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SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

This Subordinatiori, Non-Disturbance and Attornment Agreement (“Agreement”), is
made as of this 4/#4 day of ~A¢. 7o be~ 2004 among BARCLAYS CAPITAL REAL
ESTATE INC., a Delaware cormoration (together with its successors, assigns and/or affiliates,
“Lender”), GS APARTMENTS, (LLC, an [llinois limited liability company (*Landlord™), and
Ridge Property Services, LLC (“Yeuant”).

rsackground

A. Lender has agreed to make a loan o Landlord (such loan may be made by Lender
or one of its affiliates which is a designee of Lender) in the original principal amount
$2,500,000.00 (“Loan”), which wil} be secured by ainertgage, deed of trust or similar security
instrument (either, “Security Instrument”) on Landlord’s property described more particularly
on Exhibit A attached hereto (“Property”).

B. Tenant is the present lessee under that certain lease agreement between Landlord
and Tenant dated November 1, 2003, as thereafter modified and suppicmented (“Lease”),
demising a portion of the Property described more particularly in the Lease (“Leased Space”).

C. A requirement of the Loan is that Tenant’s Lease be subordinatédin the Security
Instrument. Landlord has requested Tenant to so subordinate the Lease in exchange for Lender’s
agreement not to disturb Tenant’s possession of the Leased Space upon the conditiens set forth
in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises of this Agreement, and
intending to be legally bound hereby, the parties hereto agree as follows:

1. Subordination. Tenant agrees that the Lease and all of the terms, covenants and
provisions thereof, and all estates, options and rights created under the Lease, hereby are
subordinated and made subject to the lien and effect of the Security Instrument (including,
without limitation, all renewals, increases, modifications, spreaders, consolidations, replacements
and extensions thereof), as if the Security Instrument had been executed and recorded prior to the
Lease.
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2. Nondisturbance. Lender agrees that no foreclosure (whether judicial or
nonjudicial), deed-in-lieu of foreclosure, or other sale of the Property in connection with
enforcement of the Security Instrument or otherwise in satisfaction of the Loan shall operate to
terminate the Lease or Tenant’s rights thereunder to possess and use the Leased Space provided,
however, that (a) the term of the Lease has commenced, (b) Tenant is in possession of the Leased
Space, and (c) the Lease is in full force and effect and no uncured default exists under the Lease.
Lender further agrees that Tenant shall not be named as a party defendant in any foreclosure
action unless Tenant is deemed to be a necessary party.

3. Attornment. Tenant agrees to attorn to and recognize as its landlord under the
Lease each party acquiring legal title to the Property by foreclosure (whether judicial or
nonjudicialj<f the Security Instrument, deed-in-lieu of foreclosure, or other sale in connection
with enforceinsiit of the Security Instrument or otherwise in satisfaction of the Loan (“Successor
Owner”). Provided that the conditions set forth in Section 2 above are met at the time Successor
Owner becomes owne! of the Property, Successor Owner shall perform all obligations of the
landlord under the Lease erising from and after the date title to the Property is transferred to
Successor Owner. In ne-cvent, however, will any Successor Owner be: (a) liable for any
default, act or omission of aiv/prior landlord under the Lease except to the extent Successor
Owner had prior notice of such default by act or omission; (b) subject to any offset or defense
which Tenant may have against any prior landlord under the Lease; () bound by any payment of
rent or additional rent made by Tenatii to Landlord more than 30 days in advance; (d) bound by
any modification or supplement to the Lezsc, or waiver of Lease terms, made without Lender’s
written consent thereto; (¢) liable for the returi of any security deposit or other prepaid charge
paid by Tenant under the Lease, except to the extent such amounts were actually received by
Lender; (f) liable or bound by any right of first refusal or option to purchase all or any portion of
the Property; or (g) liable for construction or completior of any improvements to the Property or
as required under the Lease for Tenant’s use and occupans.v-(whenever arising). Although the
foregoing provisions of this Agreement are self-operative, Teiiant agrees to execute and deliver
to Lender or any Successor Owner such further instruments as Lznder or a Successor Owner may
from time to time request in order to confirm this Agreement. If anvlizbility of Successor
Owner does arise pursuant to this Agreement, such liability shall be lunitcd to Successor
Owner’s interest in the Property.

