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SUBORDINATION, NON-DISTURBANCE. AND ATTORNMENT AGREEMENT
Stateline NV (110 Highway 50) (BE #192302-20000)

THIS SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT AGREEMENT
(“Agreement™) is dated as of April 5, 2018, among PACIFIC WESTERN BANK, a California state-
chartered bank (“Lender”), WELLS FARGO BANK, N.A., a national banking association (“Tenant™),
and PCS STATELINE, LLC. a Delaware limited liability company (“Landlord”).

Recitals

A. Tenant is the lessee under the ATM Lease dated August 19, 2017, by and between Land-
lord and Tenant (as amended, if amended. the “Lease”). with respect to the premises located at 110
Highway 50, Stateline, Nevada, as more particularly described in the Lease (the “Premises™).

B. Lender has made or will make a loan (the “Loan™) to Landlord secured or to be secured
by a mortgage or deed of trust, an assignment of rents and leases, and/or other security instruments (col-
lectively, the “Security Documents™) encumbering the real property at which the Premises are located,
which real property is more particularly described in Exhibit A attached hereto.

C. Tenant desires assurance that if Lender forecloses the Security Documents, Lender will
recognize Tenant’s leasehold estate and rights underthe Lease and will assume and be bound to Tenant to
perform the obligations of Landlord under the Lease with the same force and effect as if Lender were the
landlord under the Lease (subject to any express exceptions herein).

D. Lender is willing to agree that Tenant’s possession of the Premises will not be disturbed
as a result of a foreclosure of any of the Security Documents or a transfer in lieu of foreclosure so long as
Tenant is not in default (beyond any period of time given Tenant to cure such default) under the Lease and
provided Tenant subordinates the Lease to the lien of the Security Documents and agrees to attorn to the
purchaser at the foreclosure sale or transferee taking title in lieu of foreclosure and recognize such pur-
chaser or transferee as landlord under the Lease.

The parties agree as follows:

1. Subordination. Subject to the terms hereof, and provided Lender complies with all of its
obligations under this Agreement, Tenant hereby subordinates the Lease, all extensions, modifications.
and renewals thereof, and all of Tenant’s rights and interests thereunder, to the lien of the Security Docu-
ments. and to all modifications, renewals, and extensions of the same, to the extent of all advances hereto-
fore or hereafter made to Landlord secured by the Security Documents. This Agreement is not intended
and is not to be construed to subordinate the Lease to any other security documents or any other liens or
encumbrances other than the Security Documents as defined herein.

2. Non-Disturbance. Provided Tenant is not in default beyond any applicable notice and
cure periods, as of the date Lender commences foreclosure proceedings or accepts a deed in lieu of fore-
closure (except that if Tenant is in default at such date and the default is capable of cure by Tenant and
Tenant is diligently and continuously pursuing such cure to completion then such default does not affect
Lender’s obligations to Tenant hereunder), then no default under any of the Security Documents, as modi-
fied, extended, increased, spread, or consolidated, and no proceeding to foreclose the same or the ac-
ceptance by Lender of a deed in lieu of foreclosure, or the exercise of any of Lender’s rights under any of
the Security Documents, will disturb Tenant’s possession of the Premises under the Lease, nor will the
Lease be affected or extinguished thereby and Lender hereby recognizes Tenant’s rights to the Premises
pursuant to the terms of the Lease. In addition, Lender shall not name Tenant in any proceeding instituted
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Stateline NV (110 Highway 50) (BE #192302-20000)

to foreclose any of the Security Documents unless Lender is legally obligated to do so to properly fore-
close the same and then such foreclosure will in any event be made subject to the provisions of this
Agreement.

