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@ SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

THIS AGREEMENT, made this ['59L day of Nauamher , 2019, by and between HOOK-
SUPERX, L.L.C., a Delaware limited liability company with offices at c/o CVS Pharmacy, Inc.
ATTN: Property Administration Department, One CVS Drive, Woonsocket, Rhode Island 02895
(“Tenant”) and PNC BANK, NATIONAL ASSOCIATION, having its office at 101 West
Washington Street, Suite 115E, Indianapolis, Indiana 46255 (“Mortgagee™), and WEC 99J-25 LLC,
a Delaware limited liability company having its office at 225 West Washington Street, Indianapolis,
Indiana 46204 (“

Document 1s

WITNESSETH:
NOT OFFICIAL!

WHERE., essor in 1nt rest Hook-Su In\ 2 ware corporation,
and Landlord are | ,m%atc A5H 1 hehde an(PI{esgIg3 ease dated December 1, 1999,
but having an eff live date m&m@”@m A3 SEHEHIEEBY that certain First Amendment
to Amended and Restated Lease dated as of the date hereof and entered into by Landlord and

Tenant (collectively, as may be a , modif " supp! I from time to time, the
“Lease”) covering the premises located at 3405 Ridge Road, Highland, I\ described on Exhibit A
attached hereto (the “Premises”) and (ii) First Amended Memorandum of Lease dated as of the
date hereof, recorded at > andy 7.6/9 -/ Q0SS 7

WHEREAS; Mortgageethas made or has agreed o make a mortgage loan in the original
principal amount of $27,500,000.00 (“Loan”) te L.andlord evidenced by a promissory note secured
by, among other security, a certain Mortgaae/dsesd of Trust/Deed to Secure Debt and Security
Agreement (“Mortgage™) on Landlord's property ; and'c-<.

WHERE, Mortgage, and a0y, othes-documents or instrume ancing or securing

the Loan are here >ctively refeneiiprasthetoan Doctmer
WHERE; 1S énd by o enter into a non-

disturbance agreement with Tenant

NOW THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the receipt and sufficiency of which are hereby acknowledged, Mortgagee and Tenant and
Landlord hereby agree 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, so long as Tenant is not in default (beyond any

applicable cure period) in the payment of rent or additional rent as set forth in the Lease, or in the
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performance of any of the terms, covenants or conditions of the Lease on Tenant's part to be
performed, 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
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, 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 or additional rent, or in the performance of any of
the terms, covenants 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.

4. Ifthe interests of Landlofd in the Premises shall be transferred to and owned by Mortgagee
or any other purchaser at foreclosu? gdf&di(xigleu thereof (a “Purchaser”) by reason
of foreclosure or other procecdings rou£'%PE¥i or licu of foreclosure, or if Mortgagee
takes possession of the PreN{)ﬁFu@i?EI@ng&E'the Loan Documents, then: (i)
Mortgagee or Purchaset pﬁ;able and Tenan all be d1rect1 bo t0 each other under all of
the terms, covenants an’fib‘lgd S B TS term thereof and for any
extensions or rencwals theremgf&m&&yem%%th the same force and effect as
if Mortgagee or Purchaser, as applicable, were the Landlord under the Lease; and (ii) Tenant does
hereby attorn to Mortgagee or Purchaser, as applicable, as its landlord, said attornment to be effective
and self-operative (without the execution of any further instruments), immediately upon Mortgagee
or Purchaser, as applicable, succeeding to the interests of the Landlord under the Lease; provided,
however, regarding items (i).and (ii) above, that Tenant shall have received written notice from
Mortgagee or Purchaser, as applicable, that it has succeeded to the interests of the Landlord under the
Lease. The respective rights and obligations of Tenant aud Mortgagee or Purchaser, as applicable,
upon such attornment, to the extent of the the it 'ning balance of the term of the Lease and any

or Purchaser’s, as applicable, successmn the Landlord under the Lease, and Tenant
shall have the same remedies against haser, as applicable, for the breach of any
agreement contained in the Tease that=Ten if Bave under the Tease against Landlord if
Mortgagee or Purchaser, as-applicable, fe weesded to the irferest of Landlord; provided,

however, that Mortgagee and/or Purchaser, ag’s pliteible, shall not be:

