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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT  / (D/

{Homewoad, 1L}

This SUPURDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT,
dated as of the @ day of June, 1997 (this "Agreement”), by and among STATE STREET
BANK AND TRUST COMAPANY, a Massachusetts trust company, not ir its individual capacity -
but solely as the Trustec-under Declaration of Trust (the "Declaration of Trust") dated February
28, 1997 ("Lessor"), having.«ts primary business address at Two International Place, Fourth
Floor, Boston, Massachusetts 02110 {(Attn: Corporate Trust Department), THE PEP BOYS .
MANNY MOE & JACK OF CALITORNIA, a California corporation (“Lessee"), having its
primary business address at 3111 W Allegheny Avenue, Philadelphia, Pennsylvania 19132
(Attn: Michael Holden, Senior Vice President-Finance), and CITICORP LEASING, INC., a
Delaware corporation having an office at 450 IMan.aropeck Avenue, Harrison, New York 10528
(Attn: DEF/CBL Credit Head), in its capacity ‘as the administrative agent ("Agent") for the
benefit of the Noteholders under that certain Transaction Agreement dated November 13, 1995, -
among Lessor, Agent, Bank of Monireal, and The fep Boys - Manny, Moe & Jack, a2 -
Pennsylvania corporation (the parent corporation of Lesses). Citicorp Leasing, Inc., and Bank -
of Montreal Noteholders, but the term "Noteholder® shall also include any person who may from
time to time hereafter hold any Note issued pursuant fo the Desisiation of Trust.
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. WHEREAS, Lessor is the'dwner of th'-at‘certain pércei of real prope:tv’deseribed in
Exhibit "A" attached hereto (the "Parcel”), together with any buildings and improveménts now
or hereafter located thereon (the " mgrovemems"}‘

WHEREAS Lessor and Lessee (along with certain other lessees) havc entered mto a2 -
certain Master Lease dated February 28, 1997 (as amended and supplemented from time to time,
the “Lease"), wherein Lessor has agreed to fet and demise to Lessee (and certain other lessees)
various properties to be added to the coverage of the Lease from time to time (collectively, the
"Property"). Capitalized terms used herein and not otherwise deﬂned herein shall have the
mednmgs gwen to such terms in the Lease; :
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WHEREAS, pursuant to a Parcel Addition 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 now leased to Lessee under the Lease;

W}IEREAS, Agent, fer the benefit of the Notehoiders, is or wii] become a secured party |

under one or more deeds of trust, mortgages, or other security instruments as applicable to the

Property (collectively, the "Transaction Mortgage") executed by Lessor or various co-trustees, -

encumbering the fee simple estate in the Property as security for certain obligations owed to the

Notehoiders. . A Transaction Mortgage covering the Parce] and Improvements, executed by

Lessor, is mtended to be recorded unmed1ately prior to the recordmg of this Agreement

| WHZIREAS, the parties nereto desire to make certain provisions concemmg the Lease -
and the Trarsa.tion Mortgage as hereinafter set forth;

NOW, THEFEFORE, in consideration of One Dol[af ($1) and other good knd valuable

consideration, the receip: 2nd sufficiency of which are hereby acknowledged, the parties hereto
hereby covenant and agree as follows:

1. Agent agrees wi t1 Lassee that, so long as the Lease remains in effect and no

Eveﬁt of Default (as defined in the L2ase) has occurred and is continuing:

(8  Neither Lessee, no: any-person clainiinig through or under Lessee, shall

be named or joined as a party defendunt in any action, suit or proceeding which may be
instituted or taken by Agent for the purpose-of enforcing or foreclosing the Transaction

Mortgage by reason of any default or eveni-Gf defauit under the Transaction Agreement

or other Transaction Documents;

(b) Enforcement of any'provisibns of ti.e Transaction Mortgege shall not
terminate the Lease or disturb Lessee in the possessiont ane. use of the Property;

(c) ~ Except as otherwise provided in this Agreement, L.essee’s possession of
the Property and Lessee’s rights and privileges under the Lease, including without
limitation,” Lessee’s rights to purchase the Property or applicable-raitions thereof -
pursuant to the terms of the Lease shall not be dlsturbed dummshed or merfered with

by Agent; and -

(d)  The leasehold estates created by and under the Lease shall not be affected

in any manner by any proceeding instituted or action taken under or in connection with
the Transaction Mortgage or in case Agent or any other Person takes possession of the

