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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

{Chicage, 11) '

THIS ( SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT, datd.as of the ﬂ:day of Sepiember, 1996 (this "Agreement”), by and among
STATE STREET BANF£-AND TRUST COMPANY, a Massachusetts trust company, not i its
_individual capacity butsciely as the Trustee under Declaration of Trust (the "Declaration of
Trust”) dated November 131995 ("Lessor"), having its primary business address at Two
International Place, Fourth tloor, Boston, Massachusetts 02110 (Atn: Corporate Trust
" Departmet), THE PEP BOYS MANNY, MOE & JACK OF CALIFORNIA, a California
~ corporaticn ("Lesses™), having its panary business address at 3111 W, Allegheny Avenue,
Philadeiph a, Pennsylvania 19132 (Attn Michael Holden, Senior Vice President-Finance), and
CITICORP LEASING, INC., a Delaware comoration having an office at 450 Mamaroneck 0;,)
Avenue, Harrison, New York 10528 (Attn:' EFL/CBL Credit Head), in its capacity as the 4 ;‘) e
administritive agent ("Agent™) for the benefit of tae Noteholders under that certain Transaction )/ w
Agreement dated Movember 13, 1995, among Lesser - Agent, and Lessee.  Citicorp Leasing,
Inc., is the initial Noteholder, but the term "Noteholder" shall also include any person who may
from time 10 time hereafter hold any Note issued pursuar:-io the Declaration of Trust.

WITNESSETH:

WHEREAS, Lessor is the owner of that certain parcel of real property described in
Exhibit "A" attached hereto {the "Parcel”), together with any buildings and mplovements now
or hereafter located thereon (the "Improvements"};

certain Master Lease dated November 13. 1995 (as amended anx) supplemented from time to
time, the "Lease’), wherein Lessor has agreed to let and demise to Lessee (and certain other
lessees) various properties te be added to the coverage of the Lease from time o time
(collectively, the "Property"). Capitalized terms used herein and not otherwise defined herein

WHEREAS, Lessor and Lesses (along with certain other lessees) have enteced into a % :
T
?é
shall have the meanings given to such terms in the Lease; '

WHEREAS, pursuant to Supplement to Master Lease of even date herewith between
Lessor and Lessee the Parcel and Improvements have been added to the Property covered by the

Lease, and are niow leased to Lessee under the Lease; ‘
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; WHIREAS, Agent, for the henefit of the Notcholders, is or will become a secured party
under one or more deeds of trust, mortgages, or other security instruments as applicable to the
Property (ccllectively, the "Tranzaction Mortgage") executed by Lessor or various co-trustees,
encumberiny the fee siraple estate in the Propesty as security for certain obligations owed to the |
Noteholders. A Transaction Mortgage covering the Parcel and Improvements, executed by
Lessor, is intended to be recorded immediately prior to the recording of this Agreement;

WEEREAS, th: parties hereto desire to make certain provisicns concermng the Lease
and the Trmsacnon Mortgage as hereinafter set forth,

NO'W, THEREFORE, in consideration of One Dollar ($1) and other good amd valuab!e
consideration, the receipt and sufficiency of which are hereby acknowlzdged, the parties hereto
hereby coveaant and agree as follows: .

1. Aueit agrees with Lesses that, so long as the Lease remains in effect and no
~ Event of Default (asdefined in the Lease) has occurred and is continuing:

(8)  Neiiher Lzssee, nor any person claiming through or under Lessee, shall

be: named or joined as a parsy defendant in any action, suit or proceeding which may be

~ instituted or faken by Agent for the purpese of enforcing oz foreclosing the Transaction

Wlortgage by reason of any dofaelt or event of default under the Tran.sacnon Agreemen
oc other Transaction Documents,

- (b)  Enforcement of any provisions of the Transaction Mortgage shall not
terminale the Lease or disturb Lessee in i< possession and iise of the Property; '

{€)  Except as otherwise providad in‘thss Agreement, Lessee’s possession of
ihe Property and Lessee’s rights and privileges upder the lease, including without
‘imitation, Lessee's rights tc purchase the Propery ot applicable portions thereof
mirsuare to the terms of the Lease shall not be disturbed, diminished or interfered with
by Agent; and

(d)  The leasehold estates create:d by and under the Lease saat! not be aftected
in any manner by any proceeding instituted or action taken under or in coznection with
the Transaction Mortgage or in case Agent or any other Person takes possztsion of the
Property prarsuant to any provision of the Transaction Mortgage. -

