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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this "Agreement’} is
made and entered into as of this .3} ¢ day of ©@ober | 2014, by and among CANTOR COMMERGIAL
REAL ESTATE LENDING, L.P., a Delaware limited partnership ("Morigages”), OLD NAVY, LLC, a Delaware limited
liability company ("Tenant”} and ST MALL OWNER, LLC, a Delaware limited liability company ("Landlord"}.

RECITALS

A Mortgages is the holder of a certaln noie (the "Note") and morigagee under a mortgage {the
"Morigage"} dated (z¥cber 31, 2014 . in which Landiord is named as the mortgagor, which
Mortgage was recorded on plavesdaac 3. 2 014 , in the Officiat Records of Salt Lake County, Stats of
Utah, as Document No. 3143 495 Y . The Mortgage covers certain real property together with &l
appustenances thareto and improvements thereon (the "Property”) all as more particularly described In Exhibit A
attached hereto and made & part hereof and which property is commonly known as South Towne Marketplace, in the
City of Sandy, County of Salt Lake, Stale of Utah.

B. Landiord is the owner in fee simple of the Property and is the current abligor under the Note.
C By leass dated January 22, 1996 (as amended, the "Lease") Landiord's predecessor-in-interest,

Equity Properties and Development Limited Partnership, did/a Equity Properties and Development (lifinols) Limited
Partniership, leased to Tenant's predecessar-in-interest, The Gap, Inc., those certain premises (the "Premises”}
which constitutes or forms a portion of the Property covered by the Morigage and commonly known as South Towne
Marketplace, all as more particularly described in said Leass. Other documents affecting or amending the Lease
include the following: : Notice re: Delivery of Possession dated May 7, 1996; Notice re: Change of Ownershipflegal
Notice Address/Rent Payment Address/Sales Report Address dated March 28, 1997, Assignmant and Assumption
of Lease and Notice of Assignment and Assumption of Lease both dated February 1, 1998; Notice of
Conversion/Change of Address dated January 30, 2004; Exercise of Option Notice dated October 28, 2005; First
Amendment of Shopping Center Lease dated February 9, 2012; Confidential Settlement Agreement dated
December 26, 2012; Tolling Agreement dated December 26, 2012; Secend Amendment of Shopping Center Lease
dated January 18, 2013; Third Amendment of Shopping Center Lease and Third Extansion of Term dated June 25,
2013; Fourth Amendment of Shopping Center Lease and Fourth Extension of Term dated March 13, 2014,

D. The Lease is or may bacome {subject to this Agreement) subordinate in priority to the ;Vidrigage,
E. Tenant wishes to obtain from Mortgagee certain assurances that Tenant's possession of the

Premmises will not (subjest o this Agreement) be disturbed by reasan of the enforcement of the Mortgage covering
the Premises or a foreclosure of the lien thereunder.

F. Morigagee is willing fo provide such assurances to Tenant upon and subject to the terms and
conditions of this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the above, the reciprocal promises hereinafier set forth, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
do mutually agree as follows:

1. Ratification. The Lease now is or shall become upon the rutual execution of this Agreement
subordinate in all respests to the Mortgage and to all renewals, modifications and extensions thereof, subject to the
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terms and conditions of this Agresment. Tenant hereby affirms that the Lease is In full force and effect and that the
iease has not been modified or amended. Mortgagee acknowledges receipt of a copy of the Lease and hereby
approves the same,

2. Landiord's Default. From and after the date Tenant receives a fully executed copy of this
Agreement, Tenant will not seek to terminate the Lease by reason of any act or omission that constitutes {or would
over time constitute) a default of Landlord unti Tenant shall have given written notice of such act or omission fo
Morigagee (at Morigagee's last address furnished to Tenant) and until a period of thirty (30} days shall have
slapsed, Mortgagee shall have the right, but not the obligation, to remedy such act or omission, provided however
that if the act or omission does not involve the paymeni of meney from Landiord to Tenant and (i) is of such a nafure
that it could not be reasonably remedied within the thirty (30} day period aforesaid, or (if) the nature of the act or
omission of the requirements of local law require Morigages to appoint a receiver or to foreciose on of commence
legal proceedings to recover possession of the Property i order to effect such remedy and such legal proceedings
and consequent remedy cannot reasonably be achieved within said thirty (30) days, then Mortgagee shall have such
further time as is reasonabie under the circumstancss to effect such remedy provided that Mortgagee shall notify
Tenant, within ten {10) days after receipt of Tenant's notice, of Morigagee's intention to effect such remedy and
provided further that Mortgagee institutes immediate legal proceedings to appoint & receiver for the Property or to
forecloss on or recover pessassion of the Property within said thirty (30) day period and thereafter prosecutes said
proceedings and remedy with due diligence and continuity to completion. Notwithstanding the foregoing, Mortgagee
shail have no rights under this Section 2 if Morigagee is an entity that conirols, is confrolied by, orIs under cammon
control with Landlord.

