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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT.
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by andaiioris RIGHWAY 11/31; LLC; a Délawars limited/Jiability company, having 2 mailing

L]
A
-r

~ address at ¢/o William A. Leitner III, Merchants Retail Partners, LL.C, 2801 Highway 280 South,

Suite 345, Birmingham, AL 35223 (“Landlord”), PROTECTIVE LIFE INSURANCE

COMPANY, having a mailing address at P.O. Box 2606, Birmingham, AL 35202, Attn:

Investment Department (“Lender”) and DICK’S SPORTING GOODS, INC., a Delaware
corporation, having a mailing address at 345 Court Street, Coraopolis, PA 15108 (“Tenant”).
Landlord, Lender and Tenant are sometimes hereinafter referred to as the “Party(ies)”.

| Lender is the holder of a mortgage (said mortgage, together with all amendments,
substitutions, replacements and renewals thereto from time to time, collectively the
(“Mortgage”) covering a parcel of land owned by Landlord together with the improvements
erected thereon (said parcel of land and improvements thereon being hereinafter referred to as
the “Shopping Center” and being more particularly described on Exhibit A attached hereto and
made a part hereof); : B

Landlord and Tenant entered into that certain lease dated November 29, 2012 (said lease,
together with all amendments, substitutions, replacements and renewals thereto from time to
time, collectively the “Lease”), pursuant to which Landlord leased to Tenant a portion of the
Shopping Center more particularly described in the Lease (the “Demised Premises”);

Lender received a copy of the Lease and hereby acknowledges such receipt;

Article XV of the Lease pfovides that the Lease shall become subject and subordinate to’

"a mortgage encumbering the fee interest of Landlord in and to the Shopping Center if and T_when a

non-disturbance agreement is entered into with respect to such mortgage; and

The Parties desire to effect the subordination of the Lease to the Mortgage and to provide
for the non-disturbance of Tenant. - -

AGREEMENTS:

In consideration of the foregoing Recitals, the mutual covenants, agreements and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Parties, intending to be legally bound, agree as follows:

1. . LEASE CONSENT. - Lender consents to and approves the Lease and the term, including

the options to extend as set forth in the Lease, and covenants and agrees that the exercise by
Tenant of any of the rights, remedies and options in the Lease shall not constitute a default under

this Agreement or the Mortgage.
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2. SUBORDINATION:. Tenant agrees that, subject to the terms of this Agreement, the

Lease is made, and shall continue hereafter, to be subordinate to the lien of the Mortgage, as the
same may be modified from time-to-time; provided, however, no such modification shall
diminish Tenant’s rights or increase Tenant’s obligations under the Lease or this Agreement.
The subordination of the Lease shall be conditioned and contingent upon Sectlon 3 of this

Agreement.

3. NON-DISTURBANCE. Lender agrees that so long as the Lease shall be in full force

7T s e Sph— ey b s '\-'-’:r A= = iy Chy

and effect and so long as Tenant shall not be in default under the Lease beyond any applicable
notice and cure period:

()  Tenant shall not be named or joined as a party or otherwise in any suit, action or
proceeding for the foreclosure of the Mortgage or to enforce any rights under the Mortgage, the
bond, note or other obligation secured thereby, except to the extent required by applicable law;

(b)  The possession by Tenant of the Demised Premises or the Shopping Center and

Tenant’s rights thereto shall not be disturbed, affected or impaired, nor will the Lease or the term
thereof, including any extensions or renewals thereof if Tenant elects or has elected to exercise
its options to extend the term (“Lease L..Term“) be terminated or otherwise affected In any

manner, mc]udmg, without llmltatlon by:

(i) any suit, action or proceeding brought upon the Mortgage, bond, note or other
obligation secured thereby, or for the foreclosure of the Mortgage or the exercise or
enforcement of any rights of Lender under the Mortgage, any other documents or as a
matter of law or equity, including, without limitation, bankruptcy law, or by any judicial
sale, execution, or other sale or conveyance of the Demised Premises or the Shopping
Center by Landlord or its successorin interest or title after foreclosure, or any deed given
to Lender, whether in lieu of foreclosure or otherwise, (all of the foregoing collectively,
“Salezor Proceeding?”) or

(11) any default under the Mortgage, bond, note or other obligation secured
thereby --

(¢)  All condemnation awards and insurance proceeds paid or payable with respect to
the Demised Premises or any other part. of the Shopping Center shall be applied and pald in the

manner set forth in the Lease.