Property pursuant to any provision of the Transaction Mortgage

2. Agent and Lessee agree that 1f at any time the interest of the Lessor is termmatcd -

and Agent succeeds o such interest {whether as a result of foreclosure of the Transaction
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Mortgagé or otherwise), and/or if the Property or any lpa:t thereof is at any time owned by
Agent or any successor thereto or any other party by reason of a judicial or non-judicial
foreclosure, private trustee sale, deed in lieu of foreclosure, or otherwise in connection with an

exercise of rights or remedies pursuant to the terms of the Transaction Mortgage, and so long
as no Event of Default (as defined in the Lease) has occurred and is continuing, then (i) the
Lease shall continue in effect and shall not terminate, (ii} Lessee shall attorn to and recognize

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

terms and conditions of the Lease, (iii) Agent (or such other party) shall accept such attornment
and recognize Lessee as Agent’s (or such other party’s) iessee under the Lease, (iv) Agent {or
such other party) shall assume and thereafter fulfill the obligations by the "Lessor” under the
Lease, aud (v) where applicable, Agent (or such other party) shall take all actions required of
the "Lessor” nnder the Lease to transfer the Property to Lessee upon Lessee’s exercise of any

applicable pucchase option and Lessee’s payment of the Offer Purchase Price therefor. |

Notwithstanding eay such "assumption” by Agent (or such other party), Agent (or such other
party) shail have nc personal liability or obligation for the performance of the obligations of

Lessor, and shall further have no liability or obligation of any kind in respect of any obligations

of the Lessor under the Lease arising subsequent to any sale or transfer of the Property to a third
party that "assumes" the obligatiors of Lessor under the Lease arising after such transfer, (which

"assumption” shall be subject to the same limitations as the "assumption” by the Agent (or such .

other party) as aforesaid). The provisions of this Paragraph shall be self-operative and no
further instrument of attornment shali-ne required. In confirmation of such attornment,

however, each party hereto shall, at the requesi of any other party hereto (or such other party),

promptly execute and deliver an instrument in recordable form, which confirms such
attornment, non-disturbance, and recognition, provided, however, that the failure to execute any
further instrument shall not detract from the effeciiveness of the provisions of this Paragraph.
Upon such attornment, non-disturbance, and recogniticn. the Lease shall continue in full force
and effect as, or as if it were, a direct lease between agent-{or such other party) and Lessee
upon all of the then executory terms, conditions and covenants titereof. In such event, Lessee
agrees that Agent (or such other party) shall not be (a) liable for zay act or omission of the prior
lessor (other than acts or omissions taken at the direction of Agenc): th) subject to any offsets,

claims, defenses or counterclaims which Lessee might have against the piior lessor (except such .
- as are based on the prior lessor’s acts or omissions taken at the direction o Agent); (c) bound
by any advance rent paid by Lessee not paid by Lessee in accordance with 13 terms of the -

Lease; or (d) bound by any amendment or modification of the Lease made witnnut Agent's
consent. :

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

(@) The Ledse is in full force and effect and hés not been amended or
modified; . : _

(b)  Neither Lessee nor, to the best of Lessee’s kno'wledg'e, the Lessor is in g
default in observing or performing the terms, covenants, provisions or conditions on their -~
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respective parts to be observed or perforfned under the Lease and, to the best of Lessee’s B

knowledge, no condition exists, and no évent has occurred, which, with or without the
passage of time or the giving of notice or both, would constitute such a defauit; and

(©y  All rent currently due and owing by Lessee to Lessor under the Lease has
been paid in full.

Tt is acknowledged that the provisions of this Paragraph are to be relied upon by‘ Agent and the

Noteholders in inducing the Noteholders to make, or to commit to make, certain Advances under -

the Transaction Agreement, Lessee agrees that from time to time at the request of Agent, it will -

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

by it abovs remain true and correct as of such time (or if not true, specifying the respects in

which such t.e.;ri?:cations have become untrue),

4. Lesseé hreby consents to the Transactlon Mortgage and to any consohdatmns, )
renewals, modificatiops, replacements, refinancings, substitutions and extensions thereof, but

only to the extent expressly rermitted under the Transaction Documents,

5. Subject to the tertos of Pmagmphé 1 and 2 of this Agfeemént the Lease and any '

other interest of Lessee in the Propariv-which Lessee may now hold or hereafter acquire or be
deemed to hold are hereby made, and sp-il at all times continue to be, subject and subordinate
in gach and every respect to the provisions-uf the Transaction Mortgage and io any and all

renewals, modifications, extensions, substiwticns, replacements and/or consclidations of the

Transaction Mortgage unless and until the Transaction Mortgage has been released in whole or
in applicable part with respect to the Property or i< rortion thereof in question.