3. Non-Disturbance and Attornment. So long as Tenant is not in default under the Lease (beyend
any period given Tenant to cure such default) as would entitle Landlord fo terminate the Lease or would cause,
without any further action of Landlord, the termination of the Lease or would entitle Landlord fo dispossess Tenant
theraunder, Morigagee will not disturb the peaceful and guist possession or right of possession of the Premises by
Tenant nor shali the Lease or its appurtenances be extinguished by reason of any Foreclosure (as hereinafter
defined) or otherwise, nor join Tenant as a parly in any action or proceeding brought purauant o the Mortgage.

]

in the avent that Morigagee or ifs successors or assigns, as defined in Paragraph 7 hereof {"Sugcessor
Landlord") acquires the interest of Landlord or comes into the possession of or acquires title fo the Premises {the
“Succession’) by reasen of the foreclosure (judicial or non-judicial} or enforcement of the Mottgage (including a
private power of salg) or the Note or obligations secured thereby or by a conveyance in lieu thereof or other
conveyance of as a result of any other means {(any or all of the foregoing hereinafter referred to as a "Foreclosure",
then the Lease and alf appurtenancas thereto shall remain in full foroe and effect and Tenant shall be bound to
Successor Landlord under ali of the provisions of the Lease for the halance of the term thereof (including any
exiensions or renewals thereof which may be effected in accordance with any opfions contained in the Lease) with
the same force and effect as if Successor Landlord was landiord under the Lease, and Tenant shall attorn to
Successor Landlord as its landlord, such attorniment to be effective and self operative, without the axecution of any
further instrumants on the pari of aither of the parties hereto, immediately upon the Succession; and further, in suct
event, Successor Landiord shall be bound fo Tenant under all of the provisions of the Lease, and Tenant shall, from
and after such Succession, have the same ramedies against Successor Landlord for the breach of any agreement
contained in the Lease that Tenant might have had under the Lease against Landlord thereunder, provided,
however, that if Successor Landiord is not an entity that controls, is controfled by, or is under common control with
Landiord, then Successor Landlord shall not be:

{a) liabie for any act or omission of any prior landlord (including Landiord) unless Tenani shall have
given notice (pursuant to Paragraph 2 hereof) of such act or omission fo the party who was the then holder of the
Morigage {whether or not such holder slestad to cure or remedy such act or omission); or

(b} subject o any offsets (except those expressly permitted under the Lease) or defenses which
Tenant might have against any prior landlord {including Landlord) unless Tenant shall have given notice (pursuant 1o
Paragraph 2 hereof) of the state of facts or clicumstances under which such offset or defense arcse to the party who
was the then holder of the Morigage (whether or not such holder elected to cure or remedy such condition}; or

{© bound by any rent or additional rent which Tenant might have paid to any prior iandlord (including
Landiord) more than thirty {30) days in advance of the due date under the Lease; or

{d} bound by any security deposit which Tenant may have naid to any prior landlord {including
Landlord), unless such depasit is avallable fo the party who was the helder of the Morlgage at the time of a
crecliosure.

-1

Tenant shall b under no obligation fo pay rent to Morigagee or Successor Landlerd unti] Tenant recelves
written notice from Mortgagee or Successor Landiord stating that Morigagee or Successor Landlord is entitied to
receive the rents under the Lease directly from Tenant. Landiord, by its execution hereof, hereby authorizes Tenant
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to accept such direction from Mortgages or Successor Landlord and to pay the rents directly to Morlgages or
Successor Landlord and waives all claims against Tenant for any sums so paid af Mortgagese's or Successor
Landiord’s directicn. Tenant may conciusively rely upon any written notice Tenant receives from Mortgagee or
Successor Landlord notwithstanding any claims by Landlord contesting the validity of any term or condition of such
notice, including any default claimed by Morlgagee or Successor Landiord, and Tenant shall have no duty o inquire
into the validity or appropriateness of any such notice.

