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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT AND
ESTOPPEL CERTIFICATE

THIS SUBORDINATION, - NON-DISTURBANCE AND ATTORNMENT AGREEMENT dated
November 21, 2011 ("Agreement”), is made and executed among PIZZI FAMILY TRUST,
whose address is 121 WARREN ROAD, SAN MATEQ, CA 94401 ("Landlord"); SONOMA
SCIENTIFIC INC., whose address is 4. 26 Prdk Ploawe SiiTe= A, Mimded Nl 89923
("Tenant”); and NEVADA STATE BANK, LAS VEGAS LOAN CENTER, 6505 N. BUFFALO
DRIVE, LAS VEGAS, NV 89131 ("Lender").

SUBORDINATED LEASE. Tenant and Landlord have executed a lease dated August 15, 2002
of the property described herein which was recorded as follows: UNRECORDED LEASE (the
"Lease"). The following information is the summary of the basic terms and conditions of the
Subordinated Lease: A LEASE DATED AUGUST 15, 2002 IN FAVOR OF PIZZI FAMILY TRUST.

REAL PROPERTY DESCRIPTION. The Lease covers 2236 PARK PLACE. MINDEN, NV 89423 of
the following described real property (the "Real Property") located in DOUGLAS County, State
of Nevada:

See EXHIBIT A, which is attached to this Agreement and made a part of this Agreement as
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if fully set forth herein.

The Real Property or its address is commonly known as 2238 PARK PLACE, MINDEN, NV
89423. The Real Property tax identification number is 1320-08-410-008.

SUPERIOR INDEBTEDNESS. lender has exitended or has agreed to extend the following
described financial accommaodations to Landiord, secured by the Real Property (the "Superior
indebtedness"):

A PROMISSORY NOTE DATED NOVEMBER 21, 2011 IN THE AMOUNT OF $600,000.00.

LENDER'S LIEN. The Superior Indebtedness is or will be secured by the Real Property and
evidenced by a deed of trust, dated November 21, 2011, from Landlord to Lender (the
"Lender's Lien") and recorded in DOUGLAS County, State of Nevada as follows:

RECORDED ll}fb!?—ﬂ” NBook_{21]  as BookNo. _0794NME [

As a condition to the granting of the requesled financial accommaodations, Lender has required
that the Lender's Lien be and remain superior to the Subordinated Lease and all of Tenant's
rights in the Real Property ("Lease Rights").

REQUESTED FINANCIAL ACCOMMODATIONS. - Landlord and Tenant each want Lender to
provide financial accommodations to Landlord in. the form of the Superior Indebtedness.
Landlord and Tenant each represent and acknowledge to Lender that Landlord and Tenant will
benefit as a result of these financial accommodations from Lender to Landlord, and Landlerd
and Tenant acknowledge receipt of valuable consideration for entering into this Agreement.

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

ESTOPPEL CERTIFICATE. Tenant hereby certifies to and agrees with Lender that as of the date
of this Agreement, Lender is relying on all of the following certifications and agreements of
Tenant as consideration for Lender executing this Agreement:

(A) The Lease is in full force and effect and is the valid and binding obligation of Tenant,
enforceable in accordance with its terms.

{B) All requirements for the commencement and validity of the Lease have been satisfied.

(C) Neither Tenant nor Landlord is in default under the Lease and no event has occurred
and no condition exists, which with the giving of notice, the passage of time, or both,
would constitute a default by Tenant or Landlord under the Lease.

{D) There are no defenses, counterclaims or setoffs against rents or charges due or which
may become due under the Lease and no claim by Tenant of any nature exists against
Landlord under the Lease. All obligations of Landlord have been fully parformed.

{E) None of the rent, which Tenant is required to pay under the Lease, has been prepaid, or
will in the future be prepaid, more than one month in advance,

(F) The Lease shall not after the date of this Agreement be modified, terminated, or
amended, without the prior written consent of Lender for any termination and each such
amendment or modification. Any attempted maodification, termination, or amendment
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without the prior written consent of Lender shall be void.

{G) Tenant has not assigned, mortgaged, sublet, encumbered or otherwise transferred any
ar all of its interest under the Lease and, during the term of the Loan, agrees to not assign,
mortgage, sublet, encumber, or ctherwise transfer any or all of its interest under the Lease
without the prior written consent of Lender.

