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THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (the"Agreement")isdatedasof

March 18,2011,among JPMorganChaseBank,N.A.,whose addressis201N CentralAve,8* Floor,Phoenix,AZ 85004,

and itssuccessorsand assigns(the"Beneficiary"),PARKWAY VENTURES, LLC fkaParkwayVentures,Ltd.,whose

addressisPO Box 17137,SaltLakeCity,UT 84117(the"Landlord")andAutoSelectSt.GeorgeFord,L.C.,whoseaddress

is145WestHiltonDr,St.George,UT 84770(the"Tenant").

RECITALS:

A. The LandlordandtheTenanthaveenteredintoa LeaseAgreementdatedDecember 1,2002(togetherwithanyandall

amendments,modifications,extensions,renewals,consolidationsand replacementsthereof,whethernow existingor

hereafterenteredinto,arecollectivelycalledthe"Lease")coveringcertainpremises(the"Premises")ontherealproperty(the

"Property")commonlyknown as145WestHiltonDr,St.George,Utah84770,andmoreparticularlydescribedasfollows;

LocatedintheCityofSt.George,CountyofWashington,StateofUtah:

SeeExhibit"A"AttachedHeretoandMade aPartHereofforAllPurposesIntended.

B. TheLandlordistheowneroffeesimpletitletothePropertyandthePremises;

C. The Beneficiaryhasmade orhasagreedtomake a loanorotherextensionofcredittotheLandlord,securedortobe

securedby,among othercollateral,a deedoftrustfromtheLandlordtoJPMorganChaseBank,N.A. (the"Trustee"),as

trusteeforthebenefitoftheBeneficiary(saiddeed of trustand allamendments,modifications,extensions,renewals,

consolidationsandreplacementsthereof,whethernow existingorhereatterenteredinto,arecollectivelycalledThe"Deedof

Trust")ontheProperty;and

D. The TenanthasagreedtosubordinatetheLeasetothelienoftheDeed ofTrustandtheBeneficiaryhasagreed
togrant

non-disturbancetotheTenantundertheLeaseonthetennsandconditionshereinaftersetforth.

NOW, THEREFORE, forgoodandvaluableconsideration,thereceiptandsufEiciencyofwhichareherebyadmowledged,itis

herebyagreedasfollows:

Subordination.The Lease,and alloftheterms,covenantsandprovisionsthereof(includingbutnotlimitedtopurchase

optionsand firstrefusalrights),issubordinateinallrespectstotheDeed ofTrust,tothefullextentofanyand allofthe

Liabilities(asdefinedintheDeed ofTrust),allwiththesame forceandeffectasiftheDeed ofTrusthadbeenexecuted,

deliveredandrecordedpriortotheexecutionanddeliveryoftheLease.
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Attornment.The Tenant,foritselfanditssuccessorsandassigns,agreesthatitwillattorntoandrecognizetheBeneficiary
oranyotherNew Landlord(asdefinedbelow),andthesuccessorsandassignsoftheBeneficiaryoranyotherNew Landlord,

asitslandlordfortheunexpiredbalance(andanyextensionsorrenewals,ifpreviously,atthattimeorthereafterexercisedby

theTenant)ofthetennoftheLeaseuponthesametermsandconditionssetforthintheLease,subjecttothelimitationson

liabilitythataresetforthinParagraph3 below.Thisattornmentshallbe effectiveandself-operativewithouttheexecutionof

anyfurtherinstruments.

Non-Disturbance.The Beneficiary,foritselfanditssuccessorsandassigns,foranypurchaseratanyjudicialforeclosure,

privatetrusteesaleoranyotherpublicorprivatesaleundertheDeed ofTrust,foranytransfereewho acquirestheProperty

by deedinlieuofforeclosure/saleorotherwise,and forthesuccessorsand assignsofsuchpurchaserand transferee(the

Beneficiaryand eachsuchotherpartybeingcollectivelycalled"New Landlord")herebycovenantsand agreeswiththe