(a) liable for any act or omission of any prior landlord (including Landlord), except
to the extent such act or omission continues during the period of possession by Mortgagee or
Purchaser, as applicable, or, with respect to Mortgagee’s liability, during a period during
which Mortgagee is receiving rent from Tenant pursuant to Paragraph 5 hereof; or

(b) subject to any defenses which Tenant might have against any prior landlord
(including Landlord) prior to the date that Mortgagee or Purchaser, as applicable, first takes
possession of the Premises; or

(c) bound by any fixed rent which Tenant might have paid for more than one month
in advance of the due date under the Lease; or



(d) bound by any obligation of any prior landlord (including Landlord) to make any
payment to Tenant which was required to be made prior to the time Mortgagee or Purchaser,
as applicable, succeeded to any such prior landlord’s interest; or

(¢) bound by any security deposit which Tenant may have paid to any prior landlord
(including Landlord), unless such deposit is received by Mortgagee or Purchaser, as
applicable;

(f) bound by any amendment or modification or waiver of any provision of the Lease
made without the prior written consent of Mortgagee, which would reduce the lease term,
rents payable, or square footage; or

(g) liable with respect to warranties or indemnities of any nature whatsoever made by
any prior landlord (including Landlord), including any warranties or indemnities regarding

use, compliance with 201 m irsenwronmental laws, landlord’s title,
landlord’s authority, hablta 1 tness 0se, Or possess1on except for the limited
covenant of fitle set f @ﬂﬁ@FF I AL

5. Tenant shall }QP%:% B&?W&ﬂ‘éﬁoﬁl}g ¥ ?&Woggagee until the Tenant shall
have received wiitteli noticd o Migidagesthay @iab succeeded to the interests of
Landlord under the Lease or that Mortgagee has exercised its rights under the I.oan Documents, and
directing such payments be made to Mortgagee. Landlord by its execution of this Agreement hereby
consents to such direct payments made by Tenant to Mortgagee and hereby releases and discharges
Tenant of, and from all liability to Landlord on account of any such payments. Upon receipt of such
notice, Tenant shall make future payments due under the I ease to Mortgagee until notified otherwise
in writing in accordance with the terms of the Lease and Tenant shall not be liable to Landlord to
account for such paymenis.

cure Landlord's default within ten (10) business of receipt by Mortgagee of Tenant's notice of
Landlord's default. Tenant agrees-that it will not terminate or.cancel the Lease on account of such
default until such notice to Mortgagee has been given, and Mortgagee has had the opportunity to cure
any such default. Should Mortgagee fail to so notify Tenant of Mortgagee's intent to cure Landlord's
default within said ten (10) business days, then Tenant shall have all available rights and remedies
(including the right to cure Landlord's default) under the Lease, at law and/or in equity. It is expressly
understood and agreed that the above shall not be deemed to create any obligation of Mortgagee to
cure any such default or defaults. Neither Mortgagee nor any Purchaser shall become liable under
the Lease unless and until Mortgagee or Purchaser becomes, and then only with respect to and those
acts that occur during the period in which Mortgagee or its designee or nominee or Purchaser is, the
owner of Landlord’s interest in the Premises. Mortgagee shall have the right without Tenant’s consent
but subject to the provisions of this Agreement, to foreclose, or exercise any power of sale under, the
Mortgage or to accept a conveyance in lieu of foreclosure of the Mortgage or to exercise any other
remedies under the Loan Documents. Mortgagee shall use reasonable efforts to copy Tenant on any



notice of Landlord’s default under the Loan Documents at the same time that Mortgagee shall serve
a Notice of Default on Mortgagor.

7. This Agreement may not be modified or amended, except 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 to or served upon any of
the parties, each such notice or demand shall be in writing, and any law 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 Landlord by
. registered or certified mail, return receipt requested, or by overnight courier service provided a receipt
is required, at the addresses listed on Page 1 of this Agreement, or at such other addresses as the
Tenant and Landlord may from tipie to time desrgnate by notice given to the Mortgagee; and if given
or served by the Tenant, by marhng SAINE @nd Landlord by registered or certified
mail, return receipt requested orld verm ght courier service prov1ded areceipt is required, addressed
to the Mortgagee and Landlo ’13 e FlFeICIIAl is Agreement, or at such other
addresses as the Mortga andlord may from fime to time des1 by written notice given to
Tenant; and if given oi fi, Fi‘«f] enant and Mortgagee by
registered or certificdmail, reﬂ}ﬂr iﬁ& $HEHLY] g@ﬁaﬂ!ﬁ!‘c}ouner 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. Tenant hereby waives any priority it may have over Mortgagee, except as provided in the
Lease, with respect to any share of any award for a Condemnation of all or part of the Premises, except
any award for Tenant’s loss of irade fixtures or improvements or installations made by Tenant; and
agrees that all of any such award, except as above,provided, shall be first payablec to Mortgagee.