2. - Asent and Lessee agree that if at any time the interest of the Lessor is terminated
and f.gent succeeds to such interest (whether as a result of foreclosure of the Transaction
Mortpage or otherwise), and/or if the Property or any part thereof is at any time owned by
Agen: or any successor thereto or any other party by reason of a judicial or non-judicial
foreclosure, privide trustee sale, deed in liew of foreclosure, or otherwise in connection with an
exercise of rights. or remedies pursuant to the terms of the Transaction Mortgage, and so long

QOLEZLIE
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as no Event of Dzfault (as defined in the Lease) has accurred and is continuing, then (i) the

Lease shall ¢ontirae in effect and shall not terminate, (ii) Lessee shall attorn to and recognize

Agent (or such other paty) as the successor 10 the rights of Lessor, upon the then executory

terms and corditions of the Lease, (iii) Agent (or such other party) shall accept such attornment
' and recogniz: Lessec as Agent's (or such other party’s) lessee under the Lease, (iv) Agent (or
I such other party) shall zssume and thereafter fulfill the obligations by the “Lessor" under the
Lease, and (v) where applicable, Agent (or such other party) shall take all actions required of
the "Lessor* under the lease to transfer the Property to Lessee upon Lessee’s exercise of any
applicable purchase oftion and Lessee’s payment of the Offer Purchase Price therefor.
Notwithstanding any su:h "assumption” by Agent (or such other party;, Agent (or such other
party) shall bave nc personal liability or obligation for the performance of the obligations of
Lessor, and shall furiher have ao liability or obligation of any kind in respect of any obligations

of the Lesscr uraer the Lease arising subsequent to any sale or transfer of the Property to a thind

party that “nssurnzs” the obiigations of Lessor under the Lease arising after such transfer, (which
"assumption” shall ba cubject to the same limitations as the "assumption” by the Agent (or such
other party) as aforesuia). The provisions of this Paragraph chail be self-operative and no
further inmrument of aioroment shall be required. In confirmation of such attornmen,
however, each party hiereto shiali /3 the request of any other party hereto {or such other party),
promptly sxecute anl deliver pa instrument, in recordable form, which confirms such
attornment. non-disturbance, and recogtion, provided, however, that the failure to execute any
further instrument chall not detract frori vhe effectiveness of the provisions of this Paragraph.
Upon such attornment, non-disturbance, 2i1d recognition, the Lease shall continue in full force
angd effec!. as, or as if it were, a direct lease vetween Agent (or such other party) and Lessee
upon ail of the then executory terms, conditions and covenants therec. In such event, Lessee
agrees tha: Agent (or such other party) shall not be () %izble for any ac' or emission of the prior
lessor (other than acts or omissions taken at the direciioivof Agent); (b) subject to any offsets,
claims, defenses or counterclaims which Lessee might have »zainst the prior lessor (excepi such
as are based on the prior lessoi's acts or omissions taken at Vie direction of Agent); () bound
by any advance ren! paid by Lessee not paid by Lessee in accordance with the terms of the
Lease; o+ (d) bound by any amendment or modification of the Leise made without Agent's

consemt.

3. Lesser: hereby certifies to Agent and the Noteholders that, as of the date hereof:

(a) The Leasé is in full force and effect and has not been umended or
raodified; _ '

(b)  Neither Lessee nor, to the best of Lessee’s i;noW!edge, the Lessor is in

Jefault in observing or performing the terms, covenants, provisions or conditions on their -

tespective parts 10 be observed or performed under the Lease and, to the best of Lessce’s
knowledge, no condition exists, and no event has occurred, which, with or without the
passage of time or the giving of rotice or both, would constitute such a default; and

o
;
®
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(¢c) Al rent currently due and owing by Lessee to Lessor under the Leasc has
seen paid in full. :

It is achnowledged tna; the provisioris of this Paragraph are to be relied upon by Agent and the
Noteholders in inducing the Noteholiers to make, or to commit to make, certain Advances under
the Traisaction Agrsement. Lessee agrees that from time to time at the request of Agent, it will

- execute, acknowledge and deliver 10 Agent a statement confirming that the certifications made

by it ahove remain true and correct as of such time (ot if not true, Spec1fymg the respects in
which tuch c:emﬁc.xtlons have become untrue).

4, Lessee hereby consents to the Transaction Mortgage and to any consolidations,

renewals, rvcdifications, replacements, refinancings, substitutions and extensions thereof, but

only to the extzut expressly permiited under the Transaction Documents.

