[TRUIST CLOSING COUNSEL TO MAKE MODIFICATIONS NECESSARY FOR RECORDING IF THIS AGREEMENT IS TO BE RECORDED.  RECORDING IS REQUIRED IF THE UNDERLYING LEASE (OR A MEMORANDUM) HAS BEEN RECORDED.] 



SUBORDINATION, NON‑DISTURBANCE, ATTORNMENT AND

ESTOPPEL AGREEMENT
This SUBORDINATION, NON‑DISTURBANCE, ATTORNMENT AND ESTOPPEL AGREEMENT (the "Agreement") is made and entered into as of the _____ day of ______________, 20___, by and among TRUIST BANK (“Bank"), _____________________ ("Tenant"), and ____________________ ("Borrower").


R E C I T A L S
A.
Bank has made, or may make a certain loan or loans (collectively,  the “Loan”) available to Borrower, which Loan is evidenced by, or will be evidenced by, a promissory note or notes, credit agreement or agreements and/or certain other loan documents, executed and delivered by Borrower to Bank (as each such document, instrument or agreement may be amended, modified, restated, extended or renewed from time to time,  collectively,  the “Note”) and  secured by  a [Deed to Secure Debt] [Deed of Trust] [Mortgage] and an Assignment of Rents and Leases (as amended, modified, restated, extended or renewed from time to time, collectively,  the "Security Instrument”; the Note and the Security Instrument, collectively, the “Loan Documents”), executed and delivered by Borrower to Bank (and recorded in the public records of the [city] [county] where the “Property” (as defined below) is located), encumbering that certain real property located in __________ [City] [County], _______, and more particularly described in Exhibit "A" attached hereto (the "Property").

B.
Tenant is the tenant of [a portion of] the Property (the “Leased Premises”)  pursuant to the terms of that certain Lease Agreement,  dated as of ________, executed by Tenant and Borrower (as amended, modified, restated, extended or renewed from time to time,  subject to the limitations set forth herein, the "Lease").

C.
Tenant, Borrower and Bank desire to confirm their understanding with respect to certain matters pertaining to the Loan Documents and the Lease as set forth herein.

D.
This Agreement is being entered into to induce Bank to enter into, or to continue, the Loan with Borrower.  In consideration of the premises, the parties agree as follows:


A G R E E M E N T
1.
While Tenant is not in default (beyond any period given Tenant to cure such default under the Lease) in the payment of rent or in the performance of any of the terms, covenants or conditions of the Lease on Tenant's part to be performed, Tenant's possession and occupancy of the Leased Premises shall not be interfered with or disturbed by Bank during the term of the Lease or any extension thereof duly exercised by Tenant.

2.
If the interests of Borrower in the Lease or ownership of the Property shall be transferred to and/or owned by Bank by reason of judicial foreclosure, power‑of‑sale foreclosure, or deed in lieu of foreclosure, or other proceedings brought by Bank (herein "Foreclosure"), or  in any other manner, including, but not limited to, Bank's exercise of its rights under the Assignment of Leases and Rents included in the Security Instrument,  and Bank succeeds to the interest of the Borrower under the Lease, (i) the Lease shall not be terminated thereby, and (ii) Tenant shall be bound to Bank under all of the terms, covenants and conditions of the Lease for the balance of the remaining term thereof and any extension thereof duly exercised by Tenant, with the same force and effect as if Bank were the lessor under the Lease, and Tenant does hereby attorn to Bank as its lessor, said attornment to be effective and self‑operative without the execution of any further instruments on the part of any of the parties hereto immediately upon Bank's succeeding to the interest of the Borrower under the Lease.  The respective rights and obligations of Tenant and Bank upon such attornment, to the extent of the then remaining balance of the term of the Lease and any such extension, shall be and are 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. 

3.
If Bank shall succeed to the interest of Borrower under the Lease or become owner of the Property as a result of Foreclosure, Bank shall, subject to the last sentence of this Section 3, be bound to Tenant under all of the terms, covenants and conditions of the Lease; provided, however, that Bank shall not be: 

(a)
liable for any act or omission of any prior lessor (including Borrower); or

(b)
subject to any offset or defenses which Tenant might have against any prior lessor (including Borrower); or

(c) bound by any rent or additional rent or advance rent which Tenant might have paid for more than thirty (30) days prior to the date due to any prior lessor (including Borrower) and all such rent shall remain due and owing notwithstanding such advance payment; or
(d) bound by any amendment or modification of the Lease made without its consent and written approval; or  

(e) be required to complete the building or otherwise perform the obligations of Borrower under the Lease in the event of a foreclosure of the Security Instrument or acceptance by Bank of a deed in lieu of foreclosure prior to full completion of the building; or
(f) liable or responsible with respect to any security deposit paid under the Lease unless and to the extent that Bank has received such security deposit. 

Neither Bank nor any other party who, from time to time, shall be included in the definition of Bank hereunder shall have any liability or responsibility under or pursuant to the terms of this Agreement after it ceases to own a fee interest in or to the Property. 


