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Afterrecording,pleasereturnto: ElectronicallyRecorded

ChristopherJ.Devlin

AVP and Managing Counsel, Investments

Unum

2211 Congress Street- C474

Portland,Maine 04122-0590

Loan No. 100011515

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT ismade this1st_dayof January,2015, by and among Boyer

Spring Creek, LC("Borrower/Landlord"), WFM-WO, Inc.,a Delaware corporationf/lda

Wild Oats Markets, Inc. ("Tenant"), and Unum Life Insurance Company of America,

("Lender")

RECITALS:

WHEREAS, Landlord isthe owner and holder of feesimple titlein and to certain

realproperty (the "Premises") situatedin Park City,Utah and described in Exhibit A

attachedheretoand by thisreferencemade a parthereof;and

WHEREAS, Landlord and Tenant have entered into a Lease Agreement dated

March 14,2003, as amended by a FirstAmendment to Lease Agreement, datedNovember

15, 2003 and a Second Amendment to Lease Agreement dated January 13, 2005,

(collectively,the "Lease") demising a partof thePremises (the"Leased Premises");and

WHEREAS, Lender has conditionallyagreed to make a loan to Landlord, in the

principalamount of Twenty Nine Million Seven Hundred Fifty Thousand Dollars

($29,750,000) to be secured by a First Mortgage or Deed of Trust (the "Security

Instrument")anticipatedto be dated January 30, 2015, placinga firstlienon thePremises

(the"Loan"); and

WHEREAS, the Lease willbe assignedby Landlord to Lender by an Assignment
of Rents,Leases and Other Benefits(the"Assignment").
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WHEREAS, Lender isnot willingto make the Loan to Landlord unless Tenant

entersintothisAgreement; and

NOW, THEREFORE, in considerationof the mutual promises hereincontained

and othergood and valuableconsideration,thereceiptand sufficiencywhereof arehereby

acknowledged, Tenant,Landlord,and Lender, intendingto be legallybound, covenant and

agree as follows:

1. The Lease and Tenant's leasehold estatecreated thereby, including all

rights and options to purchase the Leased Premises, shall be and are subject and

subordinateto the lienof the SecurityInstrument and to alladvances made or to be made

thereunder, and to any renewals, extensions,modifications or replacements thereof,

provided,however, thatat anytime hereafter,atthe electionof the Lender, Lender shall

have therighttodeclaretheLease superiortothelien-andeffectoftheSecurityInstrument.

2. IfLender obtainstitletotheLeased Premises through foreclosureordeed in

lieuof foreclosureunder the Securityinstrumentand provided thatTenant isnotin default -

under any provisiontotheLease and isthen inpossessionoftheLeased Premises,then (a)
therightof possessionof Tenant to the Leased Premises shallnot be affectedor disturbed,

(b)the Lease shallremain in fullforceand effectaccording to itsterms, and (c)Tenant

shallrecognizeand attornto theLender, itssuccessorsand assigns,to the same extentand

with the same forceas ifLender were the Landlord under theLease. Tenant furtheragrees
to recognize and attornto: (ifLender when in possession of the Premises pursuant to

Lender's rightsunder the SecurityInstrument or the Assignment; and (ii)any receiver

appointed in an actionor proceedings to foreclosethe SecurityInstrument or otherwise

pursuant to Lender's rightsunder the SecurityInstrument or the Assignment. Landlord

hereby expressly and irrevocablyauthorizesTenant to so attornnotwithstanding any

contraryinstructionsof or demands from Landlord. Tenant shallhave no responsibilityto

ascertainwhether such demand by Lender ispermittedunder the SecurityInstrument or

whether a defaultactuallyexistsunder the SecurityInstrument. Landlord hereby releases

and discharges Tenant of, and from any liabilityto Landlord on account of any such

payments.

3. By virtueof theAssignment, Lender shallbe entitled,but not obligated,to

exercisethe claims,rights,powers, privileges,optionsand remedies of theLandlord under

the Lease and shallbe furtherentitledto the benefitsof, and to receive and enforce

performance of,allof the covenants to be performed by Tenant under the Lease as though
Lender were named thereinas the Landlord. Notwithstanding anything to the contrary
contained in this Agreement, Tenant shallretainallrightsof offsetand termination

expressly set forth in the Lease, regardlessof when such rightsaccrued, but will not

exercise such rightsuntilTenant has given Lender notice and an opportunityto cure

pursuantto Section4 of thisAgreement.

