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#087511L01
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT, made this & day of ¥ty 2018 by and between
HIGHLAND PARK CVS, LL.C.. with offices at ¢/o CVS Pharmacy, Inc., ATTN: Properly
Administration Department, One CVS Drive, Mail Cede 1108, Woonsocket, Rhode Island
02895 ("Tenant"), Ameritas Life Insurance Corp., @ Nebraska Corporatlon, having its office
at 5900 O Sireet, Lincoln Nebraska 48510 (“Mortgagee”) and 4051 Nerth Lincoin, LLC,
successorin interest to SCP 2004-C23-032 LLC, having ifs office at, c/o Calvo Limited
Partnershio; 115 Castlemere Place, North Andover, Massachusetts 01845 (“Landiord”)

WITNESSETH:

WHEREAS, 7enant and Landlerd have entered into a certain lecse dated
November 15, 2006 as assigned, modified, supplemented or amended by the
documents listed on Exhibit A hereto (collectively, the “Lease”) covering premises located
at 4051 North Lincoln, Crizaizo, llinois 60418 ["Premises’} and as mare specifically set forth
in the Lease; and

WHEREAS, Mortgagee has miade or has agreed fo make a mortgage loon in the
original principol amount of §.3, 15°¢, 220, (Loan"} to Landiord evidenced by a
promissory note secured by, amoiig other securty, a certain Mortgage/Deed of
Trusi/Deed 1o Secure Debt and Security Agrezment ["Mortgage”) on Landlord's property:
and

WHEREAS, the Mortgage, and any otherziocuments or instruments evidencing or
securing the Loan are hereinafter collectively referred fo os the "Loan Documents”; and

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

NOW THEREFORE, in consideration of the mutual covenonts and agreements
herein contained, the receipt and sufficiency of which are Faieby acknowledged,
Mortgages and Tenant and Landiord hereby agree and covenant,cs follows:

1. The Lease and any exiensions, renewals, replacements or rnodifications
thereof, and Tenant's interest in the Premises under the Lease, are and shal ai-all imes
be subject, subordinate, and inferior to the lien of the Loan Documents and 1% 4@ fien of
all renewals, modifications and exiensions thereof, subject to the terms and ¢oiditions
set forih 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 Lease
on Tenant's part fo be performed, Tenant's possession of the Premises and Tenant's rights
and privileges under the Lease, or any extensions or renewals thereof, shail not be
diminished or inferfered with by Mortgagee, and Tenant's occupancy of the Premises
shall not be disturbed by Martgagee for any reason whatsoever during the term of the
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Lease or any such extension or renewdl thereof, except as would be permitted for
tandlord to do so.

3. |n addition, notwithstanding such subordingation, so long as Tenant is not in
default (beyond any applicable cure period) in the payment of rent or additional rent,
or in the pefformance of any of the terms, covenanis or conditions of the Lease 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.

7 if the interests of Landlord in the Premises shall be fransferred to and owned by
Mortgages by reason of foreclosure or other proceedings brought by it, or by deedin
lieu of foreclsure, or if Morlgagee takes possession of the Premises pursuant to any
provisions of tha.Loan Documents, then: (i} Mortgagee and Tenant shall be directly
bound to each aijer under all the terms, covenants and conditions of the Lease for the
balance of the ter thereof and for any extensions or renewdals thereof which may be
exercised by Tenant; with the same force and effect os if Mortgagee were the Landlord
under the Lease: and (il Tarant does hereby ottorn to Mortgagee as its landlord, said
attornment to be effeclive ond sell-operative {without the execufion of any further
instruments), immediately upcn Mortgagee succeeding to the interests of the Landiord
under the Lease; provided, however. regarding items (i} and (i) above, that Tenant shall
have received written notice from Mdrigagee that it has succeeded to the interests of
the Landiord under the Lease.  The respective rights and obligations of Tenant and
Mortgagee upon such attornment, fo the: exient of the then-remaining balance of the
term of the Lease and any such extensions anc renewals, shall be and are the same as
now set forth from and affer Mortgagee's successicn 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 io the interest of Landlord; provided,
however, that Mortgagee shall not be:

(o) liable for any act or omission of any prior lanaie:d {including Landlord),
except to the extent such act or omission continues during 4's refiod of possession
by Mortgagee or during a petiod during which Mortgagee s ceceiving rent from
Tenant pursuant to Paragraph 5 hereof; or

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

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

(d) bound by any securily deposit which Tenant may have pad to any
prior landlord (in¢luding Landlord), unless such deposit is in an escrow of other fund
available to Morfgagee; or

(6) 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
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given if a response by Mortgogee is not received within thirty (30) days of
Landlord's request.