4.
Subject to the terms of this Agreement (including, but not limited to, those in Section 2 hereof), the Lease now is, and shall at all times continue to be, subject and subordinate in each and every respect, to the Security Instrument and all other Loan Documents and to (i) any and all renewals, modifications, restatements and extensions of the Security Instrument and any other of the Loan Documents; and (ii) all substitutions, replacements and/or consolidations of any of the Loan Documents.  Nothing herein contained shall be deemed or construed as limiting or restricting the enforcement by Bank of any of the terms, covenants, provisions or remedies of the Security Instrument or any of the other Loan Documents, as long as said enforcement is consistent with the non-disturbance provisions of this Agreement. 

5.
The term "Bank" shall be deemed to include Bank and any of its successors and assigns, including anyone who shall have succeeded to Borrower's interest or ownership of the Property by, through or under judicial or power‑of‑sale foreclosure or other proceedings brought pursuant to the Security Instrument, or deed in lieu of such foreclosure or proceedings, or otherwise.

6.
Borrower and Tenant certify to Bank that:

(a) the Lease is presently in full force and effect and has not been modified, amended, extended, supplemented or changed in any way, except as specifically described herein or in Exhibit "B" attached hereto;

(b) the term of the Lease commenced on 

, full rental is now accruing under the Lease, the term of the Lease expires on 


, subject to early expiration or termination as provided in the Lease,  and the Lease contains _________ additional options to extend or renew the term thereof for a period of ______ years per option;

(c) all conditions required under the Lease that could have been satisfied as of the date hereof have been met;

(d) no rent under the Lease has been paid more than thirty (30) days in advance of its due date;

(e) Borrower is currently holding Tenant’s security deposit in the amount of $

, and there are no other deposits held by Borrower under the Lease;

(f) no default exists under the Lease nor does any circumstance exist which, with the passage of time or the giving of notice or both, would constitute a default under the Lease;

(g) the Tenant, as of this date, has no charge, lien or claim of offset under the Lease or otherwise, against rents or other charges due or to become due thereunder;

(h) the Lease constitutes the entire rental agreement between the parties;

(i) the only individuals or entities in possession of said Leased Premises or having any right to the possession or use of said Leased Premises (other than the record owner) are those holding under the Lease (Tenant’s certifications however being limited to those claiming under or through Tenant); 

(j) Tenant has no right or interest in or under any contract, option or agreement for the purchase or transfer of the Leased Premises or the Property; and

(k)  the amount of the monthly rent currently payable under the Lease is $______, and such monthly rent remains the same through ___________ .   

7.
In the absence of the prior written consent of Bank, Tenant agrees not to do any of the following:  (a) prepay the rent under the Lease for more than one (1) month prior to the date due; (b) enter into any agreement with the Borrower to amend or modify the Lease; (c) voluntarily surrender the Leased Premises or terminate the Lease without cause except as permitted by or in accordance with the Lease; or (d) sublease or assign the Leased Premises except as permitted by or in accordance with the Lease. 

8.
In the event Borrower shall fail to perform or observe any of the terms, conditions or agreements in the Lease, or a default by Borrower shall otherwise occur thereunder, Tenant shall give written notice thereof to Bank and Bank shall have the right (but not the obligation) to cure such failure.  Tenant shall not take any action with respect to such failure under the Lease including, without limitation, any action in order to terminate, rescind or avoid the Lease or to withhold any rent thereunder, for a period of thirty (30) days after receipt of such written notice by Bank; provided, however, that in the case of any such default which cannot with diligence be cured within said 30‑day period, if Bank shall proceed promptly to cure such failure and thereafter prosecute the curing of such failure with diligence and continuity, the time within which such failure may be cured shall be extended for such period as may be necessary.

9.
This Agreement may not be modified orally or in any other manner than by an agreement in writing signed by the parties hereto and their respective successors in interest.  This Agreement shall inure to the benefit of and be binding upon the parties hereto, their successors and assigns.  This Agreement constitutes a covenant running with the land (the "Property") and shall be binding upon transferrees of the Property. 

10.
This Agreement may be executed in several counterparts, and all so executed shall constitute one agreement, binding on all parties hereto, notwithstanding that all parties are not signatories to the original or the same counterpart. 

11.
All notices, demands and requests given hereunder shall be in writing and shall be either by: (i) hand delivery to the address for notices; (ii) delivery by overnight courier service to the address for notices; or (iii) by certified mail, return receipt requested, addressed to the address for notices by United States mail, postage prepaid.

All notices shall be deemed received upon the earlier to occur of:  (i) the hand delivery of such notice to the address for notices; (ii) one day after the deposit of such notice with an overnight courier service addressed to the address for notices; or (iii) three days after depositing the notice in the United States mail as set forth above.

All notices shall be addressed to the following addresses:

If to Borrower:

_____________________


_____________________


_____________________


_____________________
If to Tenant:

_____________________



_____________________




_____________________




_____________________

If to Bank:

TRUIST BANK
_______________________
_______________________

Attention: 

or to such other person or at such other place as any party hereto may by notice designate as a place for service of notice.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement under seal as of the date and year first above written. 








TENANT:








________________________________ 

:













By: 













Name:













Title:












BORROWER:

________________________________

By: 













Name:












Title:












BANK:








TRUIST BANK







By:














Name: 













Title: 
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LEGAL DESCRIPTION 
EXHIBIT "B" 

DESCRIPTION OF AMENDMENTS, MODIFICATIONS,

SUPPPLEMENTS AND EXTENSIONS TO LEASE
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