4. Except as otherwisesetforthinthisAgreement, Lender shallnot,by virtue

of theAssignment orthisAgreement, be or become subjecttoany liabilityor obligationto

Tenant under the Lease or otherwise,untilLender shallhave obtainedtitleto the Leased

Premises, by foreclosureor otherwise, and then only to the extent of liabilitiesor
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obligationsaccruing subsequent to the date thatLender has obtained titleto the Leased

Premises.Furthermore,Lender shallnot be liablefor:(a)any reason,any amount inexcess
of the value of Lender's interestin the Premises; or (b) securitydeposits or other

refundablefeesunlesspaid over to Lender Before exercisingitsremedies under the Lease
in response to a defaultby Landlord: (a)Tenant shallprovide Lender with noticeof the

breach or defaultby Landlord givingriseto the same and (b)Lender has had a reasonable

period of time following such notice (but in no event in excess of two (2) months) to

remedy such default.Lender shallhave no obligationtocure (and shallhave no liabilityor

obligationfornot curing (exceptas otherwiseprovided in thisAgreement) any breach or

defaultby Landlord, except to the extentthatLender agrees or undertakes otherwise in

writing.

5. Tenant shallnotpay an installmentofrentor any partthereofmore than one

month priorto the due date of such installmentexcept for amounts normally paid less

frequently,such as insuranceor realestatetaxes,and Lender shallbe entitledto recover

from Tenant asrentunder theLease any payment ofrentor additionalrentmade by Tenant

to Landlord formore than one month in advance except foramounts normally paid less

frequently,such as insuranceor realestatetaxes.Lender shallnot be bound or affectedby

any amendment or modificationof the Lease thatreduces the value of the Lease and has

been made withoutthewrittenconsentof Lender. Lender shallnot unreasonably withhold,

delay or conditionitsconsentto any such amendment or modification.

6. Tenant shallnot agreeto an earlybuyout of itsleaseobligationswithoutthe

prior written consent of Lender, which consent shall not be unreasonably delayed,
conditionedor withheld.

7. Afternoticeisgiven to Tenant by Lender, pursuanttothe Assignment, that

the rentalsunder the Lease should be paid to Lender, Tenant shallpay to Lender, or in

accordance with the directionsof Lender, allrentalsand othermonies due and to become

due to the Landlord under the Lease. Landlord hereby expressly and irrevocably
authorizesTenant tomake such payments as directedby Lender afterreceivingsuch notice

from Lender notwithstanding any contrary instructionsof or demands from Landlord.

Tenant shallhave no responsibilityto ascertainwhether such demand by Lender is

permitted under the SecurityInstrument or whether a defaultactuallyexistsunder the

SecurityInstrument. Landlord hereby releasesand dischargesTenant of,and from any

liabilityto Landlord on account of any such payments.

8. The SecurityInstrumentshallnot cover,nor shallthe lienthereofextend to

Tenant'sleaseholdinterestintheLease or Tenant'sfixturesand equipment.

9. The holder of the SecurityInstrument shallpermit proceeds received by
Tenant or Landlord from insurance,eminent domain, condemnation and the like and

relatingto the Leased Premises to be used as requiredby theprovisionsof the Lease.

10. Landlord hereby representsand warrants thatthe indebtedness evidenced

by the following agreements has been paid in full,the agreements listedbelow are no
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longer of any forceor effectand the consent of the lendersunder such agreements isnot

requiredforLandlord'sexecution,deliveryand performance of thisAgreement:.

(a) SubordinationAgreement, Acknowledgement of Lease Assignment

Attornment, and Non-Disturbance Agreement dated April 17,2003 by and among
Landlord, Tenant and Wells Fargo Bank, National Association;and

(b) Subordination Agreement, Acknowledge of Lease Assignment

Attornment, and Non-Disturbance Agreement dated by and among

Landlord, Tenant and Bank of America, National Association.

11. Each notice,demand, electionor requestprovided for or permittedto be

given pursuant to thisAgreement must be in writingand shallbe deemed to have been

properlygiven or served by personaldeliveryor by sending thesame by overnightcourier

or by depositingthe same inthe United StatesMail, postpaidand certified,returnreceipt

requested,to the address setforthbelow for the party to whom such notice,demand,
electionor requestisintended.

To Landlord:

With copiesof allnoticesto:

To Tenant:

WFM-WO, Inc.