me's

10. Anything herein or in the Ji#ase ‘1o théedontrary notwithstanding, in the event that
Mortgagee shall acquire title to the Prensisgs, or ‘E:J ierwise become liable for any obligations of
Landlord under the Lease, Mortgagee shall hiave siefobligations, nor incur any liability, beyond

such interest of Mortgagee, if any, in the Préfisestdnd the Lease, for the payment and discharge of
any obligations imposed upon Mortgagee hereunder or underfhe [ease. 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.

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

12. This Agreement shall be binding upon and inure to the benefit of the parties hereto, and
their successors and assigns. In addition, this Agreement shall be binding upon any successor to
Mortgagee's interest as Landlord of the Lease.



IN WITNESS WHEREQOF, the parties hereto have hereunto caused this Agreement to be duly
executed as of the day and year first above written.

SIGNATURE PAGE TO FOLLOW




WITNESS: TENANT:
HOOK-SUPERX, L.L.C., a Delaware limited liability

company
%/ %W By: ﬂ Robert T, Marcello

Nan@ail Beaulieu Name;/ / ror Vice President
Title:l /




SS:

COUNTY OF@,W donep )

,
On this &“Q* day of Q&Q&QA_, 20\Q, before me personally appeared
/\Zu\evt?\—\i\(\(mce/\\D , who, being by me duly sworn, did de§\e and say fhat he/she resides

at !Mu}\m =ay . that he/she is V.cp \/\&hm of
~ ‘L.C the corporation described in and which executed the above instrument
and that he/she executed this instrument on behalf of said corporation and that he/she had authority

to do so.

I,{'N‘D ANh‘,\“\
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IN WITNESS WHEREOF, Lender has executed and ensealed this Subordination, Non-
Disturbance and Attornment Agreement, as of the day and year first above written.

LENDER:
PNC BANK, NATIONAL ASSOCIATION

By: &MUA ZY4 0007

Name: Sarah E. Beeson
Title: Senior Vice President

STATE OF ¥ ane

e President of PNC
behalf of said
President, being
n contained, by
President.

national banking
authorized so to d
signing the name ¢

Indiana



LANDLORD:

WEC99J-23 LLC, a Delaware limited liability company

" By: i
Name: Brian J. McDade
Title: Executive Vice President and Treasurer




STATE OF INDIANA, COUNTY OF MARION, to wit:

On this the i”day of November, 2019, before me, the undersigned, personally
appeared Brian J. McDade, who acknowledged himself to be the Executive Vice President and
Treasurer of WEC 99J-25 LLC, a Delaware limited liability company, and on behalf of said
limited liability company did acknowledge that he, as such Executive Vice President and
Treasurer, being authorized so to do, executed the forgomg insttument for the purposes therein

contained, by signing the name of memtnlgy as by himself as Executive Vice

President and Treasurer. N O T O F F I C I AL'

In witness wherqi_fhl unto set my ha,lnsd taﬁeofﬁm seal "

ocument property o i, PAMALAREig\IHé\xRDT
i Commission Expires.
the Lake County Recorder! ¥, "% N mber 1, 2027
“é, o Commtssmn Nurber NP0629326
EOE T Marion County

ey iha

Notary Public Notary Seal

My Commniission Expires:




EXHIBIT A
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SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT




Lot 1 in Vander Tuuk and Kaznak's Re-Subdivision of a portion of Douthett's Addition to Highland, an addition to the Town of
Highland, Lake County, Indiana, as per plat thereof, recorded in Plat Book 87 Page 42, in the Office of the Recorder of Lake

County, Indiana.
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| affirm, under the penalties for perjury,
that 1 h,ave taken 'reasona}:\\e car% to m
redact each Social Security num erin
this document, _untess required by la\iv
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