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FoR RECORDER'SUSEONLY

NOTICE: THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT RESULTS INYOUR SECURITY INTEREST INTHE COLLATERAL BECOMING SUBJECT TO AND OF LOWER PRIORITYTHAN THE LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT.

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT dated /2 l./ ,2016
("Agreement"),ismade and executedamong VickiK.Davis LivingTrustwhose address isc/oBonneville
Realty Management, 8522 South 1300 East,Ste D108, Sandy, UT 84094 ("Landlord");Cold Stone
Creamery, Inc.,an Arizona Corporation,whose address is 9311 East Via De Ventura,Scottsdale,AZ85258 ("Tenant");and Xceed FinancialFederalCreditUnion,Commercial Lending Department,888 NorthNash Street,ElSegundo, CA 90245 ("Lender").

SUBORDINATED LEASE. Tenant,and Landlordexecuted a leasedated May 14, 2007 of the propertydescribedherein(the"Lease").The followinginformationisthesummary ofthebasictermsand conditionsoftheSubordinatedlease.

REAL PROPERTY DESCRIPTION. The Lease covers1197 N. Main Street,Ste E, Tooele,UT 84074 ofthe
followingdescribedrealproperty(the"RealProperty")locatedintheCityand CountyofTooele,StateofUtah.

See Exhibit"A",whichisattachedtothisAgreementand made a partofthisAgreement as iffullysetforthherein.

SUPERIOR INDEBTEDNESS. Lenderhas extendedor has agreedtoextendthefollowingdescribedfinancialaccommodationstoLandlord,securedby theRealProperty(the"SuperiorIndebtedness"):

PromissoryNote dated M 9 ,2016 intheamount of$1,300,000executed by LandlordinfavorofLender.

LENDER'S LIEN. The SuperiorIndebtednessisor willbe securedby theReal Propertyand evidencedby a
mortgage,deed of trust,or otherlieninstrument,datedM Q o , 2016, from Landlordto Lender (the"Lender'sLien").As a conditiontothegrantingoftherequestedfinancialaccommodations,Lenderhas requiredthattheLender'sLienbe and remainsuperiortotheSubordinatedLease and allofTenant'srightsIntheReal
Property("LeaseRights").

REQUESTED FINANCIAL ACCOMMODATIONS. Landlordwants Lendertoprovidefinancialaccommodations
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toLandlordintheform oftheSuperiorIndebtedness.Landlordand Tenanteach representand acknowledgetoLenderthatLandlordand Tenant willbenefitas a resultofthesefinancialaccommodationsfrom Lender to
Landlord,and Landlordand Tenant acknowledge receiptof valuableconsiderationforenteringintothis
Agreement.

IN EXCHANGE FOR GOOD AND VALUABLE CONSIDERATION, THE SUFFICIENCY AND RECEIPT OFWHICH ARE HEREBY ACKNOWLEDGED, LENDER, LANDLORD, AND TENANT HEREBY AGREE AS
FOLLOWS:

SUBORDINATION. NotwithstandinganythingintheLease tothecontrary,thepartiesacknowledgeand agreethattheLease and Lease Rightsareand shallbe subjectand subordinateinright,interestand lien,and forall
purposes,to Lender'sLien,and to allrenewals,modifications,consolidations,replacements,and extensions
thereof,and toany subsequentlienoftheLenderwithwhichLender'sLienmay be spreadorconsolidated,tothefullextentoftheprincipalsum and allotherarnountssecuredtherebyand interestthereon.TenantwillnotcausetheLeasetobe subordinatedtoany interestsotherthanthoseheldby ormade forthebenefitofLender,and its
successorsand assigns,withoutthepriorwrittenconsentofLender.DuringthetermoftheLoan,Tenantagreesexceptas specificallyprovidedintheleasenottoassign,mortgage,sublet,encumber,orotherwisetransferanyorallofitsinterestundertheleasewithoutthepriorwrittenconsentofLender,whichshallnotbe unreasonablywithheldand shallbe theexpressresponsibilityofLandlordtoobtainunlessLendersucceedstotheinterestof
Landlordunderthelease.