1748 West Redstone Center Drive

Park City,UT 84098

Attention:StoreTeam Leader

With copiesof allnoticesto:

WFM-WO, Inc.

1821 30thStreet,Unit A

Boulder, CO 80301

Attention:Regional President

and

Whole Foods Market, Inc.

550 Bowie Street

Austin,Texas 78703

Attention:General Counsel

(512) 542-0217

and

Senn Visciano Canges P.C.

Wells Fargo Center
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1700 Lincoln Street,Suite4500

Denver, Colorado 80203

Attention:David C. Camp

(303) 298-1122

To Mortgagee:

12. This Agreement shallinure to the benefitof and shallbe binding upon
Tenant, Landlord and Lender, and their respective heirs,personal representatives,
successorsand assigns.In the event any one or more of the provisionscontained in this

Agreement shallfor any reason be held to be invalid,illegalor unenforceable in any
respect,such invalidity,illegalityor unenforceabilityshall,at the option of Lender, not
affectany otherprovisionsof thisAgreement, but thisAgreement shallbe construedas if
such invalid,illegalor unenforceable provision had never been contained herein.This

Agreement shallbe governed by and construedaccordingtothelaws ofthe Stateof Utah .

13. This Agreement may be executed in two or more counterparts,each of
which shallbe deemed an original,but allof which togethershallconstituteone and the
same instruments.

IN WITNESS WHEREOF, the partiesheretohave caused thisAgreement to be

duly executed the day and year firstabove written.

TENANT:

WFM-WO, Inc., a Delaware

corporationf/k/aWild tsMarkets,
Inc.

By:

LANDLORD:

Bover Spring Creek, LC

By:
Name:

Title:
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1700 LincolnStreet,Suite4500

Denver, Colorado 80203

Attention:David C. Camp

(303)298-1122

To Mortgagee:

12. This Agreement shallinureto the benefitof and shallbe bindingupon
Tenant, Landlord and Lender, and theirrespectiveheirs,personal representatives,
successorsand assigns.In theeventany one or more of theprovisionscontainedinthis

Agreement shallfor any reason be held to be invalid,illegalor unenforceablein any
respect,such invalidity,illegalityor unenforceabilityshall,atthe optionof Lender,not
affectany otherprovisionsofthisAgreement, butthisAgreement shallbe construedas if

such invalid,illegalor unenforceableprovisionhad never been containedherein.This

Agreement shallbe governedb and construedaccordingtothelaws oftheStateofUtah .

13. This Agreement may be executed in two or more counterparts,each of
which shallbe deemed an original,but allof which togethershallconstituteone and the
same instruments.

IN WITNESS WHEREOF, thepartiesheretohave causedthisAgreement to be

dulyexecutedtheday and yearfirstabove written.

TENANT:

WFM-WO, Inc., a Delaware

corporationf/k/aWild Oats Markets,
Inc.

By:
Name:

Title:

LANDLORD:

Bover SpringCreek,L.C.,

by itsManager, T over Company,
L.C.,

By:
Name: M 40
Title:
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LENDER:

UNUM Life Insurance Company of

America

By: ,4.4
Name: MADELYA 0079 m
Title:akNionINvasTMENTOFFlQER

STATE QF 4/94,
COUNTY OF famfy/An .,ss ##Md; 3R ,20

Then personallyappearedtheabove-named a t/A 7gf;&S and

acknowledged theforegoinginstrutnenttobe his/herfleeVotand deed,inhis/hersaid

capacity,and thefreeactand deed ofsaid//pm & TA5awfdt an 0 ,

ANOREA M.COFFEREN
M o rn n rees Notary Pub

July22, 2021

STATE OF R (

COUNTY OF $1A\ A '.e. ,as
(MROLY3

10 ,20

Then personallyappearedtheabove-nas d 1/C)tt616014 and

acknowledged theforegoinginstrumenttobe his erfreeactand deed,in /hersaid

capacity,and thefreeactand deed of said Go tr 2 1 (Re L.C.