TenantthatifanyNew Landlordshallcommence foreclosureoftheDeed ofTrust,forany reasonwhatsoever,orshall

succeedtotheinterestoftheLandlordbyjudicialforeclosure,privatetrusteesale,saleby advertisement,power ofsale,deed

inlieuthereoforotherwise,andprovidedtheTenantisnotthenindefault(alterexpirationofanyapplicablegraceperiod)
undertheLease,then:(a)theTenantshallnotbe named asapartydefendantinanyforeclosureaction,exerciseofprivate
trusteesalerights,exerciseofpowerofsaleorsaleby advertisementrightsoranyotherproceedingtoenforcetheDeed of

Trust,imlesstheTenantisdeemedtobe a necessaryparty;(b)subjecttothenextsucceedinggrammaticalparagraph,the

Leaseshall,inaccordancewithitsterms,remaininfullforceandeffectasa directindentureofleasebetweensuchNew

LandlordandtheTenant,withthesame forceand effectasiforiginallyenteredintowithsuchNew Landlord;and(c)the

Tenant'spossessionofthePremisesandtheTenant'srightsandprivilegesundertheLeaseshallnotbediminished,interfered

withordisturbedby anyNew Landlordby suchjudicialforeclosure,privatetrusteesale,otherpublicorprivatesaleorother

actionundertheDeed ofTrustorby anysuchattempttoforeclose,sellorsucceedtotheinterestsoftheLandlordbyjudicial

foreclosure,exerciseofprivatetrusteesalerights,exerciseofpower ofsaleorsaleby advertisementrightsorany other

proceedingtoenforcetheDeed ofTrust,anydeedinlieuthereoforotherwise.

IfanyNew LandlordshallsucceedtotheinterestoftheLandlordundertheLease,theTenantagreesasfollows:

(a) SuchNew Landlordshallnotbe:(i)subjecttoanycredits,offsets,abatements,deductions,defenses,claimsor

counterclaims,ofanynatureortype,thattheTenantmighthaveagainstanypriorlandlord(includingtheLandlord);

(ii)boundby anyrentoradditionalrentthattheTenantshallhavepaidmore thanone(1)month inadvancetoany

priorlandlord(includingtheLandlord);(iii)requiredtomake any improvementstothePropertyortothePremises

whichLandlordmay haveagreedtomake,buthadnotcompleted,ortoperformorprovideanyservicenotrelatedto

thepossessionorquietenjoymentofthePremises;(iv)obligatedtocompleteanyconstructionwork requiredtobe

doneby LandlordpursuanttotheprovisionsoftheLeaseortoreimburseTenantforanyconstructionwork doneby

Tenant;(v)requiredtomake anyrepairstothePremisesorthePropertyasa resultoffireorothercasualtyorby
reasonof condemnation;(vi)liableunderany indemnityprovisionof whatevernaturecontainedintheLease,

including,butnotlimitedto,anyenvironmentalindemnification-(vii)liablefororhaveanyresponsibilityrelatedto

anyhazardousmaterialsorotherenvironmentalconditionsorcontaminationthatexistedon orunderthePropertyor

thePremisespriortotheNew LandlordsucceedingtotheinterestoftheLandlordundertheLease;or(viii)boundby

(A) any amendment,modification,renewalor extension(exceptforextensionsunilaterallymade by theTenant

pursuanttoextensionoptionsthatarecontainedintheLease)totheLease,(B)anyassignment,sublease,mortgage,
deedoftrust,enemnbranceorotherdispositionofalloranypartoftheTenant'sinterestintheLeaseorthePremises,

(C)any surrender,cancellationorterminationoftheLease,whetherinwholeor inpart(unlessthesurrender,

cancellationorterminationiseffectedunilaterallyby theTenantundera specifictermoftheLease;provided,

however,thatiftheTenant'srighttocancel,surrenderorterminatetheLeasearisesbecauseofa defaultby the

LandlordundertheLease,theTenantshallnotterminate,cancelorsurrendertheLeasebecauseofthatdefaultunless

(1)theLandlordisindefaultundertheLeasebeyondanycureperiodprovidedintheLease;(2)theTenanthasgiven
theBeneficiarypriorwrittennoticeofthedefaultasprovidedinParagraph5below;and(3)thecureperiodprovided

totheBeneficiaryinParagraph5 belowhasexpiredwithouttheBeneficiaryhavingcuredthedefault),(D)anyoption
intheLeaseobligatingtheLandlordunder1heLeasetoprovideadditionalspaceatthePropertytotheTenantor(E)

anywaiverofanyprovisionoftheLease,ineachofcases(A)through(E)above,thathasnotbeenconsentedtoin

writingbytheBeneficiary;