SUBORDINATION. Notwithstanding anything in the Lease o the contrary, the parties
acknowledge and agree that the Lease and Lease Rights are and shaill be subject and
subordinate in right, interest and lien, and for alf purposes, to Lender's Lien, and-to all renewals,
madifications, consolidations, replacements, and extensions thereof, and to any subsequent lien
of the Lender with which Lender's Lien may be spread or consclidated, to the full extent of the
principal sum and all other amounts secured theraby and interest thereon. Tenant will not cause
the Lease to be subordinated to any interests other than those held by or made for the benefit
of Lender, and its successors and assigns, without the prior written consent of Lender,

NON-DISTURBANCE. So long as the Lease is in full force and effect and Tenant is not in
default under the Lease beyond any applicable cure period, Lender shall not name or join Tenant
as a defendant in any exercise of Lender's rights and remedies arising upon a default of the
Loan under the Note and/or under Lender's Lien unless applicable law requires Tenant to be
made a party thereto as a condition to proceeding against Landlord or pursuing such rights and
remedies. In the latter case, Lender may join Tenant as a defendant.in such action only for such
purpose and not to terminate the Lease or otherwise adversely affect Tenant's rights under the
Lease or this Agreement in_such action. If the Lease has not been terminated, then, when
Lender succeeds to the interest of Landlord, the Lender shall not terminate or disturb Tenant's
possession of Tenant's premises under the Lease, except in accordance with the terms of the
Lease and this Agreement.

ATTORNMENT. If Lender shall succeed to the interest of the Landlord under the Lease, and the
Lease shall not have expired or been terminated in accordance with the terms of the Lease or
this Agreement, Tenant shall, from and after such event, attorn to Lender, all rights and
obligations under the Lease to continue as though the interest of Landlord had not terminated.
Such attornment shall be effective and self-operative without the execution of any further
instrument on the part of the parties hereto. Tenant agrees, however, to execute and deliver at
any time and from time to-time, upon the request of Lender, any instrument or certificate
which, in the scle judgment of Lender, may be necessary or appropriate in any such foreclosure
proceeding or otherwise to evidence such attornment.

NO LIABILITY FOR LENDER. Lander in the event of attornment shall have the same remedies in
the event of any default by Tenant (beyond any period given Tenant to cure such default) in the
payment of annual base rent or additional rent or in the performance of any of the terms,
covenants, and conditions of the Lease on Tenant's part to be performed that are available to
Landlord under the Lease. Tenanl shall have the same remedigs against Lender for the breach of
an agreement contained in the Lease that Tenant might have had against Landlord if Lender had
not succeeded to the interest of Landlord; provided, however, that Lender shall not be:

{A) Liable for any act or omission of or any clams against any prior landiord, including
Landlord; or

(B} Subject to any offsets or defenses which Tenant might have against any prior landlord,
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including Landlord; or

(C) Bound by any rent or additional rent which Tenant might have paid for mare than the
current month to any prior landlord, including Landlord; or

(D) Bound by any amendment or modification of the Lease, or waiver of any of its terms,
made without its consent; or

(E) Liable for any sum that any prior landlord, including Landiord, owed to Tenant, including
without limitation any security deposit, unless the amount owed was actually delivered to
Lender; or

(F) Bound by any surrender, cancellation, or termination of the Lease, in whole or in part,
agreed upon between Landlord and Tenant; or

(G) Liable for any construction obligation of any prior landlord, including Landlord; or

(H) Liable for any breach of representation or warranty of any prior landlord, including
Landlord.

NEW LEASE. If Lender shall succeed to the interest of the Landlord under the Lease, upon the
written request of Lender to Tenant, Tenant shall execute and deliver to Lender a lease of the
Real Froperty upon the same terms and conditions as the Lease betwsen Landlord and Tenant,
which tease shall cover any unexpired term of the Lease existing prior to such transfer.