NON-DISTURBANCE. So longas theLease isinfullforceand effectand TenantisnotindefaultundertheLease beyondany applicablecureperiod,Lendershallnotname orjoinTenantas a defendantinany exerciseofLender'srightsand remediesarisingupon a defaultofthe Loan underthe Note and/orunder Lender'sLienunlessapplicablelawrequiresTenanttobe made a partytheretoas a conditiontoproceedingagainstLandlordorpursuingsuch rightsand remedies.Inthelattercase,Lendermay joinTenantas a defendantinsuch action
onlyforsuch purposeand notto terminatetheLease or otherwiseadverselyaffectTenant'srightsundertheLease orthisAgreement insuch action.IftheLease has notbeen terminated,then,when LendersucceedstotheinterestofLandlord,theLendershallnotterminateordisturbTenant'spossessionofTenant'spremisesundertheLease,exceptinaccordancewiththetermsoftheLease.

ATTORNMENT. IfLendershallsucceedtotheinterestoftheLandlordundertheLease,and theLeaseshallnothave expiredorbeen terminatedinaccordancewiththetermsoftheLeaseorthisAgreement,Tenantshall,fromand aftersuch event,attornto Lender,allrightsand obligationsunderthe Lease to continueas thoughtheinterestof Landlordhad notterminated.Such attornmentshallbe effectiveand self-operativewithouttheexecutionofany furtherinstrumenton thepartofthepartieshereto.Tenantagrees,however,toexecuteanddeliveratany timeand fromtimetotime,upon therequestofLender,any instrumentorcertificatewhich,inthesolejudgmentofLender,may be necessaryorappropriateinany such foreclosureproceedingorotherwisetoevidencesuchattornment.

NO LIABILITYFOR LENDER. Lenderintheeventofattornmentshallhave thesame remediesintheeventof
any defaultby Tenant (beyondany noticeorperiodgivenTenanttocuresuch default)inthepaymentofannualbase rentoradditionalrentorintheperformanceofany oftheterms,covenants,and conditionsoftheLease onTenant'spartto be performedthatareavailableto Landlordunderthe Lease.Tenant shallhave the sameremediesagainstLenderforthebreachofan agreementcontainedintheLease thatTenantmighthave had
againstLandlordifLenderhad notsucceededtotheinterestofLandlord.

NEW LEASE. IfLendershallsucceedtotheinterestoftheLandlordundertheLease,upon thewrittenrequestofLendertoTenant,Tenant shallexecuteand delivertoLendera leaseoftheRealPropertyupon thesametermsand conditionsas theLeasebetweenLandlordand Tenant,whichleaseshallcoverany unexpiredtermoftheLeaseexistingpriortosuchtransfer.

ACKNOWLEDGMENT AND AGREEMENT BY LANDLORD. Landlord,as landlordunder the Lease,
acknowledgesand agreesforitselfand itsheirs,successorsand assignstoeach ofthefollowing:

(A) ThisAgreement does notinany way releaseLandlordfrom itsobligationsto complywiththeterms,provisions,conditions,covenants,agreements and clausesof the Note, Lender'sLien or any other
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documentsexecutedinconnectionwiththeLoan.

(B) Intheeventofa defaultundertheNote,orany oftheotherdocumentsexecutedinconnectionwiththe
Loan,LandlordherebyconsentstoTenant'sattornmenttoLenderand,upon suchevent,Tenantshallpay allrentand allothersums due undertheLeasetoLenderas providedintheLease.

MISCELLANEOUS PROVISIONS. The followingmiscellaneousprovisionsarea partofthisAgreement:
Amendments. ThisAgreement constitutestheentireunderstandingand agreementofthepartiesas tothe
matterssetforthinthisAgreement. No alterationof or amendment tothisAgreement shallbe effective
unlessgiveninwritingand signedby thepartyorpartiessoughttobe chargedorbound by thealterationor
amendment.