4. intentionally Deleted.

5, Agreement to Release Proceeds or Awards.

{a) Dastyuction. In the svent of a casualty at the Premises, Morigagee shall release its interest in any
insurance proceeds applicable to the nonstructural improvements instafied by Tenant. Morigagee acknowledges that
it has no interest and waives any interest in Tenant's personal property, Tenant's signs, the satellite dish, and any
safety systems {such as, without limitation, fire and security monitoring and alarm systems) installed at or about the
Premises, or any insurance procesds that are payable with respect therefo under either Landlord's or Tenant's
policies.

)} Eminent Domain. in the event of a public taking or act of eminent domain, Mortgagee shall release
its interest in that portion of the award to which Tenant is entitled pursuant fo the Lease, as well as its inferest in so
much of the award applicable to the Improvements installed by Tenant as shall be necessary for the purposes of
restoration, consistent with Landlord's and Tenant's rights and obiigations under the Lease.

8. Notices. in order to be effective, any notice to be given under this Agresment must be in writing
and sither (1) served personally at the following applicable notice address, provided that proof of dafivery thereof can
be produced; or {2) sent by registered or certified U.S. mail, Federal Express or 2 similar reputable express courier
to the following applicable nofice address, provided that proof of delivery thereof can be produced, or (3} if the notice
is niot a nofice of default, sent by fax at the applicable fax number listed under the following applicable notice
address, provided that proof of delivery thereof can be produced, and provided further that 2 copy of the nofice is
also promptly sent by U.S. mail, Federal Express or 2 similar reputable express courier to the foliowing applicable
notice address. .

To Morlgagee: Cantor Commercial Real Estate Lending, LP.
110 East 58t Sireet, 64 Fioor
New York, NY 10022
Attention: Jill Weinstein
Telephone: (__)__ -

Fax () __ -
To Tenant: Qid Navy, LLC
clo The Gap, Inc.
2 Folsom Street
San Francisco, CA 94105
Attention: Reaf Cstate Law, Old Navy #5832
Telephone: (415) 427-0225
Fax: {415) 4270227

To Landiord: 3T Mall Owner, LLC

ofo Pacific Retall Capital Partners, LLC
100 N. Sepuiveda Boulevard, Suite 1825
El Segundo, CA 50245

Telephone: () -

Fax () -~

No notice of default shall be sent by fax. No notice to Tenant shall be effective unless it is addressed fo the attention
of Real Fstate Law {for alf notices, including notices of default, other than invcices) and as otherwise set forth above.
No notice delivered to the Premises shall be effactive. The telephone numbers identified above are for informational
purposes only and not for purposes of giving notice under this Agreement. Any party may changs the address or fax
number by written notice to the other parties clearly stating such party's infent to change the address or fax numbey
for all purposes of this Agreement, which new address or fax number shall be effective one (1) month after receipt.
Except as hersinafter provided, notice shall be deemed given when received or when receipt is refused.

7. Suceessors and Assigns. This Agreement shall be binding upon and inure fo the benefit of the
parties hereto, their respective personal representatives, successors and assigns it being understood that the
obligations herein of Mortgages shall extend fo it in its capacily as morigagee under the Mortgage and o ifs
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successors and assigns, including anyone who shall have succeaded fo ifs interest or to Landiord's interest in the
Pramises or acquired possession thereof by Foreclosure or otherwise.

8. Effectiveness of Agresment. if, within four (4) weeks of Tenant's axecution of this Agreement,
Tenant has not received: {a) a notice letter in conformance with Section 6 hereof indicating that Landlord is the
landiord of the Property, and (b) two (2) fully executed copies of this Agresment af the notice address listed above,
this Agreement shall, at Tenant's option, be nuli and void.

IN WITNESS WHEREOCF, the parties hersto have execuled this Agreement as of the date first above
written.