3. Attornment. “Purchaser” means the purchaser at foreclosure or the transferee in lieu of
foreclosure, including Lender if it is such purchaser or transferee, and such purchaser’s/transferee’s suc-
cessors and assigns. In the event of any such foreclosure or other sale to, or acquisition of the Premises by
any other manner in lieu of foreclosure by, Lender or a third party, Tenant shall attorn to Purchaser pro-
vided Purchaser recognizes the Lease as a direct lease from Purchaser to Tenant and Purchaser assumes
and is bound to Tenant to perform the obligations of Landlord under the Lease, except that Purchaser
(a) is not liable for any previous act or omission of Landlord under the Lease which accrued prior to the
date of acquisition of Landlord’s interest except for (i) defaults under the Lease that continue beyond the
date of Purchaser’s acquisition and that are required to be cured in accordance with the terms of the
Lease; (b) is not subject to any offset, claim, or defense which has accrued against Landlord unless the
basis of such offset, claim, or defense remains uncured and Purchaser had notice thereof prior to Purchas-
er’s acquisition of Landlord’s interest under the Lease; (c) does not have any obligation with respect to
any security deposit under the Lease unless such security deposit has been delivered to Purchaser; (d) is
not bound by any previous prepayment of rent for a period greater than one (1) month in advance of its
due date under the Lease unless such prepayment has been expressly approved in writing by Lender or is
required by the Lease; and (e) is not bound by any modification of the Lease that is made after the date of
this Agreement and without the written consent of Lender, but only if such consent is required pursuant to
the Security Documents (which consent Lender shall not unreasonably withhold, delay; or condition).
Landlord shall obtain any required consent from Lender. Tenant may rely on any representation from
Landlord that Landlord has received such consent from Lender. Notwithstanding the foregoing, Lender’s
consent is not required for (and Purchaser is bound by) any modification of the Lease that is provided for
under the Lease or that confirms the exercise by Tenant of any of its renewal, expansion, termination, or
other rights under the Lease. Lender shall notify Tenant promptly in writing of any breach or default un-
der any of the Security Documents.

4. Notices to Landlord. From and after the date Tenant receives a fully executed copy of
this Agreement, Tenant shall send a copy of any notice or statement of a material default by Landlord un-
der the Lease to Lender at the same time such notice or statement is sent to Landiord pursuant to the pro-
visions of Section 9 below. Purchaser is deemed to have received any and all notices received by Lender.

L¥ Release. Tenant has notice that the rent and all other sums due under the Lease have been
assigned to Lender as additional security under the Security Documents. If Lender notifies Tenant in writ-
ing of a default under the Security Documents and demands in writing that Tenant pay its rent and all oth-
er sums due under the Lease directly to Lender or as otherwise required pursuant to Lender’s notice, Ten-
ant shall honor such demand and pay-its rent and all other sums due under the Lease directly to Lender or
as otherwise required pursuant to Lender’s notice. Landlord hereby authorizes Tenant to make such pay-
ments to Lender or as Lender shall otherwise direct, and Landlord hereby releases and discharges Tenant
of and from any liability to Landlord resulting from Tenant’s compliance with Lender’s demands.

6. Intentionally Omitted.

7. Consent. Lender shall promptly respond to any request by Landlord or Tenant concern-
ing this' Agreement, the Lease or the Premises. Lender shall not unreasonably withhold, condition, or de-
lay any response or consent requested by Landlord or Tenant with regard to this Agreement, the Lease or
the Premises.
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Stateline NV (110 Highway 50) (BE #192302-20000)

8. Lease Provisions. This Agreement supersedes, to the extent inconsistent therewith, the
provisions of the Lease relating to subordination of the Lease.

9. Notices.

9.1.  Written Notice; Delivery Methods. Each party giving or making any notice, re-
quesi, demand, consent, approval, or other communication (each, a “Notice” (but sometimes “notice”))
pursuant to this Agreement shall: (i) give the Notice in writing; (ii) cause the Notice to be signed by an
authorized representative of the sending party (the sending party’s attorney-is authorized to sign and send
~ a Notice on behalf of the sending party); and (iii) use one of the following methods of delivery, each of
which for purposes of this Agreement is a writing: (a) personal delivery; (b) Registered or Certified Mail,
in each case, return receipt requested and postage prepaid; (c) nationally recognized overnight courier,
with all fees prepaid; (d) facsimile (but only if a party’s fax number-is.included in its notice address below
or is otherwise provided to the other party by a Notice); or (e) e-mail (but only if a party’s e-mail address
is included in its notice address below or is otherwise provided to the other party by a Notice).

9.2.  Addresses. Each party giving a Notice shall address the Notice to the appropriate
person at the receiving party (the “Addressee”) at the addresses listed below or to another Addressee or at
another address as designated by a party in a Notice pursuant to this Section 9.

