fargo Bank, National Association
Commercial Real Estate (AU #001145)
5400 LBJ Freeway, Suite 1000

Dallas, TX 75240

Attn.: James Chuckray

Loan #: 1012825

with a copy to:

Wells Fargo Bank, National Association
Minneapolis Loan Center

608 Second Avenue South, 11" Floor
Minneapolis, MN 55402-1916

Attn.:

Store No. 658, “Taylorsville” Page 5 10/24/2014
Family Center at Taylorsville
Taylorsville, UT

BK 10278 PG 6283



and Tenant’s address is:
Ross Dress For Less, Inc.
5130 Hacienda Drive
Dublin, CA 94568
Attn.: Real Estate Legal Notice Department

and Landlord’s address is:

TPP 217 Taylorsville, LLC
c¢/o TriGate Capital, LLC
750 N. St. Paul., Suite 900
Dallas, TX 75201

Attn.: Jason Obenhaus

At any time(s)‘, ejéch party may change its address for the purposes hereof
by giving the other party a change of address notice in the manner stated above.

16.  This Agreement (a) contains the entire understanding of Lender and
Tenant regarding matters dealt with herein (any prior written or oral agreements between
them as to such matters being superseded hereby), (b) can be modified or waived in
whole or in part only by a written instrument signed on behalf of the party against whom
enforcement of the modification or waiver is sought, and (c) will bind and inure to the
benefit of the parties hereto and their respective successors and assigns.

17.  In the event of any litigation arising out of the enforcement or
interpretation of any of the provisions of this Agreement, the unsuccessful party shall pay
to the prevailing party its reasonable attorneys’ fees, including costs of suit, discovery and
appeal. The “prevailing party” shall be that party who obtains substantially the relief
sought in the action.

18. In the event the Lease is terminated as a result of Landlord’s bankruptcy or
reorganization, whereby Lender obtains fee title to the Shopping Center (or in the case
Lender is the ground lessor, retains fee title without the encumbrance of the ground
lease), Lender agrees that the Lease shall remain in effect as between Lender (as
Landlord) and Tenant, subject to the terms of this Agreement, and, upon Tenant’s written
request, Lender and Tenant agree to execute a reinstatement agreement documenting that
the Lease has been reinstated as between Lender (as Landlord) and Tenant and that the
terms and conditions thereof shall be as stated in the Lease, subject to the provisions of
this Agreement.
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19.

So long as the Mortgage remains in force and effect, in the event that

Tenant delivers to Landlord a notice of Landlord’s default under the Lease, Tenant shall
concurrently send a copy of such notice to Lender at the address and in the manner set
forth in paragraph 15. Thereafter, Lender shall have the right, but not the obligation, to
cure any Landlord default within the same period that Landlord is entitled to cure a

default under the Lease.

IN WITNESS WHEREOF, the parties have caused this instrument to be
executed as of the day and year first written above.

TENANT:
ROSS DRESS FOR LESS, INC,,
a Virginia corporation

By: W/é (/QM

M.K. Raphel
Regional Vice President, Real Estate

Its:

LANDLORD:

TPP 217 TAYLORSVILLE, LLC,

a Delaware lirr;ited,{iability company
A

By: &\U /\7[\»
\" Jason Obenhaus
Its: ' Vice President

-
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State of California )

p—

County of Alameda )

On (anw %, Zoid before me, /»} ,a
Notary Public, personally appeared M.K. Raphel, who ﬂllo d to’ me on the basis of
satisfactory evidence to be the personfs) whose namefs) istare subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in hisfher/their
authorized capacity@es), and that by histher/their signature¢s)y—on the instrument the
persongs), or the entity upon behalf of which the persongs) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

TIFFANY ONG
Commission # 2082910
Notary Public - California z

Alameda County 2
Comm. Expires Sep 23, 2018

State of __ [ €XQ%S )

)

County of Do \\aS )
On November 13,20béfore me, Kristen Soehnlein , a Notary
Public, personally appeared
DSomes Chuekray , personally known to me, or

proved to me on the basis of satisfactory evidence, to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that _he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

WITNESS my hand and official seal.

bt lic
\\‘\N O By}, 7
N SOER, Y,
O N 175/
\\ &@ N PUSS . /I
%) SR PUB e
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—_
State of | AYXAD

County of DO NS

on Moy 3 3oj¢]  before me, Judith F. Champian , a Notary
Public, ' personally ' appeared
ooy O\ vy s , personally known to me, or
proved to me on the basis of satisfactory evidence, to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Q}ML&L g C%Q/’Ylﬂt;«

Notary Public !

A
P

SR, DITH €. CHAMPION
%“t” 'Q{ZP"' Not‘elllrly Public, State of Texas
3 ...,- My Commission Expires

e september 26, 2017

%
gt

z
s
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EXHIBIT A
LEGAL DESCIPTION OF SHOPPING CENTER

ID Number: 21-15176-020

Properly descriplion:
FAMLY CENTER O MDvalLEy - (South Pnose)