. BEVERLY SOTT
N9toryPublicStateofUtok Not ublic
My CommissionExpireson:

January22,2018
C6mm.Humber:673835

STATE OF MAINE

COUNTY OF CUMBERLAND, ss ,20
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LENDER:

UNUM Life Insurance Company of

America

By:
Name:

Title:

STATE OF (albvy o

COUNTY OF Pyt99 J2A/ ,ss 0 ,20%

Theh personallyappeared the above-named 07 ftand

acknowledged the foregoinginstrumentto be his/herfreeactand deed, inhis/hersaid

capacity,and the f ed of said\fif - blD C

Notary -abli

STATE OF

COUNTY OF ,ss ,20

Then personallyappeared the above-named and

acknowledged the foregoinginstrumentto be his/herfreeactand deed,inhis/hersaid

capacity,and thefreeactand deed of said

Notary Public

STATE OF MAINE

COUNTY OF CUMBERLAND, ss ,20

6
P:\l944\425-ParkCity,UT\Docs\SNDA(Unum)V5(WES1.23.15).docx

01012171 Page 8 of 12 Summit County



LENDER:

UNUM Life Insurance Company of

America

By:
Name:

Title:

STATE OF

COUNTY OF ,ss ,20

Then personallyappeared the above-named and

acknowledged the foregoinginstrumentto be his/herfreeactand deed, inhis/hersaid

capacity,and the freeactand deed of said

Notary Public

STATE OF A

COUNTY OF SQ 1,Q\'t ,ss ( (R(AY ,20 16

Then personallyappeared the above-ha d V()Y1 CT\Nvt and

aclamowledged the foregoinginstrumentto be is/erfreeactand deed, in /hersaid

capacity,and the freeactand deed of said 00 tr 9 I
(KYR3

L-C-

BEVERLY BOTT
NofotyPublicStateofUtah Not ublic
My CommissionExpireson:

January22,2018
C6mm. Number:673835

STATE OF MAINE

COUNTY OF CUMBERLAND, ss ,20
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EXHIBIT A

Legal Description

The land referredto herein isdescribedas follows:situatedin Summit County, Stateof Utah, to-

wit:

PARCEL 1:

LOTS 1,2, 3, 4, 5, 6, 7, 8,9, 10 AND 20, REDSTONE AMENDMENT NO. 1 SUBDIVISION,

according to the plat thereof,recorded November 25, 2003 under Entry No. 681341 of the

OfficialRecords of the County Recorder of Summit County, Utah.

LESS AND EXCEPTING THEREFROM THE FOLLOWING FOUR (4)TRACTS:

EXCEPTED TRACT A:

The parcel of land conveyed to SUMMIT COUNTY in that certainSpecial Warranty deed

recorded January 18,2013 as EntryNo. 961829, in Book 2167, atPage 6 of the OfficialRecords

of the County Recorder of Summit County, Utah, to-wit:

A part of Lot 10, Redstone Subdivision,a subdivisionlying within the Northwest Quarter of

Section 19, Township 1 South, Range 4 East, SaltLake Base and Meridian, U.S. Survey in

Summit County, Utith:Beginning at a point 82.95.feetNorth 89041'46" East alopg the South

Line of Newpark Boulevard from the Northwest Corner of ,saidLot 10 located 1943.60 feet

South 89047'32" East along the Section Line; and 1933.28 feetSouth 0112'28" West from the

Northwest Corner of said Section19;and runnihg thenceNorth 89043'46" East 1'23.97feetalong
saidNorth Line; thence Southwesterly along the arc of a 72.09 foot radius curve to the lefta

distanceof 51.63 feet(Center bears South 25026'22" East;CentralAngle equals 41'02'03" and

Long Chord .bearsSouth 44002'36" West 50.53 feet);thence South 0822'52" East 5.00 feet;
thence South 89037'08" West 58.93 feetto a point of curvature;thence Northwesterly alopg the

are of a 12.00 foot'tadiuscurve to the righta distanceof 18.89 feet (CentralAngle equals
90012'40" and Long Chord bearsNorth 45016'32" West 17.00feet)to a point of tangency;thence

North 0010'12" West 5.29 feetto a point of curvature;thence Northwesterly along the are of a

25.00 foot radius curve to the lefta distanceof 31.94 feet(CentralAngle equals 73011'23" and

Long Chord bears North 36045'53" West 29.81 feet)tothepointof beginning.