Tenant Wells Fargo CPG
Attn: Lease Admin (BE #192302-20000)
MAC D1116-L10
1525 West W.T. Harris Blvd.
Charlotte, NC 28262
F: 704.590.0436
E: PropertyAdmin@WellsFargo.com

Lender Pacific Western Bank
Attn:  Maureen Boggs, SVP
1640 South Sepulveda Blvd, Suite 210
Los Angeles, CA 90025

Landlord PCS Sﬁteline, LLC
11661 San Vicente Blvd, Suite 910
Los Angeles, CA 90049

9.3.  Effectiveness of a Notice. Except as provided elsewhere in this Agreement, a
Notice is effective only if (A) the party giving the Notice has complied with Sections 9.1 and 9.2 above
and (B) the Notice is deemed to have been received by the Addressee as provided below. A Notice is
deemed to have been received by the Addressee as follows: (i) if a Notice is delivered in person, or sent
by Registered or Certified Mail, or nationally recognized overnight courier, upon receipt by the Addressee
as indicated by the date on the signed receipt; (ii) if a Notice is sent by facsimile, upon receipt by the par-
ty giving the Notice of an acknowledgment or transmission report generated by the machine from which
the facsimile was sent indicating that the facsimile was sent in its entirety to the Addressee’s facsimile
number; (iii) if a Notice is sent by e-mail, upon sending the e-mail to the Addressee’s designated e-mail
address; and (iv) if the Addressee rejects or otherwise refuses to accept the Notice, or if the Notice cannot
be delivered because of a change in address for which no Notice was given, then upon the rejection, re-
fusal, or inability to deliver the Notice; provided, however, that if a Notice is sent by facsimile or e-mail,
the party sending the Notice also must send, on the date that the facsimile or e-mail is sent, a confirmation

Page 3



Stateline NV (110 Highway 50) (BE #192302-20000)

\

copy of the Notice (including the acknowledgement/transmission report described above) by one of the
other methods set forth in Section 9.1 above (or else such facsimile or e-mail notice is void).

94. Delivery Time of Notice. Notwithstanding the foregoing, if any Notice is re-
ceived after 5:00 p.m. on a Business Day where the Addressee is located, or on a day that is not a Busi-
ness Day where the Addressee is located, then the Notice is deemed received at 9:00 a.m. on the next
Business Day where the Addressee is located.

10. Additional Terms.

10.1. Authority. Tenant, Landlord, and Lender represent to each other that they and
the individuals signing below have the right, power, and authority to execute this Agreement.

10.2. Counterparts. The parties may execute this Agreement in multiple counterparts,
each of which constitutes an original, and all of which, collectively, constitute only one agreement. The
signatures of all of the parties need not appear on the same counterpart, and delivery of an executed coun-
terpart signature page by facsimile (e.g., Telecopier, scanned PDF by e-mail, etc.) is as effective as exe-
cuting and delivering this Agreement in the presence of the other parties to this Agreement. This Agree-
ment is effective upon delivery of one executed counterpart from each party to the other parties. In prov-
ing this Agreement, a party must produce or account only for the executed counterpart of the party to be
charged. Any party delivering an executed counterpart of this Agreement by facsimile also shall deliver a
manually executed counterpart of this Agreement, but the failure to do so does not affect the validity, en-
forceability, or binding effect of this-Agreement.

10.3. _Severability. If any provision of this Agreement is held to be unenforceable, then
that provision is to be construed either by modifying it to the minimum extent necessary to make it en-
forceable (if permitted by law) or disregarding it (if not). If an unenforceable provision is modified or dis-
regarded in accordance with this Section 10.3, the rest of the Agreement is to remain in effect as written,
and the unenforceable provision is to remain as written in any circumstances other than those in which the
provision is held to be unenforceable.

10.4. Choice of Law. The laws of the state, commonwealth, or jurisdiction where the
Premises are located (without giving effect to its conflict of laws principles) govern all matters arising out
of or relating to this Agreement including its interpretation, construction, performance, and enforcement.

10.5. Amendment. The parties may amend this Agreement only by a written agree-
ment of the parties that identifies itself as an amendment to this Agreement (including a facsimile thereof
per Section 10.2 above).

10.6. Recordation. Landlord or Tenant shall record this Agreement in the local regis-
try where the Premises are located.