4, Prior Assienment: Rent Payments; Notice to Tenant Regarding #cnt Payments.
Tenant has no knowledge of any prior assignment or pledge of the rents accruing under the Lease
by Landlord. Tenant hereby consents to that certain Assignment of Leases and Rextsdipm
Landlord to Lender executed in connection with the Loan. Tenant acknowledges that the interest
of the Landlord under the Lease is to be assigned to Lender solely as security for the purposes
specified in said assignment, and Lender shall have no duty, liability or obligation whatsoever
under the Lease or any extension or renewal thereof, either by virtue of said assignments or by
any subsequent receipt or collection of rents thereunder, unless Lender shall specifically
undertake such liability in writing. Tenant agrees not to pay rent more than one (1) month in
advance unless otherwise specified in the Lease. After notice is given to Tenant by Lender that
Landlord is in default under the Security Instrument and that the rentals under the Lease are to be
paid to Lender directly pursuant to the assignment of leases and rents granted by Landlord to
Lender in connection therewith, Tenant shall thereafter pay to Lender all rent and all other
amounts due or to become due to Landlord under the Lease. Landlord hereby expressly
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authotizes Tenant to make such payments to Lender upon reliance on Lender’s written notice
(without any inquiry into the factual basis for such notice or any prior notice to or consent from
Landlord) and hereby releases Tenant from all liability to Landlord in connection with Tenant’s
compliance with Lender’s written instructions.

5. Lender Opportunity to Cure Landlord Defaults. Tenant agrees that, until the
Security Instrument is released by Lender, it will not exercise any remedies under the Lease
following a Landlord default without Lender having the opportunity to cure such default within
the cure period set forth in the Lease. Tenant acknowledges that Lender is not obligated to cure
any Landlord default, but if Lender elects to do so, Tenant agrees to accept cure by Lender as
that of Landlped under the Lease and will not exercise any right or remedy under the Lease fora
Landlord défaw. Performance rendered by Lender on Landlord’s behalf is without prejudice to
Lender’s rights zgzinst Landlord under the Security Instrument or any other documents executed
by Landlord in favorof Lender in connection with the Loan.

6. Right to Purchase. Tenant covenants and acknowledges that it has no right or
option of any nature whatsoever, whether pursuant to the Lease or otherwise, to purchase the
Property or the real property of "wkich the Property is a part, or any portion thereof or any interest
therein and to the extent that Tenantias had, or hereafter acquires any such right or option, the
same is hereby acknowledged to be sybiect and subordinate to the Security Instrument and is
hereby waived and released as against Leader.

7. Miscellaneous.

(@)  Notices. All notices and oth2r-communications under this Agreement are
to be in writing and addressed as set forth belov such party’s signature hereto. Default or
demand notices shall be deemed to have been duly njiven upon the earlier of: (i) actual
receipt; (ii) one (1) business day after having been/iimely deposited for overnight
delivery, fee prepaid, with a reputable overnight courier service, having a retiable
tracking system; (iii) one (1) business day after having béen sent by telecopier (with
answer back acknowledged) provided an additional notice 15/given pursuant to (ii); or
(iv) three (3) business days after having been deposited in any pos office or mail
depository regularly maintained by the U.S. Postal Service and sext by-certified mail,
postage prepaid, return receipt requested, and in the case of clause (i.) ard.(iv)
irrespective of whether delivery is accepted. A new address for notice ray be
established by written notice to the other parties; provided, however, that wo address
change will be effective until written notice thereof actually is received by th¢ party to
whom such address change is sent.

(b)  Entire Agreement Modification. This Agreement is the entire agreement
between the parties hereto with respect to the subject matter hereof, and supersedes and
replaces all prior discussions, representations, communications and agreements (oral or
writter)). This Agreement shall not be modified, supplemented, or terminated, nor any
provision hereof waived, except by a written instrument signed by the party against
whom enforcement thereof is sought, and then only to the extent expressly set forth in
such writing.
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(¢)  Binding Effect; Joint and Several Obligations. This Agreement is binding
upon and inures to the benefit of the parties hereto and their respective heirs, executors,
legal representatives, successors, and assigns, whether by voluntary action of the parties
or by operation of law. No Indemnitor may delegate or transfer its obligations under this

Agreement.

(d)  Unenforceable Provisions. Any provision of this Agreement which is
determined by a court of competent jurisdiction or government body to be invalid,
unenforceable or illegal shall be ineffective only to the extent of such determination and
shall not affect the validity, enforceability or legality of any other provision, nor shall
such determination apply in any circumstance or to any party not controlled by such
deterzunation.

{¢»", Duplicate Originals, Counterparts. This Agreement may be executed in
any number of duplicate originals, and each duplicate original shall be deemed to be an
original. This Agceement (and each duplicate original) also may be executed in any
number of counte:parts, each of which shall be deemed an original and all of which

together constitute a ‘ul.v-executed Agreement even though all signatures do not appear
on the same document.

(£ Construction ¢f{'zrtain Terms. Defined terms used in this Agreement
may be used interchangeably in sipgular or plural form, and pronouns shall be construed
to cover all genders. Article and sectici headings are for convenience only and shall not
be used in interpretation of this Agreetaept., The words “herein,” “hereof” and
“hereunder” and other words of similar inport refer to this Agreement as a whole and not
to any particular section, paragraph or other svbdivision; and the word “section” refers to
the entire section and not to any particular subse-tin, paragraph of other subdiviston;
and “Agreement” and each of the Loan Documents refziied to herein mean the agreement
as originally executed and as hereafter modified, supplemented, extended, consolidated,
or restated from time to time.