6. Agent shall endeavor to give Lessee noticz{in accordance with the notice
provisions of the Lease) prior to any foreclosure of the Transaction Morigage, acceptance by

Agent of a deed in lieu of foreclosure, or other similar event buiany failure by Agent to give

such prior notice to Lessee shal! not affect the validity or effectiveness-of any such action taken .
by Agent.

T This Agrecment shall survive any rf:rrmnatlon of the LEaSB Wm.( or by opératioh
of law or otherwise. . _

8. This Agreement (and any substantially similar agreements executed from time to
time with respect to the Lease and other portions of the Property) and the Lease collectively
contain the entire agreement between the parties regarding (i) the non-disturbance of Lessee's
possession of the Property under the Lease, (ii) attornment and recognition between Lessee and -
Agent, and (iii} subordmanon of the Lease to the Transaction ‘Vlortgage
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0. This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be deemed to be an original and all of which counterparts
taken together shall constitute but one and the same instrument.

10.  No waiver or modification by any party of any provision or covenant of this
Agreement 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.

11,  This Agreement shall inure 1o the benefit of Lessor, Less'ee, Agent, andrthé'

Noteholders and be binding upon Lessor, Lessee, Agent, and the Noteholders, and in each case
their respraive successors and assigns. -

12. /¥BIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN
ACCORDANCE. WITH THE LAWS OF THE STATE OF ILLINOIS, WITHOUT
REGARD TO ITS UONFLICT OF LAWS PRINCIPLES.

13.  Any notice, Zemand, consent, approval, direction, request, agreement or other
communication required or peimitted hereunder shall be given in the manner specified in the
Lease. ‘

14, If additjoﬁal parcels 6r bapiovements are adde& to the Property, upon reqﬁeSt of

any of the parties herefo the parties herefo shall execute and record such supplements to this .
Agreement or other decuments as may reaso\1ably be required to assure that the rights granted
herein and the obligations of the parties hereto ure applicable to the additional parcels and -

improvements in question; provided, however, that th« execution and/or recordation of any such

supplement shall not be necessary for the effectiveness of this Agreement as to the additional -

parcels and unprovements

IN WITNESS WHEREOF intending to be legal]y bourd i reby, the pames have duly _
executed and delivered this Agreement on the attached S;gnature Pagzs s of the date first above

written.

[SEE ATTACHED SIGNATURE PAGES]
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SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT AGREEMENT

(Corporate Seal)

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF SUFFOLK

1, the undersigned, a Notary Puﬁli(;, do hereby ceziify that DONALD E. SMITE
known to me to be the _

__YICE PRESIDENT.
COMPANY, a Massachusetts trust company, and _ALISON/BELLA BELLA

SIGNATURE PAGE FOR LESSOR
ATTACHED TO

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)

- / —,‘/"—'"‘7;'
&/

Name. . DONALDE SMITH _+
Tide;__ VICE PRESIDENT

. gy ) |
Name: ALISON DELLA BELLA
Title: [Assistant] Secretary

§
§
§

T of STACE 3TREET BANK AND TRUST

to me to be the [Assistant] Secretary of said trust company and pcrsunally known to me to be
the same persons whose names are subscribed to the foregoing instrument, appeared before me
this day in person and severally acknowledged that as such officers thiey signed and delivered

the said instrument pursuant to authority given by said trust company, as their frae and voluntary

act, and as the free and voluntary act and deed of said trust company, for the uses and purposes

therein set forth,

Given under my hand and official seal, this\_z/__igay of June, 1997,

(SEAL)

| o@uuaggﬂ

Notary Public, Cgﬁﬁmonwealth of Massachusetts -
My Commission Expires:_ J-nf-0 R
MARY ANN PRIOR
. NotaryPublle ...~
My Commission Expires July 12, 2002

, known
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SIGNATURE PAGE FOR LESSEE
~ ATTACHED TO |
SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT AGREEMENT

LESSEE:

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

s, By: / /”{’/Nﬂ ’%ﬁ’,

W n Ty -
\s\”\\»ﬁ’- th Y “‘f-r, ~ Name: Llf’vmfs Aot LB
) -;‘_,.‘\-_"' e -" ’n .
$ e 0% TitldyY Ve posivolr—
;‘.: '\.‘n‘, ) 83 "% 'rc' A \
S C’) '? - lé '_n E /1"
(Corp EG CHIL\: g, 182 ;o_':‘ . .
E o Ty -E B / /
Z 0:‘3“'3 C o ST y LIRS g
’%‘0\ Lratr o O E Name / )
“uy oot .--.;-.E'u;\o\* Title; [Asmstant] Secretary
7, »
it