ACKNOWLEDGMENT AND AGREEMENT BY LANDLORD. Landlord, as landlord under the
Lease, acknowledges and agrees for itself and its heirs, successors and assigns to each of the
following:

(A) This Agreement does not in any way release Landlord from its obligations to comply
with the terms, provisions, conditions, covenants, agraements and clauses of the Note,
Lender's Lien or any other documents executed in connection with the Loan,

{B) In the event of a defauit under the Note, or any of the other documents executed in
connection with the Loan, Landlord hereby consents to Tenant's attornment to Lender and,
upon such event, Tenant shall pay all rent and all other sums due under the Lease to Lender
as provided in the Lease.

MISCELLANEQUS PROVISIONS. The following miscellanecus provisions are a part of this
Agreement;

Amendments. This Agreement constitutes the entire understanding and agreement of the
parties as to the matters set forth in this Agreement. No alteration of or amendment to this
Agreement shall be effective unless given in writing and signed by the party or parties
sought to be charged or bound by the alteration or amendment.

Attorneys’ Fees; Expenses. If Lender institutes any suit or action to enforce any of the
terms of this Agreement, Lender shall be entitted to recover such sum as the court may
adjudge reasonable as attorneys' fees at trial and upon any appeal. Whether or not any
court action is involved, and to the extent not prohibited by law, all reasonable expenses
Lender incurs that in Lender's opinion are necessary at any time for the protection of its
- interest or the enforcement of its rights shall become a part of the Indebtedness payable on
demand and shall bear interest at the Note rate from the date of the expenditure until



CJVHINn Ty 2 iz

Pace: 5 Of 11 12/16/2011

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
Loan No: 5001 (Continued) Page 5

repaid. Expenses coverad by this paragraph include, without limitation, however subject to
any limits under applicable law, Lender's attorneys' fees and Lender's legal expenses,
whether or not there is a lawsuit, including attorneys' fees and expenses for bankruptcy
proceedings (including efforts to madify or vacate any automatic stay or injunction),
appeals, and any anticipated post-judgment collection services, the cost of searching
racords, obtaining title reports (including foreclosure reports), surveyors' reports, and
appraisal fees and title insurance, to the extent permitted ‘by applicable law. Landlord also
will pay any court costs, in addition to all other sums provided by law. Fees and expenses
shall include attornays' fees that Lender, Trustee, or both incur, if either or both are made
parties to any action to enjoin foreclosure or to any legal proceeding that Landlord
institutes. The fees and expenses are secured by this Agreement and are recoverable from
the Collateral.

Authority. Any person who signs this Agreement on behalf of Landlord and Tenant
represents and warrants that he or she has authority to execute this Agreement.

Caption Headings. Caption headings in this Agreement are for convenience purposes only
and are not to be used to interpret or define the provisions of this Agreement.

Counterparts. This Agreement may be executed in multiple counterparts, each of which,
when so executed, shall be deemed an original, but all such counterparts, taken together,
shall constitute one and the same Agreement,

Governing Law. This Agreement will be governed by federal law applicable to Lender and,
to the extent not preempted by federal law, the laws of the State of Nevada without regard
to its conflicts of law provisions. This Agreement has been accepted by Lender in the State
of Nevada.

Choice of Venue. If there is a lawsuit, Landlord agrees upon Lender's reque t
the jurisdiction of the courts of CLARK County, Stale of Nevada. {(Initial Here

Notices. Any notice required to be given under this Agreement shall be given in writing,
and, shall be effective when actuaily delivered, when actually received by telefacsimile
(unless otherwise required by law), when deposited with a nationally recognized overnight
courier, or if mailed, when deposited in the United States mail, as first class, certified or
registered mail postage prepaid, directed to the addresses shown near the beginning of this
Agreement. Any party may change its address for notices under this Agreement by giving
formal written notice to the other parties, specifying that the purpose of the notice is to
change the party's address.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this
Agreement unless such waiver is given in writing and signed by Lender. No delay or
omission on the part of Lender in exercising any right shall operate as a waiver of such right
or any other right. A waiver by Lender of a provision of this Agreement shali not prejudice
or constitute a waiver of Lender's right otherwise to demand strict compliance with that
provision or any other provision of this Agreement. No prior waiver by Lender, nor any
course of dealing among Lender, Landlord, and Tenant shall constitute a waiver of any of
Lender's rights or of any of Landlord’s andfor Tenant's obligations as to any future
transactions. Whenever the consent of Lender is required under this Agreement, the
granting of such consent by Lender in any instance shall not constitute continuing consent



_ JUAERUU s 325

Pacde: 6 OFf 11 12/16/2011

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
Loan No: 5001 {Continued) Page &

to subsequent instances where such consent is required and in all cases such consent may
be granted or withheld in the sole discretion of Lender.