10.7. Successors and Assigns. This Agreement inures to the benefit and is binding on
the parties hereto and their respective successors and assigns and any Purchaser, its heirs, personal repre-
sentatives, successors, and assigns; provided, however, that in the event of the assignment or transfer of
the interest of Lender, all obligations and liabilities of Lender under this Agreement arising from or after
the date of such assignment or transfer by Lender terminate as to the entity that is assigning or transfer-
ring such interest and thereupon all such obligations and liabilities are the responsibility of the party to
which Lender’s interest is assigned or transferred. '
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10.8. Form of Agreement Landlord and Lender acknowledge that Tenant enters into
* numerous agreements of this type on a regular basis and that the specific provisions contained in any
- agreement of this type entered into by Tenant will vary dépending on numerous transaction-specific fac-
tors including the borrowers, loan documents, tenants, leases, servicers, servicing agreements, and proper-
ty and market conditions involved in the transaction. Accordingly, Landlord and Lender further
acknowledge that the specific provisions contained in this Agreement will not necessarily be acceptable to
- Tenant in connection with any other transaction.

11.  Effectiveness. Unless (i) each of Landlord and Lender executes and acknowledges this
Agreement on or before the sixtieth (60™) day after the date of Tenant’s acknowledgment set forth below,
and (ii) either Landlord or Lender files for record a complete, fully executed, and acknowledged counter-
part of this Agreement in the real property records of the county in which the Premises is located on or
before the sixtieth (60™) day after the date of Tenant’s acknowledgment set forth below, then- this Agree-
ment is void on the sixty-first (61*) day after the date of Tenant’s acknowledgment set forth below.

The parties hereby execute this Agreement as of the dates set forth below.

[Signatures Begin on Next Page]
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: % #L//\ WELLS FARGO BANK, N.A.
Witness (// / / .

Witness

COUNTY OF P D LJ(

STATE OF %b«) A
I, a Notary Public for the above County and State, certify that /4‘/)1‘// f_é/vt-/ IVLMV)

personally came before me this day and acknowledged that

he/she is %Qﬂf‘tﬁdj ?,%ELLS FARGO BANK, N.A. (*Tenant”), and that he/she. as
: E\ﬁn , being authorized to do so, executed the foregoing instrument on behalf of Tenant. Wit-

ness my hand and official seal this 6 day of Avﬂ ‘ 20 ( 5
[NOTARY SEAL BELOW] ? it%§ /“[7Z'/V\
e NOTARY PUBLIC

[o1e _ SUSAN E HESS
;é‘r&:mm Number 223969 o B 22020

Commission Expires My Commission Expires:
August 12, 2020

[Signature Pages Continue Below]
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{ PACIFIC WESTEQN BANK
By:

Witness \I Lowin afle (/74 00—

Print Name: Maureen Boggs

Title: __Senior Vice President ~

Date: (-H(o/[g

Witness

CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed
the document to which this certificate is altached, and not the truthfulness, accuracy or validity of that document.

)
)

bl /0 20, /g befo%qO/ﬂ”(bU A@%

ncﬁary public, persanally appeared , who proved o me
an the hasis of satisfactory evidence to be the person{sj who fiamef(s) isfate-subscribed to the within instrument
and acknowledged to me that he/shefihexexecuted the same in hisfherfthelr autharized capacityfiessy and that by
Hieherftheisignatura(s} on the instrument the persondsy, or the entity upon behalf of which the personrisd-acted,

executed the instrument.

STATEOF

}ss
COUNTY OF

§ certify under PENALTY OF PERJURY under the laws of the Staie of Califomia that the foregoing paragraph is
true and correct.

OLIVIA U. ACEVES
Notary Public - California

Los Angeles County 2
Commission # 2155777, 2

A <S
| : j Mz Comm. Expires Jul 2, !&f@l

[Signature Pages Continue Below]
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PCS STATELINE, LLC
By: Jennings Holf' s g ber
-_— e

Print Name: Paul Jennings

Wi'tn/ss

Witness - y v Title: Trustee of the Paul Jennings Trust, dated March 8,

» 2006, as amended, Sole Member

Date: 0‘//05//) g

CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer complefing this cerfificate véﬂﬁes only the identity of the individual who signed!
the document to which this certificate is aitached, and not the tuthfulness, accuracy or validity of that document.

stateoF (ali forni o }

COUNTY OF Los & ﬁ_n/éu; } ">

on aﬂ/a/ 5 20/ 8 peieme, Nichelle . Reel /
totary pulblic, personaly appeared &,u‘l J@n,n—/n—q_( who proved to me

on the bmammm»tommmmmMmmnweW io the withi inshiurnent
and acknowiedged 10 me that hefshaRthay axecited the same in his/betithalr authorized capacity(ipe), and that by

hisferfihei signaturels) on the instument the person(s), or the entity upon behalf of which the personis] aded,
executed the instrument.

| ceriify under PENALTY OF PERJURYunderme&wsotmeState of Califomia that the foregoing patagraphcs
true and correct.