5. Tenant shali not be under any obligation to pay rent to Morigagee until the
Tenant shall have received wiitten nofice from Morigagee that Mortgagee has
succeeded to the interests of Landlord under the Lease or that Mortgagee has exercised
ils rights under the Loan Documents, and directing such payments be made fo
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 all liability 1o Landlord on account of any such payments.  Upon receipl
of such nafice, Tenant shall make future payments due under the Ledase to Morigagee
until nofifad otherwise in writing in accordance with the terms of the Lease and Tenant
shall not ba ioble to Landlord to account for such payments.

6. () ienant shall notify Mortgagee in wiiing ot the address set forth herein of
the occunence ¢i ¢y default or event of defauli by Landlord under the Lease which
would give Tenant ik tight to cancel or terminate the Lease: and Tenant will grant fo
Mortgagee up to 45 days or o reasonable time {not to exceed 45 days) in which to cure
Landlord's default {which Tizne shall be af least the period of ime granted to the Landlord
by the Lease), provided, hovievur, that Mortgagee shall give Tenant written notice of
Mortgagee's Intent lo cure Lanciond's default within ten (10} business days of receipt of
Tenant's notice of Landiord's defauli. | -Tenant agrees that it will not terminate or cancel
ihe Lease on account of such defauii until such nofice to Mortgagee has been given,
and Mortgagee has had the opporfunity to cure any such default,  Should Mortgagee
fail to so notify Tenant of Mortgagee's interit to cure Landlord's defauli within said ten {10)
business days, then Tenant shall have all availatie rights and remedies (including the right
jo cure Landlord's default) under the Leass, ‘¢ iaw and/or in equity. It is expressly
understood and agreed that the above shall not 04 deemed fo create any obligation
of Mortgagee to cure any such default or defaulis.

(b) Morlgagee shall use best efforts to copy Tenant on ony nofice of
Mortgagor's default under the Loan Documents at the same iiire that Mortgagee shall
serve a Nofice of Default on Mortgagor.

7. This Agreement may not be modified or amended, excen! 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,

8. Whenever in this Agreement it is provided that notice be given tc or served
upon any of the parties, each such notice or demand shall be in wiiting, and any luw 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 to the Tenant and Landiord by registered or certified mail, retumn recelpt
requested, or by overnight courier service provided a receipt is required, at the addresses
listed on Page 1 of this Agreement, or at such olher addresses as the Tenant and Landlord
may from time to time designate by notice given lo 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 ovemight courier service provided a
receipt is required, addressed to the Mortgagee and Landiord at the addresses listed on
Page ) of this Agreement, or at such other addresses as the Mortgagee and Landlord
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may from time to fime designate by written notice given to Tenant; and if given or served
by Landlord, by mailing the same to Tenant and Morigagee by registered or certified
mail, return receipt requested, or by overmight courer service provided a receipt is
required, addressed to the Tenant and Mortgagee at the addresses listed on Page 1 of
ihis Agreement, or such other addresses as the Tenant and Mortgagee may from time to
time deslgnate by written notice given to Landlord.

9. Except as provided in the Lease, Tenant hereby waives any priorily 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
improversents or installafions made by Tenant; and agrees that all of any such award,
excepl 05 ohove provided, shall be first payable 1o Mortgagee.

10. Aawyhing hersin or in the Lease to the contrary notwithstanding, in the event
that Mortgaged shall acquire fitle to the Premises, or shall otherwise become llable for
any obligations of Lundlord under the Lease, Morigagee shall have no obligation, nor
incur any llability, bevziid Mortgagee's theninterest, if any, in the Premises and the Lease,
and Tenant shall look exciusivaly to suchinterest of Mortgagee, if any, in the Premises and
the Lease, for the paymen and discharge of any obligations imposed upon Mortgagee
hereunder or under the Ledse.” Tenant agrees that with respect to any money
judgment which may be obtained r secured by Tenant against Mortgagee, Tenant shall
look solely to the estate or inlerest owaed by Mortgagee In the Premises, and Tenant will
not collect or attempt to collect Ony such judgment out of any other assets of
Mertgagee.

11. Noiwithstanding anything herein'te the contrary, Tenant shall not be deemed
Yo be in default under any of the terms or conditions of this Agreement uniil Tenant has
received a fully executed original copy of this Agreeraent.

12. This Agreement shall be binding upon arid inura to the benefit of the parties
herefo, and their successors and assigns.  In addition, *his Agreement shall be binding
upon any successor to Mortgages's interest as Landlord of in< i.ease.
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IN WITNESS WHEREOF, the parties hereto have hereunto caused this Agreement fo
be duly executed as of the day and year first above written.

