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SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

This Agreement is made and entered into as of Seplember 1, 1998, by and among Bond
Drug Company of Illinois, an Niinois corporation (hereinafter referred to as “Tenant”), with a
mailing address of 200 Wilmot Road, Deerfield, lilinois 60015, and Willow, L.L.C., an lllinois
limited liability company with a mailing address of ¢/o Centrum Properties Inc., 225 West
Hubbard Street, Chicago, Hlinois 60610-4416 (hereinafter referred to as “Landlord”), and
Phoenix Home Life Mutual Insurance Company, Landlord’s mortgagee (hereinafter referred to
as "Mortgagee™).

WITNESSETH:

WHEREAS, Tunaat-and Landlord are parties to a lease dated May 24, 1996, whereby
Landlord’s predecessor-in-iGiterest has demised to Tenant the premises described in said lease,
which are hereinafter referred (o.as the “Leased Premises” located on certain real estate legally
described in Exhibit “A" attached hereto and made a pan hereof (the “real estate™), said lease
together with any amendments or modifications thereof, whether now or hereafter existing, shall
be hereinafter referred to as the "Lease;"” «nd |

WHEREAS, Landlord has executed and delivered to Mortgagee the Mortgage and Security
Agreement dated as of September |, 1998 and the Assignment of Lease dated as of September 1,
1998, both recorded simultaneously herewith in the Kecorder’s Office of Cook County, Illinots,
together with related security documents (collectivély, the “Morigage™) encumbering the real
estate 1o secure an indebtedness of [$4,324.0001; and

WHEREAS, Mortgagee, as a condition to making the !can secured by the Mortgage has
requested the execution of this Agreement.

Now, THEREFORE, in consideration of the mutual covenamiscand agreements herein
contained and in consideration of One Dollar ($1.00) by cach of the paities hereto paid to the
other, the receipt and sufficiency of which is hereby acknowledged, the parties do hereby
covenant and agree as follows:

1. The Leasc is and shall continue to be subject and subordinate to the
Mortgage and to all rcnewals, modifications, consolidations, replacemcris, and
extensions thereof, to the full extent of the principal sum secured thereby and interest

accrued and from time to timc unpaid thereon, subject to the terms of this Agreement.

2. Solong as Tenant is not in default as defined in said Lease in the payment
of rent, additional rent or other charges or conditions of the Lease, Tenant shall not be
disturbed by Martgagec in Tcnant's possession, enjoyment, use and occupancy of the
Leased Premises during the original or any renewal term of the Lease or any extension or
modification thereof, and Mortgagee agrees 1o be bound by the Lease and all of the terms
and conditions thereof. In the event of a conflict between the provisions of the Lease and
the Mortgage, the terms of the Lease shall prevail.
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3. Tenant agrees that upon receipt of written notice from Morigagee all
rentals and other sums payable by Tenant under the Lease shall be delivered to and drawn
to the exclusive order of Morigagee until Mortgagec or a court of competent jurisdiction
directs otherwise. Such an assignment of rents shall not relieve Landlord of any of its
obligations under said Lease and shall not modify or diminish any rights granted to
Tenant by said lease or this Agreement, including, but not limited to, Tenant's rights of
offset or deduction. Landlord specifically consents to this paragraph 3. Landlord
relieves Tenant of all liability for the payment of any sums as required under this
paragraph 3. Tenant may rcly on Mortgagee's notice under this paragraph 3 regardless of
any sonflicting or contrary demands by Landlord.

4. (a)  Tenant shall give prompt written notice to Mortgagee of all
defaults by Luadlord of those obligations under the Lease which are of such a nature as to
give Tenant a.zigh! to termunate the Lease, to reduce rent, or to credit or offset any
amounts against (e rents, and Mortgagee shall have the same opportunity as provided
1w Ldndlord in said Lease thut shall not be required) to cure the same. Tenant's failure to
so provide a notice 10 Mortgagee hereunder shall not be a default of this Agreement or
the Lease, except that Moitgagee shall not be bound by defaults, offsets or deductions
that it has not been notified of (25.more fully set forth in paragraph 6 below).

(b} All notices under this Agieement shall he in writing and if addressed to
Tenant, to 200 Wilmot Road, Decrfield, Iiinois, 60015, Attention Law Depariment, and
if addressed to Mortgagee, to:

Phoenix Home Life Mutual Insurane: Company
c/o Phoenix Duff & Phelps. Inc.