Authority.Any personwho signsthisAgreementon behalfofLandlordand Tenantrepresentsand warrants
thathe orshe hasauthoritytoexecutethisAgreement.

CaptionHeadings. CaptionheadingsinthisAgreementareforconveniencepurposesonlyand arenotto
be usedtointerpretordefinetheprovisionsofthisAgreement.

Counterparts.ThisAgreementmay be executedinmultiplecounterparts,each ofwhich,when so executed,shallbe deemed an original,butallsuch counterparts,takentogether,shallconstituteone and thesame
Agreement.

Governing Law. With respectto proceduralmattersrelatedto the perfectionand enforcement of
Lender'srightsagainstthe Collateral,thisAgreement willbe governed by federallaw applicabletoLender and totheextentnotpreempted by federallaw,the lawsoftheUtah.Inallotherrespects,this
Agreement willbe governed by federallaw applicableto Lender,and totheextentnot preempted byfederallaws,the laws of the Stateof Californiawithout regardto itsconflictof law provisions.
However, ifthereisa questionaboutwhetherany provisionofthisAgreement isvalidorenforceable,the provisionthatisquestionedwillbe governed by whicheverstateor federallaw would findthe
provisionto be validand enforceable.The loantransactionthatisevidenced by the Note and this
Agreement has been appliedfor,considered,approved and made, and allnecessaryloandocumentshave been acceptedby Lender intheStateofCalifornia.

Choice ofVenue. Ifthereisa lawsuit,Landlordagreesupon Lender'srequesttosubmittothejurisdictionof
thecourtsofLosAngelesCounty,StateofCalifornia.

Notices. Any noticerequiredto be givenunderthisAgreement shallbe giveninwriting,and, shallbe
effectivewhen actuallydelivered,when actuallyreceived(unlessotherwiserequiredby law),when depositedwitha nationallyrecognizedovernightcourier,orifmailed,when depositedintheUnitedStatesmail,as first
class,certifiedorregisteredmailpostageprepaid,directedtotheaddressesshown nearthebeginningofthis
Agreement.Any partymay change itsaddressfornoticesunderthisAgreement by givingformalwritten
noticetotheotherparties,specifyingthatthepurposeofthenoticeistochange theparty'saddress.
No Waiver by Lender. Neitherpartyshallnotbe deemed tohave waivedany rightsunderthisAgreementunlesssuch waiverisgiveninwritingand signedby a Party.No delayoromissionon thepartofa Partyin
exercisingany rightshalloperateas a waiverofsuch rightorany otherright.A waiverby a Partyofa
provisionofthisAgreementshallnotprejudiceorconstitutea waiverofa Party'srightotherwisetodemand
strictcompliancewiththatprovisionorany otherprovisionofthisAgreement.No priorwaiverby a Party,nor
any courseofdealingamong a Party,shallconstitutea waiverofany ofParty'srightsorofany ofLandlord'sand/orTenant'sobligationsas toanyfuturetransactions.Whenever theconsentofLenderisrequiredunderthisAgreement,the grantingof such consentby Lender inany instanceshallnot constitutecontinuingconsentto subsequentinstanceswhere such consentisrequiredand inallcases such consentmay be
grantedorwithheldinthesolediscretionofLender.

Severability.Ifa courtofcompetentjurisdictionfindsany provisionofthisAgreementtobe illegal,invalid,orunenforceableas toany circumstance,thatfindingshallnotmake theoffendingprovisionillegal,invalid,orunenforceableas toany othercircumstance.Iffeasible,theoffendingprovisionshailbe consideredmodifiedso thatitbecomes legal,validand enforceable.Iftheoffendingprovisioncannotbe so modified,itshallbe
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considereddeletedfromihisAgreement.Unlessotherwiserequiredby law,theillegality,invalidity,or
unenforceabilityofanyprovisionofthisAgreementshallnotaffectthelegality,validityorenforceabilityofany
otherprovisionofthisAgreement