(b)No New Landlordshallbe liablefor:(i)anyactoromissionofanypriorlandlord(includingtheLandlord);(ii)
thereturnofanysecuritydepositmade bytheTenanttoanypriorlandlord(includingtheLandlord),unlesssuchNew

Landlordshallhaveactuallyreceivedsuchsecuritydepositfromthepriorlandlord;or(iii)anypaymenttotheTenant

ofanysumsorallowances,oranygrantingtotheTenantofanycredit,abatementorotherrentalconcession,inthe

natureofacontributiontowardsthecostofpreparing,fumishingorcompletingimprovementsat,ormovinginto,the

Premises,thePropertyoranyportionthereof;
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(c)The TenantshalllooksolelytothePropertyfortherecovery.ofanyjudgment
ordamagesfromtheBeneficiaryor

any otherNew Landlordand neitherany New Landlord,any partner,officer,director,shareholder,member,

manager,employeeor agentof any ofthem or any successororassignof any oftheforegoingshallhave any

personalliability,directlyorindirectly,underorinconnectionwiththeLease,thisAgreementoranyamendmentor

amendmentstoeithertheLeaseorthisAgreementmade atanytimeortimesheretoforeorhereafter.The Tenant

herebyforeverand irrevocablywaivesand releasesany and allsuchpersonalliability.The limitationofliability

providedinthisparagraphisinadditionto,andnotinlimitationof,anylimitation
on liabilityapplicabletoanyNew

LandlordunderthisAgreement,atlaw,inequityorunderanyothercontract,agreementorinstrument;and

(d)The BeneficiaryshallbereleasedfromalldutiesandobligationsundertheLease
fromandafterthedatethatit

conveysitsinterestinthePropertytoanythirdparty.

Beneficiary'sConsent.The Landlord'sconsent,approvalorwaiverunderorwithrespecttotheLease,thePremises
orany

matterrelatedtheretoshallnotbeeffectiveunlesssuchconsent,approvalorwaiverisaccompaniedby writtenconsentofthe

Beneficiary.

Landlord'sDefault.The TenantherebyagreestoprovidetheBeneficiarywithpromptwrittennoticeofanydefaultunder

theLeasebytheLandlordandtoprovidetheBeneficiaryaperiodoftimeequalto(a)onehundredtwenty(120)days(i)
after

theendoftheLandlord'scureperiod,ifany,undertheLeaseinconnectionwithsuchdefaultby theLandlord
or(ii)thedate

onwhichtheBeneficiaryreceivedthenoticeofLandlord'sdefaultfromtheTenant,plus(b)suchreasonableperiod
oftimeas

isnecessarythereaftertoremedysuchdefaultiftheBeneficiaryhascommenced and isdiligentlypursuingsuchremedy.

Notwithstandingtheforegoing,theTenantagreesthattheBeneficiaryshallhaveno obligationtoremedyany
suchLandlord

default.

EstoppelCertificate.The Tenantagreesatany timeand fromtimetotimetoexecute,deliverand acknowledgetothe

Landlord,totheBeneficiaryortoanythirdpartydesignatedby theLandlordorby theBeneficiary,withinten(10)days

followingtheLandlord'sortheBeneficiary'swrittenrequesttherefore:(a)a statementinwritingcertifyingthat(i)
theLease

isinfullforceandeffect,(ii)theLandlordisnotindefaultthereunder(orspecifyinganydefaultsby theLandlordthatthe

Tenantalleges),(iii)renthasnotbeenprepaidmorethatone(1)monthinadvanceand(iv)anyfurther
informationaboutthe

LeaseorthePremisesthattheLandlord,theBeneficiaryorsaidthirdpartymay reasonablyrequest;(b)astatementinwriting

thattheTenantwillrecognizeanyNew LandlordastheassigneeoftheLandlord'srightsundertheLease;and(c)a statement

inwritingacknowledgingordenyingreceiptofnoticeofanyconditionalorsecurityassignment
oftheLeasetoanythird

party.The TenantunderstandsthattheBeneficiaryand/orprospectivepurchasers,
otherbeneficiariesunderdeedsoftrustor

lessorsofthePremisesoranypartthereofwillrelyon suchcertificates.The Tenant'sobligationtodeliversuchcertificates

withinten(10)days,asdescribedabove,isamaterialobligationoftheTenanthereunderandunder
theLease.