4, ATTORNMENT. If Lender shall become the mortgagee in possession, or if Lender or
any purchaser or transferee shall succeed to the interests of Landlord under the Lease or become -

the owner of or acquire the right to possession of the Demised Premises or the Shopping Center
by reason of any Sale or Proceeding, then in any such event, the Lease shall continue in full force

and effect, without the necessity of executing any new lease, as a direct lease between Tenant
and the then owner, successor in interest or title of the Demised Premises or the Shopping
Center, or Lease, as “landlord”, upon all of the same terms and conditions contained in the Lease
and this Agreement, and in such event:




-
e P e sa sy nogrk

e bfaar g I, G b o S W - TR SR R N S b MW%#% o A i
- . = ..' o X p Lk R .

A

 Store #1078 (Alabaster, AL) | 20251016000318460 3/10 $49.0

shelby Cnty Judge of Probate,
1@!16!2@25;1§:25:49_@N_EIL§DICERI

- Vo e ek
- i il i - priirie i A, - A . ' B
WL g T e g 0

(ﬁ) Tenant shall be bound to Lender under all of the terms and conditions of the

Lease for the remainder of the Lease Term and Tenant hereby agrees to attorn and to recognize
Lender as “landlord” under the Lease, such attornment to be effective and self-operative without

the execution of any further instrument;

(b)  Notwithstanding anything to the contrary contained herein, Tenant will be under
no obligation to pay Rent to Lender until Tenant receives written notice from Lender that Lender

has succeeded to the interest of “‘landlord” under the Lease;

(¢)  The respective rights and obligations of Tenant and Lender upon such attornment
will, to the extent of the then remaining balance of the Lease Term, shall be the same as now set
forth therein, it being the intention of the Parties hereto for this purpose to incorporate the Lease
in this Agreement by reference with the same force and effect as if set forth at length herein; and

(d) Lender shall be bound to Tenant under all ot the terms and conditions of the
Lease for the remainder of the Lease Term, which Lender hereby agrees to assume and perform
and Tenant shall, from and after the date Lender succeeds to the interest of “landlord” under the
Lease, have the same remedies against Lender for the breach of any terms and conditions
contained in the Lease that Tenant might have had under the Lease against Landlord if Lender

had not succeeded to the interest of “landlord”; provided, however, that Lender shall not be:

(i) liable for any act or omission of any prior landlord (including Landlord) unless
such act or omission continues from and after the date upon which Lender succeeds to the
interest of Landlord or during a period of time, which Lender is receiving Rent from

Tenant;

\

(ii) subject to any defenses which Tenant may have against any prior landlord
(including Landlord) unless resulting from any default or breach by such prior landlord or

" Landlord which continues from and after the date upon which Lender succeeds to the
interest of Landlord or during a period of time which Lender is receiving Rent from

Tenant;

(iii) subject to any offsets which Tenant may have against any prior landlord
(including Landlord), except to the extent that (A) such offsets are expressly provided for
under the Lease and Lender has received notice thereof as provided in Section 6 below,
whether or not Lender elected to cure or remedy the act or omission or (B) such offsets
were deducted by Tenant prior to the date upon which Lender succeeds to the interest of

Landlord;

(iv) bound by any Rent which Tenant might have paid for more than one month in
advance of its due date under the Lease to any prior landlord (including Landlord), (A)
except for credits due Tenant pursuant to any monthly payments paid in advance (such
as, for example, CAM, insurance or real estate taxes), or (B) unless such Rent is paid in
accordance with the applicable provisions of the Lease; or '
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(v) bound by any previous amendment or modification of the Lease made without
its consent, to the extent such amendment or modification materially decreases the rent
payable by Tenant or materially increases Landlord’s obligations; provided, however,
notwithstanding the foregoing, no consent of Lender shall be required for any amendment
or modification that relates to an amendment or modification specifically provide for in
the Lease (such as an amendment to the Lease confirming the measurement of the

Demised Premises).

(e) Tenant’s obligations hereunder shall be effectwe only so long as Lender is bound
to Lender’s obhgatlens hereunder.

. ASSIGNMENT OF RENTS If Lender enforces any assignment of rents clause
contained in the Mortgage or in any other instrument securing the loan, Landlord hereby
1rrevocably authorizes Tenant to make Rent and any other payments due under the Lease to
Lender upon demand of and notice to Tenant and without any duty of inquiry and Tenant shall
be credited and discharged under the Lease for any such payments. Lender and Landlord will
indemnify and hold Tenant harmless from any claims arising out of Tenant’s paying Rent due
under the Lease, to Lender or by complying with the assignment of rents clause or simi-lar right.