Successors.ThisAgreementshallextendtoand bindtherespectiveheirs,personalrepresentatives,
successorsandassignsofthepartiestothisAgreement,

Delivery.ThisSubordination,Non-DisturbanceandAttornmentAgreementshallnotbeeffectiveunlessand
untila fullyexecutedcopyhasbeendeliveredtoTenant

Scope. Inno eventshallthisSubordinationNon-DisturbanceandAttornrnentAgreementamend ormodify
thetermsoftheLeaseAgreementor any addendaoramendmentsthereto.Nothingsetforthinthis
documentisintendedorshallbe interpretedtoconstitutea waiverofanyofTenant'srightsorremedies
undertheLease4Shoulda conflictarisebetweenthetermsofthisdocurnentand theLease,theLease
provisionsshallcontrol

NOTICE: THIS AGREEMENT CONTAINS A PROVISION WHICH ALLOWS THE PERSON OBLIGATED ON
YOUR REAL PROPERTY SECURITY TO OBTAIN A LOAN, A PORTION OF WHICH MAY BE EXPENDED
FOR OTHER PURPOSES THAN IMPROVEMENT OF THE LAND.

EACH PARTY TO THIS AGREEMENT ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS
AGREEMENT, AND EACH PARTY AGREES TO ITSTERMS. THIS AGREEMENT ISDATED ,. 2016.

=

LANDLORD:

VicktK. IsLivingTrus

By:
VickiK.Davis,TrusteeoftheVickiK.DavisLivingTrust

LENDER:

XCEED FINANCIALFEDERAL CREDIT UNION

X
AuthorizedOfficer

TENANT:

ColdSton Cream ry,Inc.,an Arizoa Cor oration

Authori fficer
PrintName: Kim Lane

Title:Sr.VP and DeputyGeneralCounsel
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considereddeletedfrom thisAgreement. Unless otherwiserequiredby law,the illegality,invalidity,or
unenforceabilityofanyprovisionofthisAgreementshallnotaffectthelegality,validityorenforceabilityofanyotherprovisionofthisAgreement.

Successors. ThisAgreement shallextendto and bindthe respectiveheirs,personalrepresentatives,successorsand assignsofthepartiestothisAgreement.

Delivery.ThisSubordination,Non-Disturbanceand AttornmentAgreementshallnotbe effectiveunlessanduntila fullyexecutedcopyhas been deliveredtoTenant.

Scope. Inno eventshallthisSubordinationNon-Disturbanceand AttornmentAgreementamend or modifythe terms of the Lease Agreement or any addenda or amendments thereto.Nothingsetforthinthisdocument isintendedor shallbe interpretedto constitutea waiverof any ofTenant'srightsor remediesunderthe Lease.Shoulda conflictarisebetween thetermsofthisdocument and the Lease,the Lease
provisionsshallcontrol.

NOTICE: THIS AGREEMENT CONTAINS A PROVISION WHICH ALLOWS THE PERSON OBLIGATED ONYOUR REAL PROPERTY SECURITY TO OBTAIN A LOAN, A PORTION OF WHICH MAY BE EXPENDEDFOROTHER PURPOSESTHANIMPROVEMENTOFTHELAND.

EACH PARTY TO THIS AGREEMENT ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS
AGREEMENT, AND EACH PARTY AGREES TO ITS TERMS. THIS AGREEMENT IS DATED ,2016.

LANDLORD:

VickiK.DavisLivingTrust

By:
VickiK.Davis,TrusteeoftheVickiK.DavisLivingTrust

LENDER:

XCEED FINANCIAL FEDERAL CREDIT UNION

X
AuthorizedOfficer

TENANT:

Cold St ne Cream y,Inc.,an Ariz na C rporation

By: , Ad A J \ O

Authorized fficer
PrintName: Kim Lane

_ Title:Sr.VP and Deputy GeneralCounsel
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ACKNOWLEDGMENT

A notarypublicorotherofficercompletingthis
certificateverifiesonlytheidentityoftheindividual
who signedthedocument towhichthiscertificateis
attached,and notthetruthfulness,accuracy,or
validityofthatdocument.

