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#0466/-01
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT, made this 28 day of OCtolber™, 2008, by and between
ALABAMA CVS PHARMACY, L.L.C., with offices at c/o CVS Pharmacy, Inc., ATTN:
Property Administration Department, One CVS Drive, Woonsocket, Rhode Island
02895 (Tenant™y and BOSTON MUTUAL LIFE INSURANCE COMPANY, having an
address of 120 Royall Street, Canton, Massachusetts 02021 ("Morfgagee”) and
LAG INVESTMENTS, LLC having its office at 703 Market Sfreet, San Francisco,

California 94103(" Landlord™).
WITNESSETH:

WHEREAS, Tenant and Landlord have entered intfo a certain  lease dated
January 17, 2008, as assigned, modified, supplemented or amended by the
documents listed on Exhibit A hereto (collectively, the "Lease") covering premises
located at 100 Huntley Parkway, Pelham, Alabama, (‘Premises’) and as more
specifically set forth in the Lease; and

WHEREAS, Mortgagee has made or has agreed to make a mortgage loan
in the original principal amount of $ ;,Q@,m(’loon") to Landlord evidenced
by a promissory note secured by, among other security, a certain Mortgage/Deed
of Trust/Deed to Secure Debt and Security Agreement ("Mortgage™) on Landlord's

property; and

WHEREAS, the Mortgage, and any other documents or instruments
evidencing or securing the Loan are hereinafter collectively referred 1o as the
"Loan Documents’; and

WHEREAS, Mortgagee has been requested by Tenant and by Landlord 10
enter into a non-disturbance agreement with Tenant;

NOW THEREFORE, in consideration of the mutual covenants ana
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, renewdls, replacements or modifications
thereof, and Tenant's inferest in the Premises under the Lease, are and shall at dli
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 condifions 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 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, shall not be diminished or interfered with by Mortfgagee, 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 Landiord 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 additiona
rent, or in the performance of any of the terms, covenants or condifions 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. If the interests of Landlord in the Premises shall be transferred to and
owned by Mortgagee by reason of foreclosure or other proceedings brought by it
or by deed in lieu of foreclosure, or if Mortgagee takes possession of the Premises
pursuant to any provisions of the Loan Documents, then: (i) Mortgagee and Tenant
shall be directly bound to each other under all the ferms, covenants and
conditions of the Lease for the balance of the term thereof and for any extensions
or renewals thereof which may be exercised by Tenant, with the same force anad
effect as if Mortgagee were the Landlord under the Lease; and (i) Tenant does
hereby aftorn to Mortgagee as its landlord, said attornment fo be effective and
self-operative (without the execution of any further insfruments), immediately upon
Mortgagee succeeding to the interests of the Landlord under the Lease; providedq,
however, regarding items () and (i) above, that Tenant shall have received written
notfice from Mortgagee that it has succeeded to the inferests of the Landiora
under the Lease. The respective rights and obligations of Tenant anad Morfgagee
upon such attornment, to the extent of the then-remaining balance of the term of
the Lease and any such extensions and renewdls, shall be and are the same as
now set forth from and after Mortgagee's succession 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 Mortfgagee had not succeeded to the inferest
of Landlord; provided, however, that Mortgagee shall not be:

(@) liable for any act or omission of any prior landlord (including
Landlord), except to the extent such act or omission confinues during the
period of possession by Mortgagee or during a period during which
Mortgagee is receiving rent from Tenant pursuant to Paragraph 5 hereof; or

(b) subject fo any defenses which Tenant might have against any
prior landlord (including Landlord) prior to the date that Mortgagee first
takes possession of the premises; or

(c) bound by any fixed rent which Tenant might have paid for more

than the current month; or
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(d) bound by any security deposit which Tenant may have paid 10
any prior landlord (including Landlord), unless such deposit is in an
escrow or other fund available to Morfgagee:; Or

() bound by any amendment or modification or waiver of any
orovision of the Lease made without the consent of the
Mortgagee, which would reduce the lease term, renfs payaple,
or square footage. Said consent shall be deemed given if G
response by Mortgagee is not received within thirty (30) days of
Landlord’s request.

(/) bound by any right of first offer of Tenant as set forth in Article 34
of the Lease with respect to Mortgagee’s mortgage inferest
in the Premises or any acquisition of the Premises by deed in
lieu of foreclosure.