FurtherSubordination.The Tenant,foritselfanditssuccessorsandassigns,agreesthat,withoutthepriorwrittenconsent

of theBeneficiary,the Tenantwillnot:(a)enterintoany subordinationagreementwith any personotherthanthe

Beneficiary;or(b)agreetoattorntoorrecognizeanypurchaserortransfereeofthePropertyatanyjudicialforeclosuresale,

by exerciseoftrusteesalerights,by exerciseofpower ofsalerights,by saleby advertisement,by deedinlieuthereofor

otherwise,ineachcase,underanylienotherthanthatoftheDeed ofTrust(provided,however,thatthisprovisionshallnot

be deemedtoconstitutetheBeneficiary'sconsenttotheplacingofanylienotherthantheDeed ofTrustontheProperty).

InsuranceProceedsand CondemnationAwards. The Tenantagreesthatany interestoftheTenantinany insurance,

condemnationoreminentdomainproceedsorawardsmade withrespecttoanyinterestinthePremisesand/ortheProperty

shallbe subordinatetotheinterestsoftheBeneficiaryinsuchproceedsorawards.The Tenantwillneitherseeknoraccept

anyinsurance,condemnationoreminentdomainproceedsorawardsmade withrespect
toanyinterestinthePremisesand/or

thePropertyuntilallamountssecuredby theDeed ofTrusthavebeenpaidinfull.However,theTenantreserves
therightto

make aseparateclaimfortradefixturesandmovingexpensesifseparatelyallocated.

ModificationofLiabilities.From tillietotime,theBeneficiarymay,withoutnoticetoorconsentoftheTenantandwithout

impairingoraffectingthisAgreement,do anyofthefollowingastoanyoftheLiabilities(asdefinedintheDeed ofTrust):

(a)amend,modify,extend,orrenewanyoralloftheLiabilities;(b)changetherateofinterestbeingchargedon anyorallof

theLiabilities;(c)releasetheLandlord,anyguarantor,anysuretyoranyotherthirdpartyfromliabilityon anyorallofthe

Liabilities;(d)compromiseorsettlethetermsofanyoralloftheLiabilities;(e)forbearoragreetoforbearfromtakingany

actionagainsttheLandlord,anyguarantor,any suretyorany otherpartyinregardtoany oralloftheLiabilities;
or(1)

substitute,release,exchange,ortakeanyotheractioninregardtoanycollateral,includingtheProperty,foranyorallofthe

Liabilities.
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Notice.Any noticesanddemandsunderorrelatedtothisAgreementshallbe inwritinganddeliveredtotheintendedpartyat

itsaddressstatedherein,andiftotheBeneficiary,atitsmainofficeifnootheraddressoftheBeneficiaryisspecifiedherein,

by oneofthefollowingmeans:(a)by hand;(b)by anationallyrecognizedovernightcourierservice;
or(c)by certifiedmail,

postageprepaid,withreturnreceiptrequested.Noticeshallbe deemedgiven:(a)uponreceipt
ifdeliveredby hand;(b)onthe

DeliveryDay afterthedayofdepositwithanationallyrecognizedcourierservice;or(c)onthethirdDeliveryDay
afterthe

noticeisdepositedinthemail."DeliveryDay" means a day otherthana Saturday,a Sundayorany otherday on which

nationalbankingassociationsareauthorizedtobe closed.Any partymay changeitsaddressforpurposesofthereceiptof

noticesanddemandsby givingnoticeofsuchchangeinthemannerprovidedinthisprovision.

BindingEirect.ThisAgreementshallbebindinguponandshallinuretothebenefit
ofthepartiesheretoandtheirrespective

successorandassigns.The TenantandtheLandlordagreethattheBeneficiarymay atanytimesellortransferalloranypart

oftheLiabilitiestooneormorepurchasers,whetherornotrelatedtotheBeneficiary.

