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THIS AGREEMENT, madethis T\*¥  day of Devomber, 2012, by and between CAREMARK, LL.C.,a
California limited liability company with offices at ¢/o CVS Caremark Corporation, ATTN: Property Administration
Department, One CVS Drive, Woonsocket, Rhode Island 02895 ("Tenant"), and HSBC REALTY CREDIT
CORPORATION (USA), a Delaware corporation, having an address at 452 Fifth Avenue, New York,
New York 10018 , as administrative agent (“Administrative Agent™) for itself in its individual capacity as
a lender and other co-lenders that may exist from time to time (collectively, the Lenders™)(Administrative
Agent, in such capacity as administrative agent for the Lenders, together with its successors and assigns,
the "Mortgagee"), and LAKE CENTER INDUSTRIAL, P, a Delaware limited Liability company, having
its office at ¢/o Sentinel Real Estate Corporation, 1251 Avenue of the Americas, 35™ floor, New York, New York
10020 ("Lardlcrd™).

WITNESSETH:

WHEREAS, Tenaut and LCP 1660/1780, L.1..C., a Delaware limited liability company, as landlord,
predecessor in interest to Zaadlord, have entered into a certain lease dated August 17, 2011, as assigned,
modified, supplemented or anended by the documents listed on Exhibit A hereto (collectively, the "Lease™)
covering premises located at 1780 Wall Street, Mt. Prospect, lllinois ("Premises") and as more specifically set
forth in the Lease; and

WHEREAS, Mortgagee has made-or-i2as agreed to make a mortgage loan in the principal amount of
$10,400,000 (as heretofore and hereafter moditied, amended, increased, renewed and extended "Loan") to
Landlord to be evidenced by a promissory note secared by, among other security, a certain Mortgage to be
recorded in the Official Records of Cook County, Illivois (as heretofore and hereafter modified, amended, increased,
renewed and extended "Mortgage") on the Premises (as more particularly described on Exhibit B hereto); and

WHEREAS, the Mortgage, and any other documents or inst uments evidencing or securing the Loan, each as
heretofore and hereafter modified, amended, increased, renewed ar.d extended, are hereinafter collectively referred
to as the "Loan Documents”; and

WHEREAS, Morigagee has been requested by Tenant and by Landlord to enterinto a non-disturbance
agreement with Tenant;

NOW THEREFORE, in consideration of the mutual covenants and agreements hereiri contained, the receipt
and sufficiency of which are hereby acknowledged, Mortgagee and Tenant and Landlord herely #gree and covenant as
follows:

1. The Lease and any extensions, renewals, replacements or modifications thereof, and Tenant's
interest in the Premises under the Lease, are and shall at all times be subject, subordinate, and inferior to 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, in each case so long as Tenant is not in default (beyond any
applicable cure period) in the payment of rent (including, without limitation, fixed rent, additional rent and
percentage rent, if any) as set forth in the Lease, or in the payment or performance of any of the terms, covenants or
conditions of the Lease or this Agreement on Tenant's part to be performed, (i) Tenant's possession of the Premises
and Tenant's rights and privileges under the Lease, or any extensions or renewals thereof, shall not be diminished or
interfered with by Mortgagee, and (ii) Tenant's occupancy of the Premises shall not be disturbed by Mortgagee for any
reason whatsoever during the term of the Lease or any such extension or renewal thereof which become effective
under the terms of the Lease as in effect on the date of this Agreement or as the Lease may be amended in
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accordance with this Agreement, 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 (including, without limitation, fixed rent, additional rent and
percentage rent, if any), or in the payment or performance of any of the terms, covenants or conditions of the Lease
or this Agreement on Tenant's part to be performed, Mortgagee will not join Tenant as a party defendant, unless
required by law, in any foreclosure action or other proceeding for the purpose of terminating Tenant's interest and
estate under the Lease or for any other purpose.