5. Tenant shall not be under any obligation to pay rent to Mortgagee until
the Tenant shall have received written notice fromm Mortgagee that Mortgagee has
succeeded to the interests of Landlord under the Lease or that Morfgagee has
exercised its rights under the Loan Documents, and directing such payments be
made to 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 o Landlord on account of any such
payments. Upon receipt of such notice, Tenant shall make future payments due
under the Lease to Mortgagee until noftified otherwise in writing in accordance with
the terms of the Lease and Tenant shall not be liable to Landlord to account for
such payments.

6. () Tenant shall notify Mortgagee in writing at the address set forth herein
of the occurrence of any default or event of default by Landlord under the Lease
which would give Tenant the right to cancel or terminate the Lease; and Tenant will
grant to Mortgagee up to 45 days or a reasonable time (not to exceed 45 days) In
which to cure Landlord's default (which time shall be at least the period of 1ime
granted to the Landlord by the Lease), provided, however, that Mortgagee sndli
give Tenant written notice of Mortgagee's intent to cure Landlord's default within
ten (10) business days of receipt 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 o so notify Tenant of
Mortgagee's intent fo cure Landlord's default within said fen (10) business aays,
then Tenant shall have all available rights and remedies (including the right 10 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.

(b) Morgagee shall use best efforts to copy Tenant on any nofice of
Mortgagor's default under the Loan Documents at the same time that Morfgagee
shall serve a Notice of Default on Mortgagor. I " l ’"”” " | " II m ‘ I“I
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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 nofice 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 tor
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 fime to time designate by
notice given to the Mortgagee; and if given or served by the Tenant, by mailing
the same to the Mortgagee and Landlord by registered or cerfified mail, return
receipt requested, or by overnight courier service provided a receipt is required,
addressed to the Mortgagee and Landlord at the addresses listed on Page 1 of this
Agreement, or at such other addresses as the Mortgagee and Landlord may from
time to time designate by written notice given to Tenant; and if given or served by
Landlord, by mailing the same to Tenant and Mortgagee by registered or certified
mail, return receipt requested, or by overnight courier service provided a receipft 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 Mortfgagee may
from time to fime designate by written notice given o Landlord.

Q. Except as provided in the Lease, Tenant hereby waives any priority it may
have over Mortgagee with respect to any share of any condemnatfion award for @
taking of all or part of the Premises, except any award for Tenant’s loss of fraae
fixtures or improvements or instaliations made by Tenant; and agrees that all of any
such award, except as above provided, shall be first payable 1o Morrgagee.

10. Anything herein or in the Lease to the contrary notwithstanding, in the
event that Mortgagee shall acquire title to the Premises, or shall otherwise become
iable for any obligations of Landlord under the Lease, Mortgagee shall have no
obligation, nor incur any liability, beyond Mortgagee’s then inferest, if any, in the
Premises and the Lease, and Tenant shall look exclusively to such interest of
Mortgagee, if any, in the Premises and the Lease, for the payment and discharge
of any obligations imposed upon Mortfgagee hereunder or under the Lease.
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
intferest 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 contfrary, 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.
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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 WHEREOF, the parties hereto have hereunto caused this
Agreement to be duly executed as of the day and year first above written.

WITNESS: TENANT.
N\ ALABAMA CVS PHARMACY, LL.C.

3

\

. 0 p < l_ﬁ/ﬂ
By:_ A\ C e
Roxadnne E. Sicard

WA
Julie § King

- Assistant Secretary
.ﬁf _
/ 4,
| ..‘1 ;.....zk . J’A_A /\/\ _/

-

Ruth Barry
MORTGAGEE:
BOSTON MUTUAL UFE INSURANCE COMPANY
. . By:_____ _.._
Name: - Name: -
Title:
Name: . j
LANDLORD:
LAG INVESTMENTS, LLC
- _ By:___ R
Name: - Name: o
Title: o
Name:

T
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STATE OF RHODE ISLAND )
) SS:
COUNTY OF PROVIDENCE )

On this }? 5 % of October, 2008, before me personally appeared Roxanne E.
Sicard, who, being by me duly sworn, did depose and say thatf she resides In
Cranston, Rhode lIsland; that she is Assistant Secretary of ALABAMA CVS
PHARMACY, L.L.C., the limitecNiability company described in and which executead
the above instrument ahd thgt she exec ed Nis Y s’rrumen’r on behdlf of said
limited liability compam on i o’r she hadAuthbrity td db so.

_. %
/ A ) 17

dr' ARY PUBLIC SHEILA C. Prrr 3
NOT&W Pubiic, State of Hi U5 3 2and
MyComrmm f“ﬁnE&pIE’ES Juiy 15, 20 10
STATE OF )
) SS.

