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RETURN TO:

Sidley Austin Brown & Wood LLP
1501 K Street, NW

Washington, DC 20005

Attn: William E. Sudow

SUBORDINATION NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This SUBORDINATION NON-DISTURBANCE AND ATTORNMENT AGREEMENT
(this “Agreement”) is made and entered into as of this day of June 2005, by and between
SBC SERVICES, INC., a Delaware corporation (“Tenant”), SB ARLINGTON FUNDING
COMPANY;iNC., a Delaware corporation, together with its successors and assigns (“Owner”),
and ING REAL ESTATE FINANCE (USA) LLC, a Delaware limited liability company,
together with its successors and assigns (“Mortgagee”).

RECITALS:

A. Mortgagee is Or.wiil be the holder of a certain mortgage (or deed of trust) to be
recorded concurrently herewith (as-amended from time to time, the "Mortgage") encumbering
the Real Estate (hereinafter definea).

B. SB Arlington Project Coiporation, a Delaware corporation (“Landlord”) and
Tenant have entered into a certain Lease Agrecnient (such lease, together with all amendments
and modifications thereof, hereinafter being referied to as the “Lease”), dated as of May 24,
1996, pursuant to which Tenant leased certain premises (the “Premises”) consisting of
approximately 134,597 square feet of space in the building (the “Building”) on the parcel of land
(the “Land”) legally described in Exhibit A attached heréts (the Land and Building herein being
collectively referred to as the “Real Estate”).

NOW, THEREFORE, for and in consideration of the mutuzi.covenants and agreements
herein contained and for other good and valuable consideration, the-ucceipt and sufficiency of
which are hereby acknowledged, and notwithstanding anything in the Lease to the contrary, the
parties hereby covenant and agree as follows:

L. Tenant represents and warrants to Mortgagee that the Lease constituies the entire
agreement between Tenant and Landlord with respect to the Premises and there ‘arz o other
agreements, written or verbal, governing the tenancy of Tenant with respect to the Premises.

2. So long as the obligations secured under the Mortgage have not been satisfied,
Tenant shall notify Mortgagee of any default by Landlord of those obligations under the Lease
which are of a nature as to give Tenant a right to terminate the Lease, reduce rent or other
charges, or to credit of offset any amounts against future rents or other charges. Mortgagee shall
thereafter have the right, but not the obligation, to effect the cure of such default within
Landlord’s cure period, if any, under the Lease.

3. Tenant covenants with Mortgagee that the Lease shall be subject and subordinate
to the lien and all other provisions of the Mortgage and to all modifications and extensions
thereof, to the full extent of all principal, interest and all other amounts now or hereafter secured
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thereby and with the same force and effect as if the Mortgage had been executed and delivered
prior to the execution and delivery of the Lease.

4. Tenant acknowledges that (i) pursuant to that certain Assignment of Leases and
Rents (Project Company), dated as of the date hereof, between Landlord and Owner, Landlord
has collaterally assigned to Owner its interest in all leases affecting the Real Estate, including the
Lease, and the rents and other amounts, including, without limitation, lease termination fees, if
any, due and payable under such leases and (ii) pursuant to that certain Assignment of
Assignment of Leases and Rents, dated as of the date hereof, between Owner and Mortgagee (the
“Assignment of Assignment of Leases and Rents”), Owner has collaterally assigned to
Mortgagee 2Il of Owner’s interest in such leases, rents and other amounts. Under the terms of
the Assignment of Assignment of Leases and Rents and that certain direction letter from
Landlord and Cwhner to Tenant, dated as of the date hereof, all rent and other payments under the
Lease shall be paid cirectly to an account in accordance with the provisions contained therein. In
addition, after noticeis. given to Tenant by Mortgagee that an Event of Default under the
Mortgage has occurred ard that the rentals due under the Lease shall be paid to Mortgagee
pursuant to the terms of the Acsignment of Assignment of Leases and Rents, Tenant will honor
such demand and make all sabscquent payments directly to Mortgagee. Tenant further agrees
that upon such demand by Mortgagee, any Lease termination fees payable under the Lease shall
be paid to or at the direction of Morigegee. Landlord hereby irrevocably authorizes Tenant to
make the foregoing payments to Mortgages upon such notice and demand. By executing and
delivering this Agreement, Tenant confums _that any notice requirements to be given by
Mortgagee to Tenant under the Lease for pu'poses of granting rights to mortgagees under the
Lease shall be deemed satisfied.