4. I the interests of Landlord in the Premises shall be transferred to and owned by Mortgagee by
reason of foreclosure or other proceedings brought by it, or by deed in lieu of foreclosure or otherwise, or if
Mortgagee f:key possession of the Premises pursuant to any provisions of the Loan Documents (the date of any of the
foregoing being; referred to herein as the "Mortgagee Succession Date"), then: (i) Mortgagee and Tenant shall be
directly bound tc ea-h other under all the terms, covenants and conditions of the Lease for the balance of the term
thereof and for any <xtzn<ions or renewals thereof which may be exercised by Tenant under the terms of the Lease as in
effect on’ the date of this Azreement or as the Lease may be amended in accordance with this Agreement, with the
same force and effect as if Mortgagee were the Landlord under the Lease; and (ii) Tenant does hereby attorn to
Mortgagee as its landlord, said attornment to be effective and self-operative (without the execution of any further
instruments), immediately upon Mextsagee succeeding to the interests of the Landlord under the Lease; provided,
however, regarding items (1) and (ii) absve, that Tenant shall have received written notice from Mortgagee that it
has succeeded to the interests of the Land!lord under the Lease. The respective rights and obligations of Tenant and
Mortgagee upon such attornment, to the extentof the then-remaining balance of the term of the Lease and any such
extensions and renewals, shall be and are the same asow set forth from and after Mortgagee's succession to the interests 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 to the interest of Landlord; provided, however, tha: Mortgagee shall not be:

(@)  liable for any act or omission of any priorigndlord (including Landlord), except to the
extent such act or omission continues during the period of poss-ssion by Mortgagee or during a period
during which Mortgagee is receiving rent from Tenant pursuant to T aragraph 5 hereof, but in such case only
for the loss, damage, cost or expense which arise from such act or omissien from and after the Mortgagee
Succession Date; or

(b) subject to any defenses which Tenant might have against any piicr landlord (including
Landlord) prior to the Mortgagee Succession Date; or

(c) bound by any fixed rent which Tenant might have paid for more than the curient month; or

{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 available to Mortgagee; or

© bound by any amendment or modification or waiver of any provision of the Eease made
without the consent of the Mortgagee, which would reduce the lease term, rents payable, or square
footage, or extend the lease term, or otherwise make a material change in the terms of the lease. Said
consent shall be deemed given if a response by Mortgagee is not received within thirty (30) days of
Landlord's written request containing an address for making a response and the following legend in solid
capital letters: UNDER THE TERMS OF THE SUBORDINATION, NON-DISTURBANCE AND
ATTORNMENT AGREEMENT DATED (Jece miwet 3, 2012, YOUR FAILURE TO RESPOND TO THIS
REQUEST WITHIN 30 DAYS WILL CONSTITUTE APPROVAL OF THIS REQUEST: or

(f) bound by any obligation under the Lease to complete work within the Premises, but this
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subparagraph shall not be construed to prevent Tenant from performing any such work and exercising any right
of setofl under the Lease or applicable law for the cost of doing so, or from exercising any right of termination
under the Lease based on the failure of such work to be completed.

5. Tenant shall not be under any obligation to pay rent to Mortgagee until the Tenant shall have
received written notice from Mortgagee that Mortgagee has succeeded to the interests of Landlord under the
Lease or that Mortgagee has exercised its rights under the Loan Documents, and directing such payments be made to
Mortgagee. Landlord by its execution of this Agreement hereby consents to such direct payments by Tenant to
Mortgagee and hereby releases and discharges Tenant of, and from ail liability to Landlord on account of any
such payments. Upon receipt of such notice, Tenant shall make future payments due under the Lease to
Mortgagee until notified otherwise in writing in accordance with the terms of the Lease and Tenant shall not be
liable to Lapélord to account for such payments.