COMMONWEALTH OF PENNSYLVANJA §
. . _ , § SS.
COUNTY OF PHILADELPHIA §

I, thc unders1gned a Notary Pubhc do herer:.f certify that e, A
!Col , known to me to be the Vier 1 S Aoy dotnd—" of THE PEP

BOYS M’ANNY MOE & JACK OF CALIFORNIA. a Califorsa corporation, and
Fop piae—___, known to me to be the [Assistant] Sécratary of said corporation and

personally known to me to be the same persons whose names are c2bscribed to the foregoing
instrument, appeared before me this day in person and severally ackiowledged that as such

officers they signed and delivered the said instrument pursuant to authority given by said
corporation, as their free and voluntary act, and as the free and voluntary act uod deed of said

corporation, for the uses and purposes therein set forth.

Given under my hand and official seal, this i@_") daydf?lune,' 1997.'

e g

(SEAL) Notary Public, Coffim6nwealth of Pennsylvania
My Commission Expires: _

'Shmn I\g:lanatsrfal © Pub
orman, Nof

Phlladai his, Philadal rﬁgcg'.?z‘x
My Commission Expims Nov, &8, 1 aa
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SIGNATURE PAGE FOR AGENT
ATTACHED TO
SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT AGREEMENT

AGENT:
CITICORP LEASING, INC.

a Delaware corporation” .
- (as Agent for the Noteholders)

By:\ﬁw‘\ &Jv\ L
Name: NANCY r.gme
Title:____ 'f‘e'., - R

(Corporate Seal} |
By A= /

/ Name?’__ A
" Title: [Assistant] Secretary

STATE OF NEW YORK §

COUNTY OF WESTCHESTER ~ §

1, the undersigned, a No ' Publi;t, do hereby wﬂfy that ﬂmm '_[ 56( k— t ,

known to me to be the \’(m £15) of CITICORP LEASING, INC., a Delaware
corporation, and __ el Limay . known tc me'to be the [Assistant] Secretary
of said corporation and personally known to me to be the camw persons whose names are
subscribed to the foregoing instrument, appeared before nie this <av/in person and severally -
acknowledged that as such officers they signed and delivered the sa’'d 1nstrument pursuant to j
authority given by said corporation, as their free and voluntary act, and as the free and voluntary
act and deed of said corporation, for the uses and purposes therein set forta.

Given under my hand and official seal, this '3 day of June, 1997.

Newe €S @L/ :
(SEAL) Notary Public, State of New York
My Commission Expires: 5

DAL:171479.1 | ‘ : DONALD E. BRI
1767291726 Notary Pubiic, Sra:eHoOfYJew York
No. 02H050447)8
had in Westzrester County
Exputes June 5, 1997




W

ST i,

ds




g%h-}-;rf;.' "'v.éhi;j

lg d..

L

And

08/09/97  18:17 28214 899 8170 BROWN MCCARROLL

R UNOFFICIAL COPY

igioo2/e00

EXHIBIT "A"

Property Description

Lot 1 of Halsted Carners, being a Resubdivision of Lot 2 of Emro Land Company Resubdivision
in the East Half of the Southeast Quanter of Section 32, Township 36 North, Range 14 East of
the Third Principal Meridiar, in Cook County, Hlinois, according to the plat of Resubdxv:smn
recoz'ded Juze 6, 1997 as Document 97403241, _

Address: 1001, Southwcst corner of R\dge Road and Halsted Strest

Hmm wood, Cook County, Iilinois ‘ .
PIN: 2932405046
TOGETHER WITH:

1. The rights eod easernents under th27 certain Non-Exclusive Access Easement Agreement
dated June 6, 1997, exccuted by and herween Homewaod Venture, L.L.C., and Emro
Marketing Company, recorded June /&, 1997, as Document No. ""7{ G {z‘é/-? Records
of Cook County, Ulinois.

2. The rights and easerncnts tmder that centain Storm Sewer Easement Agrecment dated
June 6, 1997, executed by and between Huorzwood Venhwe, L.L.C., apd Emro
Marketing Company, recorded June/, 1997, as Dourtent No. G772 %ﬂ Records
of Cook County, Illinois. - _

3. The rights and easements under that certain Reciproral Easeun<ot, Maintcnqnce and Use
Restriction Agreement dated Jjune 8, 1997, executed by and besoween State Street Bank
and Trust Company, a Massachusetts trust company, oot in jts individual capacity, but
solely as Trustee under Declaration of Trust dated February §§7 ‘i 527 “and Homewood
Venture, LLC., recorded June /7 1997, as Document No. 30 7 723U ¢ A’-'Olmrds of
Cook County liinois.
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