Severability. If a court of competent jurisdiction finds any provision of this Agreement to he
illegal, invalid, or unenforceable as to any circumstance, that finding shall not make the
offending provision illegal, invalid, or unenforceable as to- any other circumstance. If
feasible, the offending provision shall be considered madified so that it becomes legal, valid
and enforceable. If the offending provision cannot be so modified, it shall be considered
deleted from this Agreement. Unless otherwise required by law, the illegality, invaiidity, or
unenforceability of any provision of this Agreement shall not affect the legality, validity or
enforceability of any other provision of this Agreement.

Successors. This Agreement shall extend to and bind the respeclive heirs, personal
representalives, successors and assigns of the parties to this Agreement.

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 NOVEMBER 21, 2011.

LANDLORD:

LENDER:

NEVADA STATE BANK

X MM@
ﬁyﬁmnzed Dfﬁc@ SI}lﬂLE@ &eo\ﬂ&"i
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TENANT:

SONOMA SCIENTIFIC INC.

By:%ﬂo» m i
Authdrized Signer for SONOMA. SCIENTIFIC INC.

NORHM  HaARTZ

By:

Authorized Signer for SONOMA SCIENTIFIC INC.

TRUST ACKNOWLEDGMENT
STATE OF )
)88
COUNTY OF )
This instrument was acknowledged hefore me on by DR. ELLIS

PIZZI, Trustee of PIZZ| FAMILY TRUST and SUSAN PIZZI, Trustee of PIZZI FAMILY TRUST, as
designated trustees of PIZZI FAMILY TRUST.

(Signature of notarial officer)

Notary Public in and for State of
(Seal, if any)

1211
3835
2011
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LENDER ACKNOWLEDGMENT
STATE OF Nfl/ddﬂ )
}8S
county of _ W4ShDE )
;ﬁ; strument was acknowled ed before me on ’ [ 151 | by ‘5’""’/ }6”}
\/ree Tres a((d’ of NEVADA STATE BANK, as designated

agent OF NEVADA STATE BANK.

THERESATION ] M\
NOTARY PUBLIC M AL

T STATE OF NEVADA . . .
53 25 MYCOMMISSION EXPIRES JUNE 18, 2014 (Signature of notarial officer)

CERTIFICATE NO: 06-107491-2
Notary Public in and for State of _\ng

(Seal, if any)

1211

3836
2011
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CORPORATE ACKNOWLEDGMENT

STATE OF N QM )

)88

COUNTY OF ’—Dgg@ﬁgég )
This instrument was acknowledged before me on NM&&M by

G
as designated agent(s) of SONOMA SCIENTIFIC INC..

% (Signature of notarial officer)

Notary Public in and for State of N 2t

A e A e

-
LA b b e bl

{Seal, if any)

LASER PRO Lending, Ver. 5.57.00.104 Copr. Harland Financial Solutions, Inc. 1997, 2011.
All Rights Reserved. - NV CACOMML\CFNLPL\G216.FC TR-125945 PR-NVRESC
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State of California

County of SAN MATEO

On 12/01/2011 before me, STEPHEN TALCOTT, A NOTARY PUBLIC

(Here insert name and title of the officer)

personally appeared ELLIS PIZZ] and SUSAN PIZZ|

2

who 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.