WITNESS my hand and official seal.

M%_ : (ea)

NICHELLE J. REED
Commission # 2093499
Notary Public - California g

Los Angeles County [Signature Pages End]

o My Comm Expires Jan 10 2019

e
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EXHIBIT “A”

LEGAL DESCRIPTION

THE LAND REFERRED HEREIN IS SITUATE IN THE COUNTY OF DOUGLAS, STATE OF NEVADA, AND IS
DESCRIBED AS FOOLOWS:
is described as follows:

PARCEL 1:

A PARCEL OF LAND LOCATED IN THE NORTHEAST QUARTER OF SECTION 27, TOWNSHIP 13 NORTH,
RANGE 18 EAST, M.D.B.&M., IN THE COUNTY OF DOUGLAS, STATE OF NEVADA AND
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT WHERE THE WESTERLY RIGHT OF WAY OF U.S. HIGHWAY 50 INTERSECTS THE
NEVADA/CALIFORNIA STATE LINE; THENCE ALONG SAID RIGHT OF WAY LINE NORTH 28°36'12" EAST,
1652.78 FEET, TO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING ALONG -SAID RIGHT OF WAY LINE, NORTH 28°36'12" EAST, 176.00 FEET;

"~ THENCE ALONG A TANGENT CURVE TO THE LEFT HAVING A RADIUS OF 24.00 FEET THROUGH

A CENTRAL ANGLE OF 90°00°00" A LENGTH OF 37.70 FEET, TO A POINT ON THE SOUTHWESTERLY 30
FOOT RIGHT OF WAY LINE OF THE STATELINE LOOP ROAD AT ENGINEERS STATION 40+09.76;

THENCE ALONG SAID RIGHT OF WAY FOR THE’FOLL-OWING THREE COURSES:

NORTH.61°23'48" WEST, 314.00 FEET;
NORTH 68°14'22" WEST, 50.36 FEET;
NORTH 61°26'40" WEST, 12.00 FEET;

THENCE LEAVING SAID RIGHT OF WAY LINE, SOUTH 28°36'12" WEST, 193.99 FEET; THENCE SOUTH
61°23'48" EAST, 400.00/FEET TO THE POINT OF BEGINNING. :

EXCEPTING THEREFROM THAT PORTION OF LAND DESCRIBED IN THAT CERTAIN DOCUMENT RECORDED
SEPTEMBER 06, 1978 IN BOOK 978, PAGE 249 AS INSTRUMENT NO. 24881.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR PEDESTRIAN AND VEHICULAR TRAFFIC DESCRIBED AS
FOLLOWS:

A PARCEL OF LAND SITUATED IN THE NORTHEAST QUARTER OF SECTION 27, TOWNSHIP 13
NORTH, RANGE 18 EAST, M.D.B.&M., IN THE COUNTY OF DOUGLAS, STATE OF NEVADA AND
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 36.36 FEET LEFT OF THE CENTERLINE OF THE STATELINE LOOP ROAD
AT ENGINEERS STATION 43+91.72;

THENCE SOUTH 28°36'12" WEST, A DISTANCE OF 181.07 FEET;

THENCE NORTH 61°23'48" WEST, A DISTANCE OF 30.00 FEET;

THENCE NORTH 28°36'12" EAST, A DISTANCE OF 175.80 FEET;

THENCE SOUTH 71°21'56" EAST, A DISTANCE OF 30.46 FEET TO THE POINT OF BEGINNING.

NOTE: THE ABOVE METES AND BOUNDS DESCRIPTION APPEARED PREVIOUSLY IN THAT
CERTAIN DOCUMENT RECORDED DECEMBER 20, 2017 AS INSTRUMENT NO. 2017-908269 AND
RE-RECORDED MARCH 22, 2018 AS INSTRUMENT NO. 2018-911898 OF OFFICIAL RECORDS.