StateofGafife a

Countyof . )

On d/ beforeme, /2/r7 3/
(insertnarr(eand titleoftheofficer)

personallyappeared
who provedtome on thebasisofsatisfactoryeviddncetobe theperson(s)whose name(s)is/are
subscribedtothewithininstrumentand acknowledgedtome thathe/she/theyexecutedthesame in
his/her/theirauthorizedcapacity(ies),and thatby his/her/theirsignature(s)on theinstrumentthe
person(s),ortheentityupon behalfofwhichtheperson(s)acted,executedtheinstrument.

(Ar4+l
IcertifyunderPENALTY OF PERJURY underthelawsoftheStateof4elifemie-thattheforegoing
paragraphistrueand correct.

KATHRYN S ELLIOTT

WITNESS my handand officialseal.
coMMISSION#671111

# COM M.EXP.10-28-2017

Signatu (Beal)
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ACKNOWLEDGMENT

A notarypublicorotherofficercompletingthis
certificateverifiesonlytheidentityoftheindividual
who signedthedocument towhich thiscertificateis

attached,and notthetruthfulness,accuracy,or

validityofthatdocument.

Co ntyo )

On beforeme,

(insertname and titleoftheofficer)

personallyappeared Wbh fl f j >

who proved tome on thebasisofsatisfactoryevidence tobe theperson(4)whose namefs) is/ard
subscribedtothewithininstrumentand acknowledged tome thathe/she/1beyexecuted thesame in

his/l)fr/tbdirauthorizedcapacity(igs),and thatby his/hdr/tbdirsignature(4)on theinstrumentthe

person(#),ortheentityupon behalfofwhich theperson(s)acted,executedtheinstrument. .

Icertifyunder PENALTY OF PERJURY under thelaws oftheStateofCaliforniathattheforegoing
paragraph istrueand correct.

9

FARIDEHH00AYARI

WITNESS my hand and officialseal. - NotaryPublicCalifornia
LosAngelesCounty

2 Commission# 2172195

Signature (Seal)
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SIGNATU T6BE NOZED INTHE STATE.IkiiiiEllHTHEN SIGNED.

TENANT ACKNOWLEDGEMENT

STATE OF ARIZONA )

) ss:

COUNTY OF MARICOPA )

On this day ofNovember 2016,beforeme appearedKim Lane,known to me personally,thatshe
executedthe attacheddocument asthe dulyauthorizedSr.VP and Deputy GeneralCounsel,on behalfof Cold
StoneCreamery,Inc.,andArizonacorporation.

My Commission Expires: l/2/ J-d-/
May 20,2018 LaurieCoopebGrone

NotaryPublic . . . . . ... .

LAURIECODPER-GRONE
NotaryPublic-Arizona

, MaricopaCounty
MyCornm.ExpiresMay20,2018
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EXHIBIT A

Allof Lot 4 of Tooele Landing,a SubdivisioninToole City,Tooele County, Utah, describedas
follows:

A partof the Southwest Quarter of Section16,Township 3 South,Range 4 West, SaltLake Base
and Meridian,U.S.Survey:

Beginningat a pointon the South Lineof Lot4 of Tooele Gateway Commercial Subdivision,as
amended, being1192.81 feetSouth 8943'06" West alongthe SectionLine;1456.20 feetNorth
016'54" West; and 210.50 feet North 83 10'00" West 259.20 feet;thence North 8310'00"
West 188.74 feet;thence North 650'00" East 259.20 feetto the South Lineof Lot 3 of said
Tooele Gateway Commercial Subdivision,asamended; thence South 8310'00" East188.74feet
alongsaidSouth LineofLots3 and 4 tothe pointof beginning.
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