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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

SUBORDINATION, NON-DIS T¢'RBANCE AND ATTORNMENT AGREEMENT
dated this 22™ day of March, 2012, is made by and among CVS PHARMACY, INC., a Rhode
Island corporation, as tenant, SE/WORP SANDERS OWNER, LLC, a Delaware limited
liability company, as Landlord, and THE PRIVATEBANK AND TRUST COMPANY, an

Illinois state chartered bank, as Mortgagee.
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Store #99629-00
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT, made this 7-7,05{ day of March, 2012, by and between
CVS Pharmacy, Inc. successor in interest to Caremark International, Inc., with
offices at ATIN: Property Administration Department, One CVS Drive, Woonsocket,
Rhode Island 02895 ('Tenant’) and The PrivateBank and Trust Company, an llincis
state chartered bank having its office at 120 S. LaSalle Street, Chicago, IL 60603,
ATTN: Katie Janik ["Mortgagee"), and SE/WORP Sanders Owner, LLC successor in
interes! in CP/HERS Northbrook, L.P., having ifs office at c/o White Oak Realty
Partners, 7525 W. Bryn Mawr Avenue, Suite 975, Rosemont, L 60018 ("Landlord").

WITNESSETH:

WHEREAS, 1enant and Landlord have entered into a certain lease dated
May 18, 2006, as ossigned. modified, supplemented or amended by the
documents listed on Exhibit A hereto (collectively, the "Lease") covering premises
located at 2215 Sanders Raaal Northbrook,, IL {Premises”) and as more specifically
set forth in the Lease; ana

WHEREAS, Mortgagee has inade or has agreed to make @ mortgage loan
in the original maximum principal dmcunt of $12,000,000 ("Loan”) to Landlord
evidenced by a promissory nofe secUred by, among ofher security, a certain
Mortgage/Deed of Trust/Deed to Securs. Debt and Security Agreement
{"Mortgage") on Landlord's property; and

WHEREAS, the Mortgoge, and any othe’ documents or instruments
evidencing or securing the Loan are hereinafter cellectively referred to as the
"Loan Documents”; and

WHEREAS, Mortgagee has been requested by Tenant, and by Landiord to
enter into a non-disturbance agreement with Tenant;

NOW THEREFORE, in considerafion of the mutual coverionts and
agreements herein contained, the receipt and sufficiency of which arechereby
ocknowledged, Mortgagee and Tenant and Landlord hereby agree and
covenant as follows:

1. The Lease and any extensions, renewdals, replacements or modifications
thereof, and Tenant's interest in the Premises under the Lease, are and shall af all
times be subject, subordinate, and inferior 1o the lien of the Loan Documents and
to the lien of all renewals, modifications and extensions thereof, subject to the
terms and conditions set forth in this Agreement.

2. Notwithstanding such subordination, so long as Tenant is not in default
(beyond any applicable cure period) in the payment of fixed rent as set forth in the
Lease, or in the performance of any of the terms, covenants or conditions of the
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Lease on Tenant's part to be performed, Tenant's possession of the Premises and
Tenant's rights and privileges under the Lease, or any extensions or renewdals
thereof, shall not be diminished or interfered with by Mortgagee, and Tenant's
occupancy of the Premises shail not be disturbed by Mortgagee for any reason
whatsoever during the term of the Lease or any such extension or renewal thereof,
except as would be permitted for Landlord to do so.

3. In addition, notwithstanding such subordination, so long as Tenant is not in
default {beyond any applicable cure period) in the payment of rent or additional
rent, or in the performance of any of the terms, covenants or condifions of the
Lease o Tenant's part to be performed, Mortgagee will not join Tenant as a party
defendorit, unless required by law, in any foreciosure action or other proceeding
for the purcose of terminating Tenant's interest and estate under the Lease or for
any other pursose.