COUNTY OF )

On fthis _ day of , 2008, before me personally appeared

who, being by me duly swomn, did depose and say thaf
he/she resides at -~ that he/she is
of BOSTON I\/IUTUAL LIFE INSURANCE COMPANY, ® described in
and which executed the above instrument and that he/she executed this
instrument on behalf of said . “and that he/she had authority
tO dO sO.
NOTARY PUBLIC B
STATE OF - )
) Ss:

COUNTY OF )

On this day of , 2008, before me personally appeared

, Wwho, being by me duly sworn, did depose and say that

he/she resides at o that he/she is of
LAG INVESTMENTS, LLC, the described in and which executeaq

the above instrument and that he/she executed this insfrument on behalf of said
and that he/she had authority 1o do so.

NOTARY PUBLIC
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

y : . . . ’ : v v Y : — Ve Py & ’ - N
o A A AN A A LA NS A AT AN A A AR AN AR A A A G A S R A A A A N M A S A A A A A AT KA ADS, A ANAAS AT ACAK A AT A AN K

State of California

County of ‘_’;gr& O M‘&

onCheree «?~"f,’2.¢?03 before me, Muam{; f&]ﬂ?{:@;{T Q}guc ,

Date Hé&re Insert Name itle of the Officer

personally appeared Lﬂlﬂ (2 LODMAR) -
Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to
be the person(sf whose name(sy is/g;é subscribed to the
within instrument and acknowledged to me that
peishe/tbey executed the same In Wher/tbafauthorized
capacity(jes), and that by hisfher/their signature(s) on the
MIKE QUIRK instrument the person(g), or the entity upon behalf of

Commission # 1699666 which the person(sy acted, executed the instrument.
Notary Public - Calitornia

San Mateo Counly | certify under PENALTY OF PERJURY under the laws
' of the State of California that the foregoing paragraph is
true and correct.

WITNESS my hand ghd offitiél seal.

Signature LZCL

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Place Notary Seal Above gnaltre of Notary Public

Description of Attached Document
Title or Type of Document: ﬁiﬁé*’?biwﬁ'ﬁﬁﬁ ('5 kD &)

Document Date: Number of Pages:

Signer(s) Other Than Named Above: _§#

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:
Individual Individual
Corporate Officer — Title(s): _L Corporate Officer — Title(s):
Partner — _imited General Partner — Limited General
Attorney in Fact OF SIGNER Attorney in Fact OF SIGNER
Top of thumb here Top of thumb here
Trustee Trustee
Guardian or Conservator Guardian or Conservator
Other: | ) Other: o
Signer Is Representing: Signer is Representing: _____ i

R A A N A AN A A S N N A A A AN A A S A N A A AN A A N A N A N A A A A S A A N A N A S A A A N A N A A N A S A A AL A AN A CAGSEA S A A

© 2007 National Notary Association * 9350 De Soto Ave., PO. Box 2402 » Chatsworth, CA 91313-2402 « www.NationalNotary.org Iltem #5907 Reorder: Call Toll-Free 1-800-876-6827
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\
| 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 shal
he binding upon any successor fo Mortgagee's interest as Landlord of the Lease.

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

WITNESS: TENANT:
ALABAMA CVS PHARMACY, L.L.C.

[ ,,f-—- f Aqsfé’ron‘r Secretary
‘(u ZAAY. K\ SOMAAL
Ruth Barry
N
MORTGAGEE:
BOSTON MUTUAL LIFE INSURANCE COMPANY
e i By. - R
Name: Name:
Title:
Name: .
L ANDLORD:
L AG INVESTMENTS, LLC
Name: * » ___ ]
Name:___




STATE OF RHODE ISLAND )
) SsS:
COUNTY OF PROVIDENCE )

s

On ’rh|s¢._;3 dc:y of October, 2008, before me personally appeared Roxanne E.
Sicard, who, being by me duly sworn, did depose and say that she resides in
Cranston, Rhode Island; that she is Assistant Secretary of ALABAMA CVS
PHARMACY, L.L.C. the limited liability company described in and which executed
the above instrument anerthat she executeg-this instrument on behalf of said
limited liability compa - ’rho’r she -.-ﬁ, ority 10,do so

glbopulgPigfopingle

y - L Yl Bt iy Bl oy, e, o Y B e | — 1 aia b LT PR LR Y NN N ——
OTARY SUBLC
Vgt m Mg, v ' . ox . ._, .,r An,
Irvien s L ol PR
k(\ kr t t . =, -~ w sl - b »

I'(F L """1 Sy - (... e N

| ﬁ ¥ (01 ii..., 51 ﬂ SRDN R TR
° ’

STATE OF )

COUNTYOF )

R

On this ____ day of 2008, before me persondlly appeared

who bemg by me duly sworn, did depose and say that
he/she resides at _ ; that he/she is

of BOSTON MUTUAL LIFE INSURANCE COMPANY, @ ~ described in
and which executed the above instrument and that he/she executed this

instrument on behalf of said and that he/she had authority
to do so.