56 Prospect Street

Hartford, Connecticut 06115-0480

Attention: Private Placements Division

provided that each party by like notice may designate any future or diffcrent addresses to
which subsequent notices shall be sent. Notices shall be deemed giver'vion receipt or
upon refusal to accept delivery.

5. 1In the event it should become necessary to foreclose the Mongage, the
Mongagee thereunder will not join the Tenant as a parly defendant in any foreclosure
proceedings so long as the Tenant is not in default under any of the terms, covenants or
conditions of the Lease {cxcept to the extent necessury to accemplish the foreclosurs and
then not 1o disturb Tenant's possession nor interfere with any of Tenant's nghts under its
Lease).

6. In the event that the Montgagee or its designee =hall, in accordance with
the foregoing, succeed to the interest of the Landlord under the Lease, the Mortgagee
agrees 10 be bound {or 10 cause its designee to be bound) to the Tenant under all of the
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terms, covenants and conditions of the Lease, and the Tenant agrees, from and after such
event, to altorn to the Mortgagee, its designee or the purchaser at any foreclosure sale of
the real estate and/or 1.eased Premises or any part thereof, all rights and obligations under
the Leasc to continue as though the interest of Landlord has not terminated or such
foreclosure proceedings had not been brought, and the Tenant shall have the same
remedies against the Mortgagee, designee or purchaser for the breach of any agreement
contained in the Lease that the Tenant might have under the Lease against the Landlord:
provided, however, that the Mortgagee, designee or purchaser shall not be:

(a) liable for any act ar omission of any prior landlord (including the
Landlord) except those which arise out of Landlord's default under the Lease and
of wiich Tenaat has notified Mortgagee:

(b}~ subject to any offsets or defenses which the Tenant might have
against any prior-landiord (including the Landlord) except those which arise out
of Landlord’s defeult under the Lease and of which Tenant has notified
Martgugee;

(c) bound by Znv rent or additional rent which the Tenant might have
paid for more than the curreat srionth to any prior landlord (including Landlord);
ot

(d) bouad by any amendment or modification of the Lease made
without the consent of Mortgagee subseguedat to the date hereof.

‘ 7. W isthe express intention of Landlord and Tenazd that the acquisition by either party

of the right, title, intercst and estate of the other party in and o the Leased Premises shall not

result in termination or cancellation of the Lease by operation 0! the principle of merger of

estates or otherwise, notwithstanding any applicable {aw to the contrisy: arovided, however, that

in the event Tenant acquires the right, title, interest and estate of Landlcerddn and to the Leased

Premises, whether pursuant to any purchase option or right of first refusal grantzd.in the Lease or

otherwise, if either (1) the indebtedness secured by the Mortgage is satistie2 av (i1) Tenant

assumes the indebtedness secured by the Mortgage (on a recourse basis), then in sych event the

estates of Landlord and Tenant in and to the Leased Premises shall merge and the Leass will be
extinguished.

[n the event Tenant assumes the indebtedness secured by the Mortgage as envisaged by
clause (ii) of the foregoing paragraph, Tenant acknowledges that Mortgagee will impose certain
customary requirements, which will include, without limitation, (a) execution of an assumption
agreement, (b) if Tenant is not Walgreen Co., substituting a guarantee by Walgreen Co. of such
indebtedness for Walgreen Co.'s guarantee of the Lease, (c) endorsement to the title insurance
policy and (d) evidence that requited property and liability insurance is in place.
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This Agreement shall be binding upon and inure 1o the benefit of the parties hercto and

their respective successors and assigns.
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IN WITNESS WHEREOF, the partics hercto have executed this Agreement the day and year
first above written.

TENANT: MORTGAGEE:
BOND DRUG COMPANY OF [LLINOIS PHOENIX HOME LIFE MUTUAL INSURANCE
COMPANY
[« By L/ By
s ‘e Hresiden? Its

Aflan 1dench

ATFEST: ATTEST:
BY. By

- s
LANDLORD:

WiLLOw. L.1.C.

By

Its
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IN WITNESS WHEREOF, the parties hereio have executed this Agreement the day and year
first above written.