CANTOR COMMERCIAL REAL ESTATE LENDING, L.P,,
a Delaware limited partnership

By:
Name:
Its:

TENANT

OLD NAVY, LLC,
a Delaware limited liability company

By: E W/\

Name: Tim Elliolt
fts: Corporate Counsel
LANDLORD

ST MALL OWNER, LLC,
a Delaware limited liability company

By:
Name:
fts:
Old Navy #5832, Sandy, Utah )
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

STATE OF CALIFORNIA

e N St
7]
o

COUNTY OF SAN FRANCISCG
On October 22, 2014, before me, Octavia Cruz, Notary Public, personally appeared Tim Elliott, who proved fo me on
the basis of safisfactory svidence to be the persen whose name is subscribed to the within instrument and
acknowledged to me that he exacuted the same in his authorized capacity, and that by his signature on the
instrument the person, or the entity upon behalf of which the person acted, executed the instrument.

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

WITNESS my hand and official seal.

T s
D

Notary Public Signature

%

* QUTAVEA CRUZ
Commission # 1811 18§
Notary Public - California

san Francisco County
My Comm. Expires Oct 30, ?.Lii

§

) @WLVNNW‘@’

T e el e S e

STATE OF )
)88
COUNTY OF }
On , before me, , Notary Public, personally
appearsd personally known to me or proved o me on the basis of

satisfactory evidence to be the person(s) whose name(s) isfare subscribed to the within instrument and
acknowledged to me that he/shelthey executed the same in hisfher/their authorized capacity(ies), and that by
hisherftheir 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.

(SEAL)
Notary Public Signature
STATE OF )
}ss
COUNTY OF )
On , before me, , Notary Public, personaily
appeared personally known to me or proved to me on the basis of

satisfactory evidence to be the person{s} whose name(s) isfare subscribed fo the within instrument and
acknowledged fo me that hefshe/they executed the same in hisfher/their authorized capacity{ies), and that by
his/erftheir signature(s) on the instrument the person(s), or the sntity upon behalf of which the person(s) acted,
executed the instrument.

WHTNESS my hand and official seal.

Notary Public Signature

Qid Navy #5832; Sandy, Utah
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sucsessors and assigns, including anvone who shall have sticceeded fo its interest or to Landlord’s interest in the
Premises or acquired possession thereof by Foreclosure or otherwise.

8. Effectiveness of Agreement. I, within four (4) weeks of Tenant's execution of this Agreement,
Tenant has not recaived: (a) a notice letter in conformance with Section 6 hereof indicating that Landiord is the
fandlord of the Property, and (b} fwo (2) fully executed copies of this Agreement at the notice address fisted above,
this Agreement shall, at Tenant's option, be null and void,

IN WITNESS WHEREQCF, the parties hersfo have executed this Agreement as of the date first above
written.
MORTGAGEE

CANTOR COMMERCIAL REAL ESTATE LENDING, LR,
a Delaware limited partngret

LANDLORD

ST MALL OWRER, LLC,
a Delaware limited liability company

By:
Name:
its:
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

STATE OF CALIFORNIA

L
w
w0

COUNTY OF SAN FRANCISCO /

On Qclober 22, 2014, before mé, Octavia Cruz, Notary Public,  pgfoon wally appeared Tim Elliott, who proved fo,me on
the basis of saisfaclory evidehce to be the person whose nanid is subscribed to the within instrument and /
acknowledged to me that 48 executed the same in his authgfized capacity, and that by his signature on jHe
instrument the person, gf the entity upon behalf of whichthe person acted, executed the insfrument.

| certify under PENALTY OF PERJURY under the JaWs of the State of California thet the foregoirfy paragraph is true

and correct.

OGTAVIA CRUZ

ommission # 1911185

Notary Public - Galifornia
San Francisce County

1y Comm. Expires Oct 30, 2014

e o

WITNESS gy hand and official seal.

F\otary Pubthignatu 2

Py L NN IR,

s1aTE OF_\e a0 U\ov L )
COUNTY OF i\ii}u\} U\o\f\é 3
S 2.0 (Q bafore me, TQVM i (%OS*JV\ , Notary Public, persenally

appeared £_{}, ¥ personally known to me of proved fo me on the basis of
satisfactory evidence fo be the person{s) whose name(s) is/are subscribed o the within instrument and
acknowledged to me that he/she/they exacuted the same in histherftheir authorized capacity(ies}, and that by
hisfheritheir signature{s) on the instrument the person(s), or the entity upon behalf of which the personis) acted,
executed the instrument.