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

STEPHEN TALCOTT

. i Y AR Commission # 18
WITNESS my hand and official seal. a gl N(?:Tr’;";i'&?c - éal?li?rzlii

W {(Notary Scal}

Signature of Notary Public

ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Any acknowledgment completed in Califormia must contain verbiage exactly us
DESCRIPTION OF THE ATTACHED DOCUMENT appears above f:lfhe na!afy section or i‘separate acknowledgment form musi be
properly completed and attached 1o that document. The only exception is +f a
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT docﬁfnem 15 tcf be recorded outside of California. In such insiances, a:;f alternaiive
acknowledgment verbiage as may be printed on such a document so long as the
verbrage does not require the notary to do something that is tlegal for a notary in
AGREEMENT Cahforma {i.e. certifying the authorized capacity of the signer). Please check the
document carefully for proper notarial wording and attach this Jorm if required,

(Title or description of attached document)

(Title or description of atached document continued)

* State and County information must be the State and County where the document
signer(s) personally appeared before the notary public for acknowledgment.
Date of notarization must be the date that the signer(s) personally appeared which
musl also be the same date the acknowlcdgment is completed
(Additional information) The notary public must print his or her name as 1t appears within his or her
commission followed by a comma and then your title (notary public).
Print the name(s) of document signer(s) who personally appear at the lime of
notarization.
CAPACITY CLAIMED BY THE SIGNER Indicate the correct singular ur plural forms by crossing off incorrect forms (1.¢.
O Individual (s) he/she/they.- 15 fare ) or circling the correct forms. Failure to correctly indicate this
information may lead to rejection of document recording,
[ Corporate Officer The notary seal impression must be clear and photographically reproducible.
Impression must not cover text or lines. If seal impression smudges, re-scal if a
(Title) sufficient area permits, otherwise complete a different acknowledgment form.
O Partner(s) Shignaturc of[ th]c: notary public must match the signaturc on file with the office ol
. the county clerk.
d Attorney-in-Fact % Additional information is not required but could help to cnsure this
O Trustee(s) acknowledgment is not misused or attached Lo a dilferent document
O Other <+ Indicate title or Lype of attached document, number of pages and date
2 Indicate the capacity claimed by the signer. If the claimed capacity 1s a
corporate officer, indicale the title (i.e. CEO, CFO, Secrctary).
Sccurely attach this document to the signed document

Number of Pages Document Date

www TheProLink com Nationwide Notary Loan Signing Service
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EXHIBIT 'A'

A PARCEL OF LAND LOCATED WITHIN A PORTION OF THE SOUTHWEST ONE-QUARTER
(SW 1/4) OF SECTION 8, TOWNSHIP 13 NORTH, RANGE 20 EAST, MOUNT DIABLO
MERIDIAN, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF TRACT 5 AS SHOWN ON RECORD OF
SURVEY NO. 10 FOR MERIDIAN BUSINESS PARK FILED FOR RECORD ON NOVEMBER
17, 1997 IN THE DOUGLAS COUNTY RECORDERS OFFICE IN BOOK 1197, AT PAGE
3223, AS DOCUMENT NO. 426476; THENCE NORTH 89°46'14" EAST, 284.84 FEET;
THENCE NON-TANGENT TO THE PRECEDING COURSE HAVING A RADIUS OF 385.00
FEET, A CENTRAL ANGLE OF 12°56'00" AN ARC LENGTH OF 86.91 FEET AND A CHORD
BEARING OF SOUTH 11°20'46" EAST, 86,72 FEET; THENCE SOUTH 17°48'46" EAST,
114.81 FEET; THENCE SOUTH 89°46'14" WEST, 340.59 FEET; THENCE NORTH
01°38'01" EAST, 133.88 FEET; THENCE NORTH 00°13'46" WEST 60.73 FEET TO THE
POINT OF BEGINNING.

SAID LAND IS ALSO SHOWN AS TRACT 5-A ON THAT CERTAIN RECORD OF SURVEY
FOR MERIDIAN BUSINESS PARK (A COMMERCIAL SUBDIVISION) FILED FOR RECORD
IN THE OFFICE OF THE DOUGLAS COUNTY RECORDER ON JANUARY 5, 1998, IN BOOK
198, PAGE 218 AS DOCUMENT NO. 429717, OFFICIAL RECORDS.

NOTE: THE ABOVE METES AND BOUNDS DESCRIPTION PREVIOUSLY APPEARED IN
THAT CERTAIN DOCUMENT RECORDED JULY 02, 2004 IN BOOK 704, PAGE 702 AS
INSTRUMENT NO. 617770 OF OFFICIAL RECORDS, DOUGLAS COUNTY, NEVADA.