5. Mortgagee agrees that so long as Tenant chall be in possession of the premises
demised under the Lease, and Tenant shall not be in defzuit, beyond the applicable periods of
grace and notice, under any of the terms, covenants or cohditions of the Lease and of this
Agreement:

(@  Tenant shall not be named or joined as a party in any suit, action or
proceeding for the foreclosure of the Mortgage or the enforcement of any rights under the
Mortgage (unless Tenant is a necessary party under applicable law); and

(b)  The possession by Tenant of the Premises and Tenant’s righ(s-ihiereto shall
not be disturbed, affected or impaired by, nor will the Lease or the term (thzreof be
terminated or otherwise materially adversely affected by (i) any suit, action or proceeding
for the foreclosure of the Mortgage or the enforcement of any rights under the Mortgage,
or by any judicial sale or execution or other sale of the Premises, or any deed given in
lieu of foreclosure, or (ii) any default under the Mortgage.

6. If Mortgagee or any future holder of the Mortgage shall become the owner of the
Real Estate by reason of foreclosure of the Mortgage or otherwise, or if the Real Estate shall be
sold as a result of any action or proceeding to foreclose the Mortgage or transfer of ownership by
deed given in lieu of foreclosure, the Lease shall continue in full force and effect, without
necessity for executing any new lease, as a direct lease between Tenant and the new owner of the
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Real Estate as “landlord” upon all the same terms, covenants and provisions contained in the
Lease (subject to the exclusions set forth in subparagraph (b) below), and in such event:

(a) Tenant shall be bound to such new owner under all of the terms, covenants
and provisions of the Lease for the remainder of the term thereof (including any
extension periods, if Tenant elects or has elected to exercise any option to extend the term
of the Lease), and Tenant hereby agrees to attorn to such new owner and to recognize
such new owner as “landlord” under the Lease without any additional documentation to
effect such attornment (provided, however, if applicable law shall require additional
documentation at the time Mortgagee exercises its remedies then Tenant shall execute
such additional documents evidencing such attornment as may be required by applicable
law);

(b) Such new owner shall be bound to Tenant under all of the terms,
covenants and provisions of the Lease for the remainder of the term thereof (including
any extension pericds, if Tenant elects or has elected to exercise any option to extend the
term of the Lease), provided, however, that such new owner shall not be:

(1) liable“for any act or omission of any prior landlord (including
Landlord), except acts~or omissions which continue subsequent to the time
Mortgagee or such transicree acquires ownership of the Real Estate, and only to
the extent of such continuatic i,

(i)  subject to any ofiseis, or defenses which Tenant has against any
prior landlord (including Landlord)” (but Tenant is not obligated to pay to
Mortgagee or other transferee any offscte taken before the Real Estate was
transferred) unless Tenant shall have provided Mortgagee with (A) notice of the
Landlord’s Default that gave rise to such offset or defense and (B) the opportunity
to cure the same, all in accordance with the terms o{ Paragraph 3 above;,

(iii)  bound by any base rent, percentage reii, additional rent or any
other amounts payable under the Lease, except for potsntial overpayments of
operating expenses, which Tenant might have paid in advance for more than the
current month to any prior landlord (including Landlord);

(iv)  liable to refund or otherwise account to Tenant for ary security
deposit not actually paid over to such new owner by Landlord;