4. If the interests of tandlord in the Premises shall be transferred to and
owned by Mortgdgee by reason of foreclosure or other proceedings brought by i,
or by deed in lieu of feieclosure, or if Mortgagee takes possession of the Premises
pursuant to any provisions ¢ the Loan Documents, then: (i) Mortgagee and Tenant
shall be dirrectly bound to" @ach other under all the terms, covenants and
condifions of the Lease for the talance of the term thereof and for any extensions
or renewdls thereof which may bé exercised by Tenant, with the same force and
effect as if Mortgagee were the Landloid under the Lease; and (i) Tenant does
hereby attom to Mortgagee as its landiord, said attornment to be effective and
seif-operative (without the execution of any further instruments), immediately upon
Mortgagee succeeding to the interests of the Landlord under the Lease; provided,
however, regarding items (i} and (i) above, that Tenant shall have received written
nofice from Mortgagee that it has succeeded fo e Interests of the Landlord
under the Lease. The respective rights and obligatiorsof Tenant and Mortgagee
upon such attornment, to the extent of the then-remairingbalance of the term of
the Lease and any such extensions and renewdls, shall be and are the same os
now set forth from and after Mortgagee's succession to the intetssts of the Landlord
under the Lease, and Tenant shall have the same remedies against Mortgagee for
the breach of any agreement contained in the Lease that Tenant might have
under the Lease against Landlord if Mortgagee had not succeeded 10/ina interest
of Landlord; provided, however, that Mortgagee shall not be:

(a) licble for any act or omission of any prior landlord (including
Landlord), except to the extent such act or omission confinues during the
period of possession by Mortgagee or during a period during which
Mortgagee is receiving rent from Tenant pursuant fo Paragraph 5 hereof; or

(b) subject to any defenses which Tenant might have Qagainst any
prior landlord {including Landlord) prior fo the date that Mortgagee first
takes possession of the premises; or

(c) bound by any fixed rent which Tenant might have paid for more
than the current month; or
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{d) bound by any security deposit which Tenant may have paid to
any prior landlord {including Landlord), unless such deposit is in an escrow or
other fund avaiable to Mortgagee; or

(e) bound by any amendment or modification or waiver of any
provision of the Lease made without the consent of the Mortgagee, which
would reduce the lease term, rents payable or square footage. Said
consent shall be deemed given if a response by Mortgagee is nof received
within thirty [30) days of Landlord's request.

5 Tenant shall not be under any obligation to pay rent 1o Mortgagee until
the Tenarit snall have received written notice from Mortgagee that Mortgagee has
succeeded to the inferests of Landlord under the Lease or that Mortgagee has
exercised its nghts-under the Loan Documents, and directing such payments be
made to Mortgages.. Landlord by its execution of this Agreement hereby consents
to such direct payments by Tenant to Mortgagee and hereby relecses and
discharges Tenant of, and from all liability to Landlord on account of any such
payments. Upon receipt ¢ such nofice, Tenant shall make future payments due
under the Lease to Mortgager tntil notified otherwise in writing in accordance with
the terms of the Lease and Tenart shal not be ligble to Landlord to account for
such payments.

6. {a) Tenant shall notify Mortgaggee in writing at the address set forth herein
of the occurence of any default or eventof-default by Landiord under the Lease
which would give Tenant the right to cancel or terminate the Lease; and Tenant will
grant fo Mortgagee up to 45 days or a reasonable-dime {nof fo exceed 45 days) in
which to cure Landlord's default {which time shall e ot least the period of time
granted to the Landlord by the Lease), provided, however, that Mortgagee shall
give Tenant written notice of Mortgagee's intent to cure Landlord's default within
ten {10} business days of receipt of Tenant's nofice of Lanciord's default. Tenant
agrees that it will not terminate or cancel the Lease on account of such default
until such nofice to Mortgagee has been given, and Mortgagee has had the
opportunity to cure any such default.  Should Mortgagee fail to soictty Tenant of
Mortgagee's intent to cure Landlord's default within said ten (10) bsiness days,
then Tenant shall have all available rights and remedies {including the rightin cure
Landlord's default) under the Lease, at law and/or in equity. It is expressly
understood and agreed that the above shall not be deemed to create any
obligation of Mortgagee to cure any such default or defaults.