EXCEPTED TRACT B:

Beginning at the Northeasterly corner of Lot 4 REDSTONE AMENDMENT NO. 1

SUBDIVISION, according to the platthereof,recorded November 25, 2003 under Entry No.
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681341 of the OfficialRecords of the County Recorder of Summit County, Utah, and running
thence South 31025'O2''West along the easterlylineof said Lot 4 and the extension thereofa

distance of 109.38 feet to a point on the southerly boundary line of said REDSTONE

AMENDMENT NO. 1 SUBDIVISION (which point isalso on the southerlyboundary lineof

FOX POINT AT REDSTONE VILLAGE PHASE 11, according to the platthereof,recorded

November 19, 2004 as Entry No. 717479 of the OfficialRecords of the County Recorder of

Summit County, Utah); thence South 58041'43" East along saidsoutherlyboundary line 18.911

feet;thence South 58037'39" East along saidsoutherlyboundary line25.089 feet;thence North

31025'O2" East to and along thewesterlylineof Lot 5 of saidREDSTONE AMENDMENT NO.

1 SUBDIVISION a distanceof 109.32 feetto the Northwesterly corner of said Lot 5; thence

North 58034'58" West 44.00 feetto thepointof beginning.

EXCEPTED TRACT C:

The AIR RIGHTS PARCELS locatedabove the top of the joistsdefiningthe ceilingfor the

COMMERCIAL SPACE and supportingthe floorforthe AIR PARCELS defined and provided
for inthatcertainRed Stone VillageAir Rights DeclarationrecordedFebruary 5, 2001 as Entry
No. 581759, in Book 1352, at Page 632 of the OfficialRecords of the County Recorder of

Summit County, Utah, as amended by thatcertainFirstAmendment to Red Stone Village Air

Rights Declarationrecorded December 20, 2002 as Entry No. 642056, in Book 1498, at Page
428 of the OfficialRecords oftheCounty Recorder of Summit County, Utah.

EXCEPTED TRACT D:

Units Fl through F9 (inclusive)Building "F";Units G1 through G10 (inclusive),Building "G",
and Units H1 through H13 (inclusive)Building "H", allcontained within FOX POINT AT

REDSTONE VILLAGE PHASE 11 (A Utah Condominium Project),as the same isidentifiedin

the Record of Survey Map recorded November 19, 2004 as Entry No. 717479 of the Official

Records of the County Recorder of Summit County, Utah (assaidRecord of Survey Map may
have heretoforebeen amended and/orsupplemented) and in the Third Amended Declarationof

Condominium for Fox Point atRedstone (A Utah Expandable Condominium Project),recorded

November 19, 2004 as Entry No. 717480, in Book 1661, atPage 849 of the OfficialRecords of

the County Recorder of Summit County, Utah (as said Declarationmay have heretoforebeen

amended and/or supplemented), togetherwith the appurtenantinterestin and to the project's
common areas and facilitiesmore particularlydescribed in said Record of Survey Map,
Declarationand any amendments and/orsupplements thereto.

PARCEL 2 (EASEMENT ESTATE):

The nonexclusive easements, appurtenantto PARCEL 1 describedhereindefined in and created

by thatcertainMaster Declarationof Covenants, Conditionsand Restrictions,recorded February
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5, 2001 as Entry No. 581758, in Book 1352, atPage 608 of the OfficialRecords of the County
Recorder of Summit County, Utah, as amended, supplemented and/or otherwiseaffectedby that
certainFirstAmendment to Master Declaration of Covenants, Conditions and Restrictions,
recorded December 20, 2002 as Entry No. 642057, in Book 1498, at Page 437 of the Official
Records of the County Recorder of Summit County, Utah.

PARCEL 3 (EASEMENT ESTATE):

The easements, appurtenant to PARCEL 1 described herein,defined in and created by that
certainRed Stone Village Air Rights Declaration recorded February 5, 2001 as Entry No.

581759, in Book 1352, at Page 632 of the OfficialRecords of the County Recorder of Summit

County, Utah, as amended by thatcertainFirstAmendment to Red Stone Village Air Rights
Declarationrecorded December 20, 2002 as Entry No. 642056, in Book 1498, atPage 428 of the
OfficialRecords of the County Recorder of Summit County, Utah.

PARCEL 4 (EASEMENT ESTATE):

The easements, appurtenant to PARCEL 1 described herein,defined in and created by that

certainDevelopment and Easement Agreement recorded February 5,2001 as Entry No. 581761,
in Book 1352, at Page 664 of the OfficialRecords of the County Recorder of Summit County,
Utah.

For reference purposes only:
Tax Parcel Numbers

RS-1-1AM, RS-2-1AM, RS-3-1AM,

RS-4-1AM, RS-5-1AM, RS-6-1AM,

RS-7-1AM, RS-8-1AM, RS-9-1AM,

RS-10-1AM, RS-20-1AM
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