WITNESS my hand and official seal. Notavr;i P{?g!if\stl;{ieéoﬁﬁvwk
o Mo. 02806270134
Quahfsed in New York County

S L h \ Ceriificate filed in New York County
m _ﬁ : - (SEAL) Gomrlmssmn Expires October 15, 2016
STATE OF )
}ss
COUNTY OF }
On , before me, Notary Public, personally
appeared persenally 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 o me that he/shefthey executed the same in hisfherfthelr authorized capacitylies), and that by
hisherftheir signature{s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the insbument.

WITNESS my hand and official seal,

(SEAL)

Notary Public Signature
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ST MALL OWNER, LLC,
a Delaware limited liability company

By: ST Mall Mezzco, LLC, a Delaware limited liability
company, its sole economic member

By:  GS Pacific 8T LLC, a Delaware limjted lability
company, its sole econgrfiic member

member

By:

Name: Steven M. Plenge
Title: Authorized Signatory

STATE OF CALIFORNIA
COUNTY OF LOS ANGELES

On this 29th day of October, 2014, personally appeared before me Mariaune Gutierrez, who
being by me duly sworn (or affirmed), did say that he is the Authorized Signatory of South
Towne Pacific LLC, and that said instrument was signed on behalf of said limited Hability
company by authority of its constitutive documents (or of a resolution of its board of directors,
as the case may be) and said Steven M. Plenge, acknowledged to me that said limited Liability
company executed the same.

SEAL
Y] RN, 1 jﬂ p MARIAN
Z £ commission # 2085203 B
/} /I@m /7{%& JQ{);{V Shom < 3 N:!aili public - Galifornia &
i i3
(Signatur @) (J ] tos a'ie;aiscgunsy s

My commission expires: October 6, 2018

SNDA signature page
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EXHIBIT A

Legal Description

EXHIBIT A
TO GROUND LEASE

LEGAL DESCRIPTION OF SHOPPING CENTER

BECINNING at z point on the Westerly right of way line of
State Street, which point i Nerth BF*350° 567 Eset 41.33 fest
from the Northesst Cormer of Sectiom 13, Township 3 Ssuth,
Renge 1 West, Salt Lake Base and Meridian (Basis of bearing
being Bouth 00°0L°50° Fast 2595.11 feet along the mpnument
iine of State Strset betwsen the moouments found werking che
dntersactions of 10600 Ssuth & 10200 Scouth Stveets!, said
Horthesst Corner of Secgisn 13 being Scoubh 63°53°20% Wast
83,33 fest frew the monument at the intersection of 10200
Boutk and Stace Streets, and Tunning thence Soubh DORHLIBOR
Bast %8%.54 fast along said line; thenos South DU%E0/43° Bast -
56,31 feat along =aid line; thence South ausei*50% Taer 83.16
feat slong said line to the northerly line of an acgess Toad
end & point on & 25.00 foot radius curve to the right; thence
running aleng said Northerly line for the next five courses,
Sourhwestberly 21.60 feat along the sro of sald curve through
& central angle of £3930741% {choxd beaping South £8%18740"
Wagt 20.84 feeb); thence Nozth BPUSS*00% West 132.15 fest to
the point of tangeney with a 306.00 feot redius suxve £o Tha
left: thence Southwasterly 162.31 feet along the are of aaid
eurve threugh a centyal angle of 30%23731%; thence South
K$¢37°30° Wast 4.0¢ fest te the point of fangency wibth &,
3E.00 foot radiug cusve to the xight: thence Nortlmesterly
37.15 feet nlong the are of said curve through & cantral sngle
of B5°0B*1$* to the point of tangency with a 758.00 foot
redlys evrve to the left and bediny the Forth line of the South
Towne Mall Riny Road; thence Northwesterly 712.45 feet along
rhe arc of waild curvs threugh & centysl angle of BiIsBi iye
along sald line; thence North O0%00738° Hast 1300.81 fesy;
thence Beuch BISEY¥ 20" Eagt 519.88 feat; thence Nerth
gg*gprgor Eagt 266.48 faet; thence Bouth BRESESIQL® Bast 280.37
feet to smald West zight of way line of Bbate Btzest; thence
South 00°07°35% Zast B4Y.88 faet along said lins to the pelst
of BRGINIING,
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