BEGINRING AY A POINT ON THE WEST RICKT=OF ~WAY UNE OF REDWOO0
ROAD, SAND POINT BEING NORTH 0Q°02°55" WEST 247,50, FEET ALONG
CErAER OF SECTION UNE AND SOUTH 89'5625° WwCST 53.00 FEET FROMW
THE CENTER OF SECTION S, TOWNSHIP 72 SOUTH, RANGE 1 WEST, SALY
LAKE BASE AND MERIDUN AND RUNNING THMENCE SHORTH 0002557 WEST
995.739 FEET ALONG SAD WEST RICHT-OF -WAY UHE OF REOWOOD ROAD:
THENCE SOUTH B9'S5°047 WEST 11235.00 FEET ALOMG THE SOUTH RIGKT~
OF ~WAY URE OF 5600 SOUTH STREET: THENCE SOUTH 0002°SS™ EAST
47457 FEET ALONG THE EAST RIGHT—OF-WAY UNE OF 1300 WEST SIREET,
THENCE SOUTH BYS7/05™ WEST 45.00 FLET: THEXCE SOUTHM 0Qr02°55°
EAST 318.236 FEET: THERCE SOUTH 89'S53'25" WIST 477.25 FEET:
YHENGCE SOUTH 00'02°SS™ EASY 430.00 FLET TO THE CENTELR OF SECTION
LINE OF SAID SEGTION 15: THENCE SOuTH BS56'25° WEST <0.82 FEET
ALONG SAID CENTERUNE OF SECTION YO THE HORTHERLY RIGHT «OF —WAY
UNE OF THE 1=215 FREEWAY: THENCE SOUTH 6715°40° EAST 138.90
FEET ALONG SAID (=215 RIGHT-OF-WAY UNE: THENCE SOUTH T764X'1S°
EAST 375.07 FEET CONTINUING ALONG SAaD 1=215 RIGHT—OF =WAY UKE-
THENCE SOUTHEASTERLY 326.07 FEET CONTINUING ALONG SAD 1-215

* RIGHT=0OF =WAY UNE AND A 1045.92 FOOT RADIUS CURVE TO THE LEFT:
THENCE NORTH B4'06'21° EAST 873.31 FEET CONTINUING ALONG SAID (-
215 RIGHT—OF —WAY UNE TO SAID WEST RIGHT-OF -WAY LINE OF REDWOOD
ROAD: THENCE HNORTH OJ02'55" WEST 316.82 FEET TO THE PQINT OF
BEGINNING. ) -

CONTAINS: 41.880t ACRES AS DESCRIBEC

Store No. 658, “Taylorsville” Page 10 10/24/2014
Family Center at Taylorsville
Taylorsville, UT

BK 10278 PG 6288



ID Number: 21-15176-010
DESCRIPTION: suerd (sasraeT)

BECINNING AT A POINT Ot THE SOUTH LINE OF 5400 SOUTH STREET, SA0
POINT BEING SOUTH 89 DECREES 537 417 WEST §60.00 FEET AND SOUTH 00
DECREES 02" 35 E£AST 39.917 FEET FROWM THE NORTH OUARTER CORNER OF
SECTION 15, TOWNSHIP 2 SOUTH, RANCE 1 WEST, SALT LAKE BASE AND
UERIDIAN AND RUNNING THENCE SOUTH 00 DEGREES 027 S5 EAST 620.9683
FEET. THENCE NORTH 89 DEGREES 53 417 EAST 406.50 FECT. THENCE SOUTH
00 DEGREES 02 55° EAST 114,00 FEEY; THENCE HORTH 89 DEGREES 53 «1°
EAST 200.50 FEET TQ THE wEST UNE OF REOWOOD ROAD; THENCE SOUTH Q0
OECREES 02 55  EAST 553.239 FEET ALONG THE WEST UINE OF REDWOCO
ROAD YO THE NORTH UINE OF S600 SOUTH STREET: THENCE SOUT™ 89
OEGREES 3% 047 WEST 1123.00 FEET ALONG THE NORTH UNE OF 5600 SOUTH
STREET YO THE EAST UNE OF 1900 WEST STREET: THENCE ALONG THE EAST
UNE OF 1900 WEST STREET THE NEXT 6 COURSES ANC DISTANCES. NORTH 00
DEGREES 02° 58 WEST 327.38 FEET: THENCE NORTHEASTERLY 16).04 FEET

A LONGC THE ARC OF A SOOOO FOOT RADIUS CURVE 70 THE RICHMT., {CHORD
BEARS NORTH Q9 DECREES 17" 337 E£AST 162.32 FEES% THERCE
NHORTHEASTERLY 184.19 FEET ALONG THE ARC OF A 566.00 fOOI RADWUS
CURVE TO THE LEFT, (CHORD BEARS NORTH 09 DECREES 18° 43" EASY 183.38
FEET): THENCE NORTH OQ DEGREES 00" 39* WEST 480,36 FEET. THENCE

NORTH 04 OEGREES O+T27" €ASY 70.18 FEET, THENCE NORTH 00 DECRLES
00" 397 WEST 55.95FEET TQ0 THE SOUTH UNE OF 3400 SOUTH STRELT:
THENCE ALONG THE SOUTH UNE OF S400 SQUTH SIREET THE NEXT 3
COURSES AND orstmas NORTHEASTERLY 253.94 FEEY ALONG THE ARC

OF AN 11,512,186 _FOOT RADIUS CURVE TQ THE LEFT, {CHORD BEARS NORTH 88
DEGREES 31" 36™ EAST 253.94 FEET): THENCE NORTH 87 DECREES 53 417
EAST 173.03 FEET;, THENCE NORTHE STERLY 27 649 FEEY ALONG THME ARC OF
AN 11,406.16 FOOT RADIUS CURVE TO THE RICHT. (CHORQ BEARS NORTH 87
OECREES 57 S1° EAST 27.6¢8 FELT), T0 THE POINT OF BEONNING,

CONTAINS: 998.062 SOUARE FEET, 22 9124 ACRES.
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