()  Governing Law. This Agreement shall be interpreted and enforced
according to the laws of the State where the Property is located (Without giving effect to
its rules governing conflict of laws).

(h)  Consent to Jurisdiction. Each party hereto irrevocably conscnts and
submits to the exclusive jurisdiction and venue of any state or federal court sictiig in the
county and state where the Property is located with respect to any legal action arising
with respect to this Agreement and waives all objections which it may have to such
jurisdiction and venue.

(i) WAIVER OF JURY TRIAL. TO THE FULLEST EXTENT
PERMITTED BY LAW, EACH PARTY HERETO WAIVES AND AGREES NOT
TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING

OUT OF THIS AGREEMENT.
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[Remainder of page is blank; signatures appear on next page.]
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N WITNESS WHEREOF, this Agreement is executed this yhiay of_Detrber

2004

TENANT:
Ridge Property Services, LLC

VA7 VA=
QVWV \/

Thames - Macted
fCraser

Tenant Notice Address:
157 E. Main Street, Suite 100 _
Barrington, IL 60010

Aftn:

[Signatures corinye on next page. ]
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LANDLORD:

GS APARTMENTS, LLC, an
Illinois limited liabiljty company

Yy &K Do

By:
Name: Cpeb Khalamiapd
Title: +£g51d_q;n'["

Landlord Notice Address:
GS Apartmeats; L.LL.C

303 E. Main Strect, Suite 201
Barrington, IL._ 6010
Attn:
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LENDER:

BARCLAYS CAPITAL REAL ESTATE INC.

Title: '/ w ﬂe,

Lender Notice Address:
Barclays Capiral Real Estate Inc.
200 Park Avenue

New York, NY 10156

Attn: CMBS Servicing
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Notary Acknowledgement for Tenant:

*+ ~
STATEOF Jlenecs )
)
COUNTY OF (wmad _ )

On this, the Mgﬁy of :S’%JL' , 2004, before me, the undersigned Notary Public,

personally appeared _ 0.mes & Vorfell known to me (or satisfactorily
proven) to be the person whose name is subscribed to the within instrument and who

acknowledgzd to me that he/she is an officer of ﬂ‘d\ge ff'wn‘?r Semﬁ?? the capacity stated and that
he/she execuied the within instrument in such capacity for the purposes therein contained.

§S5.0

IN WITN=S3 WHEREOF, I have hereunto set my hand and official seal.

Starcf 0an 0l

; Notary Publfc
N ® : Lo
:z OFFICIAL SEAL"
_:: SHARYL OFARRELL
i‘ Notary Pubric, State of Hiingis

My Commission Expires (
01
§.¢$ﬁmmmms2‘* el :
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Notary Acknowledgement for Landlord:

STATE OF Zeeimbo 3 )
55..
COUNTY OF dook '

On this, the /_ﬁday of m&_, 2004, before me, the undersigned Notary Public,
personally appeared Sz8 Kt frtvtn) known to me (or satisfactorily
proven) to be the person whose name is subscribed to the within instrument and who
acknowledgzd to me that he/she is an officer of J& beucznbicarzaen the capacity stated and
that he/shé executed the within instrument in such capacity for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal

AR AP AN
OFFICIAL SEAL
KAREN J TOGIN

NOTARY PUBLIC, STATE OF P INDIS

3 ! 50
‘ OMMISSION 7Y MRES! 1040
v APPPINPONANA WA
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Notary Acknowledgement for Lender:

STATEOF NoagNok )
SS..
COUNTY OF Nus ok )

On this, the 4 day of Dby, 2004, before me, the undersigned Notary Public,
personally appeared Aaas) W known to me (or satisfactorily
proven) to be the person whose name is subscribed to the within instrument, and who
acknowledged to me that he/she is an officer of Barclays Capital Real Estate Inc. in the capacity
stated and that he/she executed the within instrument in such capacity for the purposes therein
contained.

IN WITNESS SYWHEREOF, | have hereunto set my hand and official seal.

b
Notary Publi@

YAN D, ERB
Notary Public, State Of New York
No. 01-ER6096034
Qualified In New York County
Commission Expires July 21, 2007
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LOT 2 IN BLOCK 11 OF BARRINGTON IN THE NORTHEAST 1/4 OF THE NORTHWEST
1/4 OF SECTION 1, TOWNSHIP 42 NORTH, RANGE 9, EAST OF THE THIRD
PRINCIPAL MERIDIAN, COOK COUNTY, ILLINOIS.

Common Property Address: 257 E. Main Street, Barrington, IL 60010

Permanent Index Numbers: 01-01-103-002-0000

1121189.1