6. DEFAULT NOTICE TO LENDER. Tenant will notlfy Lender simultaneously with
notice to Landlord of any default by Landlord which would give Tenant the nght to terminate
the Lease or to abate or reduce Rent payable thereunder. However, failure to give notice to
Lender shall in no way whatsoever alter or affect Tenant’s rights and remedies for any defaults
by Landlord and shall not subject Tenant to any claims by Lender. Tenant agrees that Lender
shall have the right to cure Landlord’s default. However, notw1thstandmg anything herein to the
contrary, Lender shall have no greater period of time than that given to Landlord under the Lease

to cure such default.

7. :!:EEAE:!: S PROPERTY Neither the Mortgage nor any other security instrument
executed in connection therewith shall encumber or be construed as subjecting in any manner to
the lien thereof, any trade fixtures, signs or other personal property at any time furnished or
installed by or for Tenant or its subtenants or licensees at the Demised Premises or the Shoppmg
Center regardless of the manner or mode of attachment thereof.

8. NOTICES. Any notices' of communications given under this Agreement shall be In
writing and shall be given by registered or certified mail, return receipt requested, postage
prepaid, or by Federal Express, Airborne or other overnight courier- service, addressed as
follows, or such other address or persons as any Party may designate by notice in the manner set

forth herein:

(a) if to Lender, at the address of Lender as hereinabove set forth with ‘duplieate copies to

(b) if to Landlord, at the address of Landlord as hereinabove set forth with duplicate
copies to Baker, Donelson, Bearman, Caldwell & Berkowitz PC, 420 20th Street North, Suite

1400, Birmingham, AL 35203 c/o Murphy McMillan;
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(¢) if to Tenant, at the address of Tenant as hereinabove set forth, with a duplicate copy to
Legal Department, Dick’s Sporting Goods, Inc., 345 Court Street, Coraopolis, PA 15108.

(d) All notices given in accordance with the pro#isiqﬁs of this Section shall be effective
upon receipt (or refusal of receipt) at the address of the addressee.

9. 'BINDINGEFEECT: This Agreement shall inure to the benefit of and be binding upon
and enforceable by the Parties hereto, any sublessees, licensees and any purchaser of the
Demised Premises and/or of the Shopping Center and any of their respective heirs, executors,
personal representatives, successors and assigns. The term - “Lender” as used herein shall be
deemed to include Lender, any holders of the Mortgage, including but not limited to any person
or entity who shall succeed to Landlord’s or Lender’s title or interest by any Sale or Proceeding,
and any of their respective heirs, executors, representatives, SUcCCessors and assigns.

10. ]fIREAGREEMEN'i’ This Agreement contains the entire agreement between the
Parties superseding any prior agreements and representations of the Parties with respect to the
~ subject matter herein, and cannot be changed, modified, waived or canceled except by an
agreement in writing executed by the Party against whom enforcement of such modification,

change, waiver or cancellation is sought.

-

11. EFFECTIVE DATE. The effective date of this Agreement will be the date of execution
by the last Party to sign this Agreement provided an executed copy of this Agreement is
 thereafier delivered to all other Parties to this Agreement.

12. RECORDING:. This Agreement shall be recorded in the public records of the

. [
i Debumriny ptan

county(ies) in which the Demised Premises and the Shopping Center are located. This
Agreement, the Lease and all the terms, covenants, conditions and restrictions herein contained
are intended to run and shall run with and bind all lands, the Demised Premises and the Shopping
Center (including the improvements thereon) affected hereby. o |

13. SEVERABILITY. In the event any term or provision of this Agreement shall be
declared invalid, void or unenforceable it shall not affect the validity of any other term and
provision hereof, all which shall remain valid, binding and enforceable.

14, TCOUNTERPARTS,.*- This Agreement may be signed in counterparts, each of which shall

=duml  Frimm

be deemed an original and all of which together shall constitute one document.

15. _:INTERPRETATION.!: Captions and headings of sections shall not be deemed to affect
the meaning of any provisions of this Agreement. Capitalized terms used herein and not defined

herein shall have the meaning set forth in the Lease.

NOTE: THIS AGREEMENT BY TENANT SHALL NOT BE EFFECTIVE
UNLESS AND UNTIL ANY PRIOR MORTGAGES ON THE DEMISED PREMISES OR
SHOPPING CENTER HAVE BEEN SATISFIED SO THAT TENANT’S PRIOR

5
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AGREEMENTS TO ATTORN TO SAID MORTGAGES AND/OR TO SUBORDINATE
ITS LEASE TO SAID MORTGAGES SHALL HAVE BEEN EXTINGUISHED.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties have executed this Subordination, Non-
Disturbance and Attornment Agreement as of the date set forth above. '

WITNESSES: ~ LANDLORD:;