6. (2) Tenant shall notify Mortgagee in writing at the address set forth herein of the occurrence of any
default or event of defanlt by Landlord under the Lease which would give Tenant the right to cancel or terminate
the Lease; and Tenant witl grant to Mortgagee up to 45 days or a reasonable time (not to exceed 45 days) in which
to cure Landlord's default, er sach longer period of time (which time shall be at least the period of time as is 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 widhia ten (10) business days of receipt of Tenant's notice of Landlord's default.
Tenant agrees that it will not terminate o1 cancel the Lease on account of such default until such notice to Mortgagee
has been given, and Mortgagee has had the ppoortunity to cure any such default. Should Mortgagee fail to so notify
Tenant of Mortgagee's intent to cure Landierd's-default within said ten (10) business days, then Tenant shall have
all available rights and remedies (including th¢ right to cure Landlord's default) under the Lease, at law and/or in
equity. It is expressly understood and agreed that the absve shall not be deemed to create any obligation of Mortgagee
to cure any such default or defaults.

(b) Mortgagee shall use best efforts to copy Tenant on ary natice of Mortgagor's default under the Loan
Documents at the same time that Mortgagee shall serve a Notice of >efault on Mortgagor.

7. This Agreement may not be modified or amended, except by a writing signed by all parties
hereto. Upon satisfaction of the Mortgage, this Agreement shall become nuti 4rd-void and be of no further effect,

8. Whenever in this Agreement it is provided that notice be given to or served upon any of the
parties, each such notice or demand shall be in writing, and any law or statute to the ecnirary notwithstanding, shall
not be effective for any purpose unless the same shall be given or served as follows: 1t given or served by the
Mortgagee, by mailing the same to the Tenant and Landlord by registered or certified mail; ¢t receipt requested,
or by ovemight courier service provided a receipt is required, at the addresses listed on Page 1 of this A greement, or at
such other addresses as the Tenant and Landlord may from time to time designate by nctice-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 at the addresses listed on Page 1 of this Agreement, or at such other addresses as the
Mortgagee and Landlord may from time to time designate by written notice given to Tenant; and if given or
served by Landlord, by mailing the same to Tenant and Mortgagee by registered or certified mail, retum receipt
requested, or by overnight courier service provided a receipt is required, addressed to the Tenant and Mortgagee at
the addresses listed on Page 1 of this Agreement, or such other addresses as the Tenant and Mortgagee may from
time to time designate by written notice given to Landlord.

9. Except as provided in the Lease, Tenant hereby waives any priority it may have over Mortgagee
with respect to any share of any condemnation award for a taking of all or part of the Premises, except any award for
Tenant's loss of trade fixtures or improvements or installations made by Tenant; and agrees that all of any such award,
except as above provided, shall be first payable to Mortgagee.

409394 _2/03501-0002 3




1236331062 Page: 4 of 9

UNOFFICIAL COPY

10. Anything herein or in the Lease to the contrary notwithstanding, in the event that Mortgagee shall
acquire title to the Premises, or shall otherwise become liable for any obligations of Landlord under the Lease,
Mortgagee shall have no obligation, nor incur any liability, beyond Mortgagee's then interest, if any, in the
Premises and the Lease, and Tenant shall look exclusively to such interest of Mortgagee, if any, in the Premises
and the Lease, for the payment and discharge of any obligations imposed upon Mortgagee hereunder or under the
Lease. Tenant agrees that with respect to any money judgment which may be obtained or secured by Tenant
against Mortgagee, Tenant shall look solely to the estate or interest owned by Mortgagee in the Premises, and
Tenant will not collect or attempt to collect any such judgment out of any other assets of Mortgagee. Further,
Mortgagee shall have no obligation or liability to Tenant with respect to liabilities or obligations accruing under
the Lease or this Agreement from and after the date as of which Mortgagee has conveyed its interest in the
Premises.