Recording.The partiesheretoagreethatthisAgreementmay be recordedinthepublicrecordsofthecountyinwhichthe

Propertyislocated.

Counterparts.ThisAgreementmay be executedinanynumberofcounterpartsandby eachoftheundersignedon separate

counterparts,andeachsuchcounterpartshallbe deemedtobe anoriginal,butallsuchcounterpartsshalltogether
constitute

butoneandthesameAgreement.

Captions.CaptionsinthisAgreementareforconvenienceofreferenceonly
anddonotlimittheprovisionsofthisAgreement.

Time.TimeisoftheessenceinthisAgreement.

InformationWaiver.The TenantandtheLandlordagreethattheBeneficiarymay provideanyinformationorknowledge

theBeneficiarymay haveabouttheLandlord,theTenantoranymatterrelatingtothisAgreementortheRelatedDocuments

(asdefinedintheDeed ofTrust)toJPMorganChase& Co.,oranyofitssubsidiariesoraffiliatesortheirsuccessors,orto

anyoneormorepurchasersorpotentialpurchasersofalloranypartof
theLiabilitiesand/oranyRelatedDocuments.

GoverningLaw and Venue.ThisAgreementshallbegovernedby andconstruedinaccordancewiththelaws
oftheStateof

Utah(withoutgivingeffecttoitslawsofconflicts).TheLandlordandtheTenantagreethatanylegalactionorproceedingwith

respecttoanyof1heirobligationsunderthisAgreementmay bebroughtbytheBeneficiaryinanystateorfederalcourtlocatedin

theStateofUtah,astheBeneficiaryinitssolediscretionmay elect.By theexecutionand deliveryofthisAgreement,the

LandlordandtheTenantsubmittoandaccept,forthemselvesandinrespectof1heirproperty,generallyandunconditionally,
the

non-exclusivejurisdictionofthosecourts.TheLandlordandtheTenantwaiveanyclaimthattheStateofUtahisnota convenient

forumorthepropervenueforanysuchsuit,actionorproceeding.

WAIVER OF SPECIAL DAMAGES. THE LANDLORD AND THE TENANT WAIVE, TO THE MAXIMUM EXTENT

NOT PROHIBITED BY LAW, ANY RIGHT THE UNDERSIGNED MAY HAVE TO CLAIM OR RECOVER FROM

THE BENEFICIARY IN ANY LEGAL ACTION OR PROCEEDING ANY SPECIAL, EXEMPLARY, PUNITIVE OR

CONSEQUENTIAL DAMAGES.

JURY WAIVER. THE LANDLORD, THE TENANT AND THE BENEFICIARY (BY THEIR ACCEPTANCE HEREOF)

HEREBY VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT TO

HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE (WHETHER BASED ON CONTRACT, TORT, OR

OTHERWISE) AMONG ANY OF THE LANDLORD, THE TENANT AND/OR THE BENEFICIARY ARISING OUT OF

OR IN ANY WAY RELATED TO THIS DOCUMENT. THIS PROVISION ISA MATERIAL INDUCEMENT TO THE

BENEFICIARY TO PROVIDE OR CONTINUE PROVIDING THE FINANCING EVIDENCED BY THE LANDLORD'S

DEBT.

IN WITNESS WHEREOF, partiesheretohaveexecutedthisdocumentasofthedayandyearfirstabovewritten.
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Beneficiary:

JPMorganChaseBank,

By: (

TravisColledge VicePresident
PdatedName 'Hile

Tenant:

AutoSelectSt.GeorgeFord,L.C.

By:

JohnGP r
PdntedName Title

Landlord:

PARKWAY VENTURES, LLC

By:

C g Manager
PrintedName Title

cly
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ACKNOWLEDGMENT OF BENEFICIARY

Stateof )

Countyof a
) ss

foreoinginstrumentwasacknowledgedbeforeme on 17 ..201, by 4t/R &/r-P.