(b) Mortgagee shal use best efforts to copy Tenant on any nofice of
Mortgagor's default under the Loan Documents at the same time thai Mortgagee
shall serve o Notice of Default on Mortgagor.

7. This Agreement may not be modified or amended, except by a writing
by all parties hereto. Upon satisfaction of the Mortgage, this Agreement shall
become null and void and be of no further effect.
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8. Whenever in this Agreement it is provided that notfice be given 1o or
served upon any of the parties, each such notfice or demand shall be in writing,
and any law or statute to the contrary notwithstanding, shall not be effective for
any purpose unless the same shall be given or served as follows: If given or served
by the Mortgagee, by mailing the same fo the Tenant and Landlord by registered
or certified mail, retumn receipt requested, or by overnight courier service provided
a receipt is required, at the addresses listed on Page 1 of this Agreement, or at such
other addresses as the Tenant and Landiord may from time fo fime designate by
notice given to the Mortgagee; and if given or served by the Tenant, by mailing
the same to the Mortgagee and Landlord by registered or certified mail, return
receipt requested, or by overnight courier service provided a receipt is required,
addressed to the Mortgagee and Landlord ot the addresses listed on Page 1 of this
Agreemeit. or af such other addresses as the Morigagee and Landiord may from
fime to fime designate by wiitten notice given to Tenant; and if given or served by
Landlord, by maiito the same to Tenant and Mortgagee by registered or certified
mail, return receipt requested, or by overnight courier service provided a receipt is
required, addressed to.the Tenant and Mortgagee af the addresses listed on Page
| of this Agreement, orsich other addresses as the Tenant and Mortgagee may
from time 1o fime designate by written notice given to Landlord.

9. Except as provided in the Lease, Tenant hereby walves any priority it may
have over Mortgagee with respeci’ o any share of any condemnation award for o
taking of all or part of the Premises, except any award for Tenant's loss of frade
fixtures or improvements or installations mac'e by Tenant; and agrees that all of any
such award, except as above provided, shal e first payable o Mertgagee.

10. Anything herein or in the Lease to the contrary notwithstanding, in the
event that Mortgagee shall acquire fitle to the Premises; or shall otherwise become
liable for any obligations of Landlord under the Ledse mMortgagee shall have no
obligation, nor incur any liability, beyond Mortgagee's ttian interest, if any, in the
Premises and the Lease, and Tenant shall look exclusiveiy-to such interest of
Mortgagee, if any, in the Premises and the Lease, for the paynment and discharge
of any obligafions imposed upon Mortgagee hereunder or urger the Lecse.
Tenant agrees that with respect to any money judgment which iy e obtained
or secured by Tenant against Mortgagee, Tenant shall look solely to inc estate or
interest owned by Mortgagee in the Premises, and Tenant will not'zcaiect or
attemot to collect any such judgment out of any other assets of Mortgagee.

11. Notwithstanding anything herein to the contrary, Tenant shail not be
deemed to be in default under any of the terms or conditions of fhis Agreement
unfil Tenant has received a fully executed original copy of this Agreement.

12. This Agreement shall be binding upon and inure to the benefit of the
parties hereto, and their successors and assigns. In addition, this Agreement shall
be binding upon any successor to Mortgagee's interest as Landlord of the Lease.
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IN WITNESS WHEREQF, the parfies hereto have hereunto caused this
Agreement to be duly executed as of the day and year first above written.

WITNESS: TENANT:
v

Shetc C. Perklns
Manager of Lease Admmisfrc:ﬁon

” Kkhren A. FregecCl

STATE OF RHODE ISLAND )
) ss:
COUNTY OF PROVIDENCE )

On ihis )ﬁfd day of March, 2012, beforé rae perscnally cppeared Sheila C.
Perkins, who, being by me duly swom, did dégose and say that she resides in
Riverside, Rhode lsland:; that she is Manager of iease Administration of CV3S
Pharmacy. Inc., the corporation described in ana-wrich executed the above
instrument and that she executed this instrument on belral of said corporation and
that she had authority to do so.