NOTARY PUBLIC

STATE OF IFER L (K )

) ss:
COUNTY OF Lin Mane )

On  this o“(@ day of m: . 2008, before me personally appeared
LY Clepvmés) , Who, being by me duly sworn, did depose and say that
pefshe resides at 3¢50 Kaltsrtuy 4,5 7% - thathefsheis ________ of

LAG INVESTMENTS, LLCm‘rhe escnbed in Gnd WhICh executed

the above instrument and that pe'fshe executed this instrument on behdlf of said

and tht pefohe nad authority to do so.

NOTARY PUBLIC

MIKE QUIRK |
commission # 1699666

:

San Mc:teo County

s My Comm. Expires Oct 19, 2010




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 Morfgagee's inferest as Landlord of the Lease.

IN WITNESS WHEREOF, the parties hereto have hereunto caused this
Agreement 1o be duly executed as of the day and year first above written.

WITNESS: TENANT:
ALABAMA CVS PHARMACY, L.L.C.

e - ﬂ
.l- = l-'"" - z'.l
¥ - -, ‘F

!
3

A 11 T (o )
L / UALL <HJL.L.H_.‘.‘/‘~;,-§L.{..,.»1/L,«/

L

Roxéinne E. Sicard
Assistant Secretary

MORTGAGEE:
BOSTON MUTUAL LIFE INSURANCE COMPANY

v
By: ‘m‘u f.. (\ ’ : O

Name:_L_tveotédokes A0 N o LA T
Title: e rxPPns <@

LANDLORD:
LAG INVESTMENTS, LLC

Name: Name:

Name;
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STATE OF RHODE ISLAND )
) SS:
COUNTY OF PROVIDENCE )

o A

On ‘rhisg— S /d{;y of October, 2008, before me personally appecared Roxanne k.
Sicard, who, being by me duly sworn, did depose and say that she resides in
Cranston, Rhode Island; that she is Assistant Secrefary of ALABAMA CVS
PHARMACY, L.L.C., the limited liability company described in and which executed

the above instfrument grethal she executed-this instrument on behalf of said
imited liability compat .- that she e:, 3 jy tQ,do so.
~NOTARY PUBLI R
Notans Puiie, B of Dhede laland
| My Commiesion Exglee duby i, B |

i Y il P oI B Dol I Bl 4 Pl Al gt Pttt = | Mgt Pl . g gl

STATE OF MASSACHUSHTTS
- 5.
COUNTY OF AJORFOUIC 3

YL _

On this )34 ~day of @)('X'Z‘fkﬁ?/ 2008, before me persondlly appeared
Hevoprkd V. NEFR IR, who, being by me duly sworn, did de‘p%sg d sy 1yt
he/she resides ot Ti/EAPSOM  CONAMEC TiCUT : that he/she ist ',ué'.‘:;%‘?é ENT
of BOSTON MUTUAL LIFE INSURANCE COMPANY, d¥IMé 56 ¢ huse HeI&RETbed
and which executed the above insfrument and that he/she executed this

instrurent on behalf of said ( (1NPOAN L and that he/she had authority
o do 50. FINSURAALL Coptpanty

rf  s{;ii/i_x ::?fici,+(ﬂj / {/{?f{{f

NOTARY PUBLIC €221+ St i

Notary Public

HUSETTS

G SSAC
STATE OF )
) SS:
COUNTY OF )
On  this day of , 2008, before me personally appeared
, Who, being by me duly sworn, did depose and say that
he/she residesat ____~~~~~~~~~~~~  thathe/fsheis of
LAG INVESTMENTS, LLC, the ' __ described in and which executed

the above instrument and that he/she executed this instrument on behalf of said
and that he/she had authority to do so.

NOTARY PUBLIC
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Lease Term Letter dated August 18, 2008

Declaration of Easements, Covenants, Conditions and Restrictions dated
February 29, 2008

First Amendment to Ground Lease dated February 11, 2008
Guaranty of CVS Caremark Corporation dated January 25, 2008
Letter Agreement dated January 17, 2008

Memorandum of Lease dated January 17, 2008
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