07

Givenundermyhandandnotarialsealthis dayof M ,201.

re
'

,NotaryPublic

My Commissionexpires/ 3//6/,7

WADE IC TAYLOR
@TARYPUBLIC*STATEofUTAN
COMMISSIONNO.605411
COMM. EXP.03/10/2015

ACKNOWLEDGMENT OF TENA1' T

Stateof )

Countyof e )

Theforegoininstrumentwasacknowlededbeforeme on11 flate-k.,201, by a vt C, q(4 (

Givenundermy handandnotarialsealthis dayof (MC ,20 ,

TINA BOURGEOIS C ,NotaryPublic

NoTAnyPueuc-sTATEarumilkyCommissionexpires:(4/6((36{/
3869SOUTH2100WEST

WESTVALLEYCRY,UT84119
My Comm. ExD.10105/2011

ACKNOWLEDGMENT OF LANDLORD

Stateof )

Countyof
) ss

Theforegoinginstrumentwasacknowledgedbeforeme on Plcerk/? ,201, by ty C. Grrsourst,

Givenunder handandnotarialsealthis of MF-ce & . 20 8 .my day

,NotaryPublic

My Connnissione ir/ 3//*//s--

WADE K.TAYLOR
WTARYPUBLIC*STATEofimlH
COMMISSIONNo.605411
COMM, EXP.03/10/2015
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EXHIBIT "A"

LEGAL DESCRIPTION

FileNo.:56538

Parcel1:

Beginningata pointon theWest Right-of-Waylineofthe1-15Freeway,saidpointbeingSouth 00041'37"
East1836.84

feetalongthesectionlineand South84.34'20"East242.99feetfromtheNortheastCornerofSection1,Township 43

South,Range 16 West,SaltLake Base and Meridian,and runningthenceNorth84.34'20"West 801.30feet;thenceNorth

02030'15"West 258.69feettoa pointon thesoutherlylineofHiltonDrive;thenceNorth87029'45"East386.75feetalong

thesoutherlylineofHiltonDrivetoa pointofa 490.00footradiuscurvetotheleft"thenceNortheasterly520.45feetalong

theareofsaidcurveand theSoutherlylineofHiltonDrive;thenceSouth63,21'38"East11.16feetmore
orlesstoa point

on theWest Right-of-Waylineofthe1-15Freeway and a pointon a curvetotheleft,the,radiuspointofwhich isSouth 86.

45'03"East5869.58feet;thenceSoutherly276.43feetalongtheareofsaidcurveand saidWest Right-of-waylinetoa

pointofa 4811.66footradiuscompound curvetotheleft;thenceSoutherly52.17feetalongtheareofsaidcurveand said

West Right-of-Waylinetoa pointon a compound curvetotheleft;theradiuspointofwhich isSouth 89622'32.35"East

4813.66feet;thenceSoutherly287.64feet-more orless,alongtheareofsaidcurveand saidWest Right-of-Waylineto

thepointofbeginning.

Exceptingtherefromalloil,gas,minerals,and oressituatedin,upon,orundertheabove describedtractofland,together

withallrightsinconnectionwithorrelativetotheexploration,mining,
removalorsaleofthesame.

Percel2:

Beginningata pointSouth00041'37"East1836.84feetalongthesection
linefromtheNortheastcornerofSection1,

Township 43 South,Range 16 West,SaltLake Base and Meridian,and runningthenceSouth84o34'20"East242.99feet

toa pointon theWest Right-of-Waylineof1-15Freeway,saidpointbeing
on a 4813.66footradiuscurvetotheleft

(centralangle00.40'49"and bearingtoradiuspointisNorth87,11'21"East);thenceSoutheasterly57.15
feetalongthe

areofsaidcurve;thenceSouth04*00'50"East55.22feeton a non tangentline;thenceSouth07.17'50"West 14.16feet;

thenceleavingtheI-15Freeway and runningNorth71004'45"West 490.40feet;thenceNorth86006'35"West 338.92feet;

thenceNorth02.30'15"West 20.00feet;thenceSouth84034'20"East558.31feettothepointofbeginning.

Exceptingtherefromalloil,gas,minerals,and oressituatedin,upon,orundertheabove describedtractofland,together

withallrightsinconnectionwithorrelativetotheexploration,mining,removal
orsaleofthesame.

SerialNo.SG-6-3-1-130

FileNo,:56538
ExhibitA LegalDescription Page1of1