11. Netwithstanding anything herein to the contrary, Tenant shall not be deemed to be in default under
any of the terms o7 conditions of this Agreement until Tenant has received a fully executed original copy of this
Agreement,

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

WITNESS: TENANT:

7/
[

Shannon MacLeod

Manager of Lease Administration

STATE OF RHODE (SLAND )
) ss:
COUNTY OF PROVIDENCE )

Onthis 2, day 0% Jadg , 2012, before me personally appeared Sheila C. Perkins,
who, being by me duly sworn, did cepose and say that she resides in Riverside, Rhode Island; that she is
Manager of Lease Administration of CARZMARK, L.L.C., the limited liability company described in and
which executed the above instrument and tiv* shie executed this instrument on behalf of said limited Liability

comparny and that she had authority to do so.

OFFICIAL 1AL

JAI\.. 8 ..CUAULEY

NOTARY PUBLIC

My commission expires:

™,
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WITNESSS: MORTGAGEE:

HSBC REALTY CREDIT CORPORATION (USA),
& Delaware corporation

By: w—rm
Name: &grkgrg E, ISMOMG\V\
tite: Vice, President

statEoF Mew Yoek -y
COUNTYCF yse
New York ) :
Necemte
Qn this z i ’ | day 0&012, befire mz personally appeared ngbwg £ ES falmibwn, who, being
by me duly swom, did depose and suy that she/he resides in
MNeas York, New Yor A : that shebe is_ \/1CL p resihonky  of
Hs 17y Gredit grafulthe —Covoaration described in and which
executed thé above instrument and that shedee cxeCited this mstrument on behalf of said corporation and that

mmmmu;y)m .

. [Y1LLITY]

ﬂ UA @,({u w&ﬁfﬂ- \“\\". L W‘;';"f:‘
l." ¢v

NOTARY PUBLIC

§ s
- H GJ7ELER IN H <.
H =‘~. KI4GE .;ot%w ios
- CCH M. A v o':¥ :
‘-_“& | 1200872034 S @
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WITNESS: LANDLORD:

Lake Center Industrial, LP,
, '{ g A a Delaware limited partnership
7

— By: Lake Center GP, LLC,
1Q \]Qf n a Delaware limited liability company
its General Partner

By:  Contrefort Manager, Inc.,
a Delaware corporation,
its Manager

By:
Name: h XY,
Title:  Vice President

STATEOF NW l’lr/‘ )

COUNTY OF ; !f‘ﬁ z gs:

On this “ e day of, 2012, before me personally appearcd 5 Nén m '/f , who, being
by me duly sworn, did depose and say that she/he resides ip Mke(ﬂ Hﬁ gQNvs,
. WIN' IO ; that shzine is ¥ide ldﬂh" of
ﬁp_n}id,f_(_ p.F Leke (zyfr ¥ described in and which
executed the above ins nt and that she/he executed this instrumer? e behalf of said corporation and that

she/he had authority to do so. E:

(SRRANE WEELLS

Notary Public, State of New York
No.

52-4830738 .[‘
oot 'é’xﬁﬁ'éé‘w;bgw X GO LLC, the %wd rﬁ'dnﬁr b
Lake Conley Indushin Lp

/
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EXHIBIT A

Assignment and Assumption of Lease and Other Property Rights, by and between LCP 1660/1780, LLC,
a Delaware limited liability company, as assignor, and Lake Center Industrial, LP, a Delaware limited
partnership, as assignee, dated December 2\ , 2012,
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EXHIBIT B

LOT 1 INLAKE CENTER PLAZA NO. 3, A SUBDIVISION OF LOTS 3 TO 7 IN LAKE CENTER
PLAZA, A RESUBDIVISION OF PART OF LOT 4 IN LINNEMAN’S DIVISION AND OF LOT 2 IN
LAKE CENTER PLAZA RESUBDIVISION 2 IN THE EAST 1/2 OF THE NORTHEAST 1/4 OF
SECTION 23, TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN
ACCORDING TO THE PLAT OF RESUBDIVISION RECORDED JULY 16, 2009 AS DOCUMENT
(819145106 IN COOK COUNTY, ILLINOIS.

Permanent Index Number: 08-23-203-041-0000.

Common Addriss, 1780 Wall Street, Mount Prospect. Hlinois 60056.
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