HIGHWAY 11/31, LLC,
a Delaware limited liability company

L%

WITNESSES: 'LENDER: |

e
 PROTECTIVE LIFE INSURANCE
L - - , .'_.-: T - - o ;1.,; | e

By: _°
Name;.. .
Title:_ MIC

| 'NVESTMENTS/MORTGAGE LOANS

WITNESSES: - TENANT; o

. * DICK’S SPORTING GOODS, INC.
a Delaware corporation + |
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‘On'this: B - dayof Odpbé ., WAL
to me personally known who bemg by me duly swom d1d depose and say that (s)he resuies
| | % . that (S)he ls - ‘;: 1 * . Q_f‘ii ﬂ] i— “ :

My Commission Expires: ~1CAD O
My County of Residence: .«
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COMMONWEALTH OF PENNSYLVANIA ) 1071612025 10:25:40 A FILED/CERT
- ) SS: 10/16/2028 DRI
COUNTY OF ALLEGHENY )

‘On'this 10 day of SeDembe 2025,hbefore mepersonally came, [ VATINOW v
to me persenally knewn, who, bemg by me du!y sworn; did:depose and say that (s)he remdes in
Allegheny Cotinity; Pénnsylvania that (s)he is PEA Gc- .._.of Dick’s Sporting Goods, Inc.,

the corporation described in and that executed the within instrument, and (s)he acknowledged to me
that having been duly authorized to do so, (s)he executed the same on behalf of and in the name of

said corporation,

Notary Public
Kristen I.. Boscarino

My Commission Expires: 12/6/2028 | . .

My County of Residence: Alleghen C mmanwaalth cfPannsylvanla anaw TG
’ - ty_ SIE e KristenL,| Bo%oaﬂno, Notary P bl':c-

! Allegheny County
My commission expires December 6, 202¢
¥ . Compmission| numbar1014754 —

' Mamher. PennsylvaniaAssogiation’ 1

Attn: Legal Department
Dick’s Sporting Goods, Inc.
345 Court Street
Coraopolis, PA 15108

mmonwealth:of Phnnaymnlar-.“Nola” naaal :'
Kristen L Boscarino; Notary Public

""f Allegheny County

: { o13]

EIE\.

=;Mambar;§Fennsylvanla Assoclationiof No!aﬂas'




g i g T P Do, i ol et b, oy e

L -

Store #1078 (Alabaster, AL) o “II"""MHI““I”'II"I l"“"”m""“ll“l“

, 20251016000318460 10/10 $49.00
Shelby Cnty Judge of Probate, AL
EXHIBIT A . 10716/2025 10:25:40 AM FILED/CERT

e gl W LE—— W W o TR W T RS N g a3 W b o i s —— sy ¥
- — = I

= - ' - "he

LEGAL DESCRIPTION
Parcel Iz

Lots 5 and 6, according to the survey of Colonial Promenade Alabaster South, as recorded in Map Book 338,
Page 119A and B, in the Probate Office of Shelby County, Alabama.

Parcel II:

Lots 2 and 8, according to the survey of Colonial Promenade Alabaster South, as recorded in Map Book 38,

Page 119A and B, in the Probate Office of Shelby County, Alabama; and Lot 19-A, according to the survey
of Colonial Alabaster South No. 2, as recorded in Map Book 43, Page 104, in the Probate Office of Shelby

County, Alabama.

Parcel I1I:

Lots 9, 10, 11, 12 and 13, according to the survey of Colonial Promenade Alabaster South, as recorded in
Map Book 38, Page 119A and B, in the Probate Office of Shelby County, Alabama; and Lots 14-A and 15-
A, according to the survey of Colonial Alabaster South No. 2, as recorded in Map Book 43, Page 104, 1n
the Probate Office of Shelby County, Alabama.

Parcel IV:

Lot 7A, according to the su‘rvey of Colonial Promenade Alabaster South Lot 7 Subdivide, as recorded in

Map Book 44, Page 3, in the Probate Office of Shelby County, Alabama.

Lot 3-B, according to the survey of Colonial Alabaster South No. 2, as recorded in Map Book 43, Page 104,
in the Probate Office of Shelby County, Alabama. | -

TOGETHER WITH those the beneficial easements respecting such of Parcels I - IV under that certain Grant -
of Temporary Construction and Cross-Access Easements recorded in Instrument No. 20140414000108690,
in the Probate Office of Shelby County, Alabama; the Operation and Easement Agreement recorded In -

" Instrument No. 20060117000026240; the Operation and Easement Agreement recorded in Instrument No.

20060113000022860; the Construction, Operating and Easement Agreement recorded in Instrument No.
20060316000123780; and the Permanent Slope Easement recorded in Instrument No. 20060206000058230;

all recorded in the Probate Office of Shelby County, Alabama.
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