5. Subjiatito the terms of Paragraphs 1 and 2 of this Agreement, the Lease and any
other interest of Lessee ia the Property which Lessee may now hold or hereafter acquire or be
deemex! to hold are hereb7 made, and shall at all times continue to be, subject and subordinate
in each and every respect {0 bz provisions of the Transaction Mortgage and to any and all
renewils, modifications, exteitsions, substitutions, replacements andfor consolidations of the
Transa:tion Mortgage unless and until the Transaction Mortgage has been released in whole or

~ in app icable part with respect to the-Troperty or the portion thereof in question.

6. Ageni shall endeavor to give Lessee notice (in accordance with the notice
provisions of the l_ease) prior to any foreclosurz-of the Transaction Mortgage, acceptance by
Agent of a ieed in. lieu of foreclosure, or other siuilar event but any failure by Agemt to give
such prior notice to Lessee shali not affect the validiiy ov effectiveness of any such action taken
by Agent.

1 'mu, Agreement shall survive any termination of ths Lease, whether by operntton
of la“ or olhcrwm

-8 'I‘h'z; Agreement {(and any substantially similar agreements =iiecuted from time to
time ‘¥ith respect 10 the Lrase and other portions of the Property) and the L »ase collectively
contain the entire agreement between the parties regarding (i) the non-disiuibanne of Lessee’s
posse:sion, of the Property under the Lease, (ii) atornment and recognition betweso Lessee and
Agen., and (ii1) mhordmanon of the Lease to the Transaction Mortgage. '

o

- 9. This Agreement may be executed in any number of counterparts, cach of which
when s0 exzcuted and delivered shall be deemed to be an originai and all of which t.ounterparts
taken togu her shall constitute hut one and the same instrument.

§9L.GZL96
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10. No waiver or modification by any party of any provision or covenant of this
Agreemen: shall be deemed to have been made unless such waiver is expressed in writing and
signed by the party against whom such waiver or modification is charged.

i1, This Agreement shafl inure to the benefit of Lessor, Lessee. Agent, and the
£ Noteholders and be binding upon Lessor, Lessee, Agent, and the Noteholders, and in each case
their respictive successors and assigns.

12, THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN
ACCORDANCE WITE THE LAWS OF THE STATE OF ILLINOIS, WITHOUT
REGARD TO ITS CONFLICT OF LAWS PRINCIPLES.

13, /Any notice, demand, consent, approval, direction, request, agreement of other
communication i¢quired or permitted hereunder shall be given in the manner specified in the
Lease. - '

14,  If additiona) parcels or improvements are added to the Property, upon request of
any of the parties hereto thepartizs hereto shall execute and record such supplements to this
Agreement or other documents as may reasonably be required to assure that the rights granted
herein and the obligations of the panies hereto are applicable to the additional parcels and
improvenents in question; provided, however, that the execution and/or recordation of any such
supplement shall not be necessary for the rifectiveness of this Agreement as to the additional -
parcels and improvements.

IN WITNESS WHEREQF, intending to be-iegally bound hereby, the parties have duly
executed and delivered this Agresment on the atiached Signature Pages as of the date first above

written.

[SEE ATTACHED SIGNATURE PAGES)
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SIGNATURE PAGE FOR LESSOR
ATTACEED TO
SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT AGREEMENT

 LESSOR:

STATE STREET BANK AND TRUST COMPANY,

a Massachusetts trust company
(solely in its capacity as Trustee under the
Declaration of Trust and not individually)

ity

Jq’ "
By L A e

Donald E. Slmﬁl Vice President

{
{Corporate Scal) s
; By QML\j ‘{."&T\" "L""\_AJ::-—

7
Name: __ S

Title: {Assistant} Sacretary

COMMONWEALTH OF MASSACHUSTTS §
COUNTY OF SUFFOLK §

1, the undersigned, a Notary Public, do hereby cortify that DONALD E. SMITH, known
to me to be the Vice President of STATE STREEYBANK AND TRUST COMPANY, a
Massachusetts trust company, end ___ Tadd B D'N?ZE -~ knowntc me to be the
[Assistant] Secretary of said trust company and personally knvwn o me to be the same persons
whose names are subscribed to the foregoing tastrument, appeared bfore me this day in person
and severally a\.lcnowledged that as such officers they signed and delivcred the said instrument

pursuant to suthority given by said trust company, as their free and voluntaly act, and as the free
and voiuntary act and deed of sald trust company, for the uses and purposes ticrein set foith,

Given tnder my hand and official seal, this /™ day of September, 1956

L gt ]
| i J }wllm
(SEAL) , Notary Public, Commonwealth of Massachuseits
o My Commission Expires:
LAURA MORSE

Notary Public
My Commission Expires July 28, 2002

&

89262496
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‘ | | SIGNATURE PAGE FOR LESSEE
: ATTACHED TO
SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT AGREEMENT

LESSEE:

THE PEP BOYS MANNY, MOE & JACK OF
CALIFORNIA, a California corporation

N

Name J’HCH&FL T dope
Title: _&Xfc. Ve  PRrsideN T

%{’K M/’t’d/\/\/

|
|
. o Name Fuiond M, Me @Zé),‘ . , i
R | Title: {Assistant] Secretary —

T

5
S
.
I <
‘s
'7?
"y
N

.“
o

[ S5

>
N
»*

o

~

N

v

e,
I g WO
W

S

2,
2

COMMONNEALTH OF PENNSYLVARIA  §
| §  SS.
COUNTY OF PHILADELPHIA §

i, the undersigned, a Notary Public, do hereby certify that Micyase I

.Y knowntome tobe the £AEc, Ve Piripenr— _ of THE PEP
BOYS MAINNY, MOE & JACK OF CALIFORNIA, a Califoryia corporation, and @20
K _pegiley , known to me to be the [Assistant] Senretary of said corporation and

personally tnown to me to be the same persons whose narnes are sabscribed to the foregoing
instrument, appeared before me this day in person and severally cuxnowledged that as such
officers they signed and delivered the said instrumeni pursuant to authority given by said
corporation, as their free and voluntary act, and as the free and voluntary sct und deed of said
corporatlon for the uses and purposes thercin set forth. _

-~

Gm :n under my hand and official seal, this ﬁ day of September, 1996.

/2 v
oS A /6/’7“”\'

(SEAL) | ' Notary Public, Commonwealth of Pennsylvania
' My Commission Expires:

Notarial Seal
Shargn B, Roman, Nctary Public
Philads) 'phla Phlladelphia cuuntgga
7 ' My Commission Expires Nov. 26, 1

Metmbes, Penrayvani Assocketion of Notarios

QQLGZLQG
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SIGNATURE PAGE FOR AGENT
- ATTACHED TO _
SUBOPJ)INATION NON-DISTURBANCE, AND ATTORNMENT AGREEMENT
AGENT:
CITICORP LEASING, INC.

2 Delaware corporation,
{as Agent for the Noteholders)

By:

(Corporate Sea;il)

Titl&: /[/Assmtan})’ Sectét

STATE OF NEW YORK §

COUNTY OF WESTCHESTER  §

T, the undersigned, a Notary Public, do rereby centify that EDWARD §. MUNDY,

knowr (o me t be the Vice President of CITICORP LEASING, INC., a Delawarz corporation,

and __ Nick. Liman , known to me 1> be the [Assistant] Secretary of said

corporation a! personally known to me to be the same persoris vhose names are subscribed to

the foregoing tnstrument, appeared before me this day in person ard severally acknowledged thai

- as such officers they signed and delivered the said instrument pursuané o authority given by said

corporation, as their free and voluntary act, and as the free and volvirary act and deed of sald
corporation, for the uses and purposes therein set forth.

Given 1.mder my hand and official seal, this "‘ day of September, 1956

Qﬁ%ww

Notzry Public, State of Ne Yon
My Commission Expires:

DAL:125146.1 o | ARTHUR W. MERGENTHALER .
176729172 : NOTARY PUBLIC, STATE OF NEW YORK

NO. 41-4994336 |

QUALIFIED IN QUEENS COUNTY 4'

CERT, FILED IN WESTCHESTER COUI&} .
COMMISSION EXPIRES APAIL 8, 12
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EXHIBIT "A"

- Description of Parcel

The North Half of the following describad parcel of land:

That part of the Northwest 1/4 of the Southeast 1/4 of Section 18, Township 38 North, Range :
14 East of the Third Principal Meridian, described as follows:

Beginning at the ir.ersection of the East line of South Western Avenue with a line parailel with
and 282,74 feet Mortls from the South ling of the Northwest 1/4 of the Southwest 1/4 of Section
. 18; thence Northward #long szid East line of South Western Avenue a distance of 557.91 feet
t0 ai intersection with « !ne paralle! with and 490.91 feet South from the North line of said
Northwest 1/4 of the Southwast 1/4; thence Eastward along said parallel line a distance of
280.00 feet to an intersection with a line parallel with and 280.00 feet East from said East line
of South Western Avenue; thence southward along said parallel line a distance of 557.54 fzet,
to an intersection with the aforementicaed line drawn parallel with and 282,74 feet North from
the South line of the Norihwest 1/4 of the Scuthwest i/4 of Section 18; thence West along said
parailel line a distance of 280.00 feet to th: Point of Beginning; in Cook County, Illinois.

éb—/?"35”°° . .
wwn‘ﬂm Nf/ CHreAd, 4

wi? 5
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