Mﬁw&i&h

NOTARY PUBLIC

DIANE A, BOISSELLE

) Notary Putlic, State of Rhode Island
Fiv Cominissicn Fxpires November 28, 2018
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and sealed as of the date first above written.

ADDRESS OF MORTGAGEE: MORTGAGEE:
120 S. LaSalle Street THE PRIVATEBANK AND TRUST COMPANY,
Chicago, Dllinois 60603 an Rlinois state chartered bank
Attention: Katie Janik
By:
Name:
Title:

STATEOF /- )
} SS.

COUNTY OF Coed )

The undersigned, a Notary Public (in) and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that MAeub's Soa.€ , the _#HT> of THE
PRIVATEBANK AND TRUST COMPA/VY, an Illinois state chartered bank who is personally
known to me to be the same person whose name is subscribed to the foregoing instrument
appeared before me this day in person and acknow!edged that he signed and delivered the said
instrument as his own free and voluntary act and as the {ree and voluntary act of said company,
for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this 2280 _day ol _ Ba~cé , 2012.

OFFICIAL SEAL e

BARBARA KWAK Notary Public

Notary Public - State of iltinois
My Commission Expires Jan 6, 2015

My Commission Expires:

(/o [0~

[Signature Page 1o SNDA (CVS)}
1418908
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and sealed as of the date first above written.

ADDRESS OF LANDLORD: LANDLORD:
SE/WORP Sanders Owner LLC SE/WORP SANDERS OWNER LLC,
¢/o White Oak Realty Partners a Delaware limited liability company

9525 W. Bryn Mawr Ave., Suite 975

Rosemont; Mlinois 60018 “ %
v By: M
Name: RicRard H. Blum
Title: Authorized Signatory

STATE OF Z//1n¢/8-

J S8,
COUNTY OFG@@ )

The undersigned, a Notary uoli, in and for the ald Co mérc State aforesaid, DO
HEREBY CERTIFY that At 5 oM, the "/Z? Yy of

SE/WORP SANDERS OWNER LLC,aC elaware limited 11ab111ty company, who is personally
known to me to be the same person whose aarne is subscribed to the foregoing instrument
appeared before me this day in person and ackncwlicdged that he signed and delivered the said
instrument as his own free and voluntary act and as the/iree and voluntary act of said company,
for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this O?/ XA dayni Mmh , 2012,

@wm) @%9 s

Notary Publi¢/

-:0“0““0“0"0"ouuoou-
ROSEANN BoaUsE
Notary Publio, State of ilincis |

res 08/21115 § .. .
b Py ouuuuogﬂnonnou 1 My Commission EXperS:

9/ /15
/S /7

L e i g

o0 e

-

[Signature Page to SNDA (CVS)}
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EXHIBIT A
First Amendment to Commercial Lease Agreement dated November 26, 2007
Second Amendment to Commercial Lease Agreement dated February 22, 2008
Third Amendment to Commercial Lease Agreement dated December 29, 2008
Fourth Amendment to Commercial Lease Agreement dated December 31, 2010

Rent Abatement Buy-Out Acknowledgement provided November 3, 2011
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LEGAL DESCRIPTION OF THE PROPERTY

PARCEL I:
LOT 1 IN CAREMARK SUBDIVISION BEING A SUBDIVISION OF PART OF THE WEST

HALF OF THE SOUTHEAST QUARTER OF SECTION 18, TOWNSHIP 42 NORTH,
RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

EASEMENTS FOR THE BENEFIT OF PARCEL 1 AS CREATED BY CAREMARK
TOWERS EASEMENT AGREEMENT RECORDED NOVEMBER 7, 2011 AS DOCUMENT
1131134030 OVER THE FOLLOWING DESCRIBED REAL ESTATE:

LOT 2 IN CAREMARX SUBDIVISION BEING A SUBDIVISION OF PART OF THE WEST

HALF OF THE SOUT4EAST QUARTER OF SECTION 18, TOWNSHIP 42 NORTH,
RANGE 12 EAST OF TiiE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

COMMON ADDRESS: 2215 Sanders Road, Glenview, [llinois

PIN NO.: 04-18-40:53-C:24-0000