WITNESS: TENANT:
HIGHLAND PARK CVS, LL.C.
\%&5&_ By: / k&?/ﬂ/\————'
Stephanie Morf]s Peter J. Penry

Lease Administration Manager

WITNESS:

STATE OF RHODE ISLAND !

COUNTY OF PROVIDENCE }

On this _t| _ day of ;_, 2018, befora me personally appeared Peter J.
Perry, who, being by me dui§ sworn, Hid depose Gid soy that he resides in Worcester,
MA: that he is Lease Administration Manager of HIGHLAND PARK CVS, LL.C.. the limited
liability company described in and which executed the apoyve instrument and that he
executed this instrument on behalf of said limited liability comidany and that he had
authority to do se.

i 5.V z{ i
NOTARY PUBLIC.
JANE 8. McCAULEY
Notary Public
State of Rhode Island
My Commission Expires:
[ ]

ARa
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WITNESS: MORTGAGEE:
Ameritas Life Insurance Corp., a Nebraska
Corporation
‘_/M///fﬁ’/zi? M /755 Mi/f’ it By: T ﬁ'
Name: T B ///f’/ 27 bloteyy

. /
Title: Vier Frep deg ¥

Ao flow
STATEOF Nebrascs

] N
COUNTY OF Lancaste s | )

+
On_this 32 day of Auufuarg, 2018, before me personally appeared

Jon 8. We.nbfrq , who, being by me duly swomn, did
depose and say that Re/sh%srestz?hs in _Lgmlg,_@bmgq__: that he/swe is
Nice Progident of e_cnlpamtion described in and which
executed the above msirumﬁe!n? and thot hersae executed this instrument on behalf of
said _ecorporvation and that he/sh= had authority to do so.

g:a%m, P A lyey
NOTARY PUBLIC

My commission expires: 7= #A0 ~&0

) GENERAL NOTARY - State of Nebragka
3 LYNN K. HILGER

TR My Comm Exy. Sepl 20, 2020
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WITNESS: LANDLORD:

NI, G, s, Pl

. =VIN (\Lu;e ’)1 21 =R (A.L»-\.J(' @
By: A ///
maria Barrtios

Name: _ pPhwe. (AL
y
0 ( L4
g i TRy

The:  TRES1pEAI_
STATE OF . fmwdﬂ j

) s&
COUNTY OF _(_u_{ / .d__h_ |

On t%a_%_ day of u 2018, before me personclly appecrsd

-PA 14 , who, being by me duty sworn, did

depose qnd say that hefshe rasicies in : that he/she 1s

of (tha descrlbed in and which

exacuted the above Instrument and 1wt he/she executed this instrument on behalf of
said and thathe;she had authorily to do so.

CHurad A Dty

NOTARY PUBLIC ¢
My commission expires: - 4 -202 [

% THERESA ACRUZ
‘ 3% Notary Public - State of Florida
i i Commission § GG 103174

i ‘“!{_.f My Comm. Expires Sep 4, 2021
Perepai Hondod thiough National Natary Assn,

Signalure Page- Subordination Agreement
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EXHIBIT A

Document Signed Date

Corporate Guaranty by CVS Health Corporation, November 15, 2006
formerly known as CVS Corporation, a Delaware
corporation

Memorandum of Lecse November 15, 2008
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EXHIBIT A
To Subordination, Non-Disturbance and Attornment Agreement

Property Address: 4051 North Lincoln Avenue
Chicago, lllincis 60618

Assessor's Parcel Number:  14-18-328-001-0000

That part of Block 12 in William B. Ogden's Subdivision of the Southwest quarter of Section 18,
Township <0 North, Range 14 East of the Third Principal Meridian, described as follows:

Commencing @t the point of intersection of the Westerly line of Robey Street (also known as
Damen Avenue) with the South line of Belle Plaine Avenue; thence South 225 feet along the West
fine of said Robey Sireet (also known as Damen Avanue); thence West on a line perpendicular to
the Westerly line of Role Street and paralle! to said Belle Plaine Avenue to the East jine of Lincoln
Avenue: thence North 4lpng the East line of Lincoln Avenue to the South line of Belle Pfaine
Avenue: thence East ori-said South line of Belle Plaine Avenue to the point of beginning, being the
North 225 feet of said Block mse2sured along the Westerly line of Robey Street from a point in its
intersection with the South line-Of Belle Plaine Avenue, all in Cook County, [llinois.