TENANT: MORTGAGEE:
BonD DRUG COMPANY OF ILLINOIS PHOENIX HOME LIFE MUTIUAL INSURANCE
COMPANY

By Q \ By
Its S

ATTEST: ATTEST:
By o e e - UBY L =«
Its lts . poreid Bertrand  ¥fpe President
LANDLORD:
WitLow, LL.C.
By
Its

WL CTICTE86
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year
first above written.

TENANT: MORTGAGEE:
BOND DRUG COMPANY OF ILLINOIS PHOENTX HOME LIFE MUTUAL INSURANCE
COMPANY
By Q By
Its Its

ATTEST: ATIEST:
By By

Its Its
LANDLORD:
wiLi.ow, LL.L.C.

21 4o abey 9‘”_5'[686
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STATE OF ILLINOIS )
)SS

COUNTY OF LAKE )

/&l. . /(/C/? QJANJL . a Notary Pu%‘c. do hereby cestify that
/Q//d’? e, personally known to me 1o be the 7L, r srdertt of Bond Drug
Company of Hlinois, and- —_— , personally
knowntometobethe === . of said corporation, and personally known to me to be
the same person# whose nameg of& subscribed 10 the foregoing nstrument, appeared before me
this day in -person and acknowledged that as such Assistant Sectetary awd
%ﬂdz_{”" , they signed and dehvered the said instrument as Assistant Seeretary and

U Seoernt of said corporation, and caused the corporate seal of said corporation

to be affixed thertie, pursuant to authority, given by the Board of Directors of said corporation as
the free and voluntay 2et of said corporation, for the uses and purposes therein set forth.

o
Given under my hand and notarial seal, this 3 £0 day ot':”gé’é"ﬂzqff’, 1998,

Notary Public

- b P
OFFICIAL SzAyL-
KENNETH G WHITE 4R
NOTERY SUBLIC STATE 58 1{ s
Y COMMF;S.'ON E)(H‘ng ;/81’2032

My Commission Expires: __

Pns e TS 1686

_.
l‘
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STATE o Connechculd
yss Hoalfoa

CounTY OF _Hewtitra )

Sk%(_ Ff L O Cunnf i , a Notary Public, do hereby certify that

, personally known to me to be _ 208 Breaigunt of
PHOENIX HOME LIFE MUTUAL INSURANCE COMPANY, personally known to me to be the same
person whose n2ine is subscribed to the foregoing instrument, appeared before me this day in

person and acknowledged that as such I.anmoeP Flaming such person signed and
delivered the said insizument as Hlos Pregidant of said company,
pursuant to authority, givea by the Board of Directors of said company as the free and voluntary -
act of said company, for theasz: and purposes therein set forth. *3“50 ‘ ~d <
. . AN
Given under my hand and riofarial seal, this _1 ST\ day of ¢ Az -998.{,:‘\ IR
L - -:f s ,\*

Notary Public

My Commission Expires:

NOREEN M. O'CONNELL
NOTARY PUBLIC
MY COMMISSION EXPIRES SEPT. 30, 1998

na
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STATE OF ILLINOIS }
) SS
COUNTY OF COOK )

L JeHr H'IL& A biic, do hereby certify that
TJohn ZM{:&}M_ ., personally known to me 10 buh&&%r of Witlow, LL.C,, an
lilinois limited liability company, and personally known to me to be the same person whose
name is subscribed 10 the foregoing instrument, appeared before me this day in person and
acknowledged that as such Managing Member, such person signed and delivered the said

instrument ‘ot pehalf of said limited liability company, as the free and voluntary act of said
limited laability ompany, for the uses and purposes therein set forth.

Given under iny kand and notarial seal, this &CS j{-&_ day OWI%S.
-~ ] .

) | Notary Public
My Commission Expires;

e v eaasan -\\\\\\\‘.\k“kk“
;  “OFFICIALSEAL" 2
: Jennifer R. Hicks <
Notary Public, State of INlinnis ¢,
WMy Commission Expires 12/01/99 ¢

L RLARSARANRNY

-
o

e e eI T1686
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DESCRIPTION OF REAL ESTATE

LOT ! IN CENTRUM SUBDIVISION, BEING A SUBDIVISION OF THAT PART OF THE SOUTHEAST 1/4
OF THE NORTHEAST 1/4 OF SECTION 24, TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT OF SUBDIVISION RECORDED MARCH 23, 1998
AS DOCUMENT 98373 126.

EXHIBIT A
(to Subordination, Non-Disturbance and Attornment Agreement)

R X 10