(v) bound by any amendment or modification of the Lease after the
effective date of this Agreement (or the earlier date of any estoppel certificate
given by Tenant to Mortgagee) terminating the Lease prior to expiration or
termination as expressly provided in the Lease; reducing the rent or charges
payable by Tenant under the Lease or modify the allocation of the cost of
insurance, taxes or other expenses of the operation of the Real Estate; or
otherwise materially reducing the benefits of the Lease to the holder of the
Landlord’s interest in the Lease, which is made without Mortgagee’s consent;
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(vi) bound by, or liable for any breach of, any representation or
warranty or indemnity agreement contained in the Lease or otherwise made by
any prior landlord (including Landlord) except breaches which continue
subsequent to the time Mortgagee or such transferee acquires ownership of the
Real Estate, and only to the extent of such continuation;

(vil) personally liable or obligated to perform any such term, covenant
or provision, such new owner’s liability being limited in all cases to its interest in
the Real Estate.

7. Any notices, communications and waivers under this Agreement shall be in
writing and shall be: (i) delivered in person, (ii) mailed, postage prepaid, either by registered or
certified mail, reiurn receipt requested, or (iii) by overnight express carrier, addressed in each
case as follows:

To Mottgagze: ING Real Estate Finance (USA) LLC
230 Park Avenue, 12" Floor
New York, NY 10169
Attn: Michael E. Shields

With a copy to: Sidley Austin Brown & Wood LLP
1501 K Street, NW
Washington, DC 20005
Aty William E. Sudow

To Owner SB Arlingtea. Funding Company, Inc.
c/o Global Seciritization Services, LLC
445 Broad Holloyv koad, Suit 239
Melville, NY 11747
Attn: Andrew L. Stidd

With a copy to: King & Spalding LLP
1185 Avenue of the Americas
New York, NY 10036
Attn: Michael J.T. McMillen

To Landlord: SB Arlington Project Corporation
c/o HDG Mansur Investment Services, Inc.
10 West Market Street, Suite 1200
Indianapolis, Indiana 46204
Attn: Harold D. Garrison

With a copy to: King & Spalding LLP
1185 Avenue of the Americas
New York, NY 10036
Attn: Michael J.T. McMillen
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To Tenant: SBC Services, Inc.
Corporate Real Estate Dept.
425 W. Randolph St., Floor 9
Chicago, IL 60606

With a copy to: SBC Midwest Legal Dept.
225 W. Randolph St., 25" FI.
Chicago, IL 60606

And a copy to: Equis Corporation
P.O. Box 641338
Chicago, IL 60664-1338

or to any other address as to any of the parties hereto, as such party shall designate in a written
notice to the other partvhereto. All notices sent pursuant to the terms of this Paragraph shall be
deemed received (i) if pérsonally delivered, then on the date of delivery, (ii) if sent by overnight,
express carrier, then on the neat federal banking day immediately following the day sent, or (iii)
if sent by registered or certilizd mail, then on the earlier of the third federal banking day
following the day sent or when actally received.

8. Tenant acknowledges and agrees that Mortgagee, together with its successors and
assigns, will be relying on the representations, warranties, covenants and agreements of Tenant
contained herein and upon any default by Ten¢nt Lereunder shall permit Mortgagee, at its option,
to exercise any and all of its rights and remedies‘at-1aw and in equity against Tenant and to join
Tenant in a foreclosure action thereby terminating Cenant’s right, title and interest in and to the
Premises.

9. This Agreement shall be binding upon and sha'l inare to the benefit of the parties
hereto, their respective successors and assigns and any nominees zi Mortgagee, all of whom are
entitled to rely upon the provisions hereof. This Agreement shall be-governed by the laws of the
State of Illinois.

10.  This Agreement may be executed in multiple counterpar's 2nd all of such
counterparts together shall constitute one and the same Agreement.

11.  If any portion or portions of this Agreement shall be held invalid or ineperative,
then all of the remaining portions shall remain in full force and effect, and, so far as is reasonable
and possible, effect shall be given to the intent manifested by the portion or portions held to be
invalid or inoperative.

12, The headings, captions, and arrangements used in this Agreement are for
convenience only and shall not affect the interpretation of this Agreement.

13. It is the intent of the parties hereto that the foregoing covenants and agreements
shall control, notwithstanding any general provision of law to the contrary.
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IN WITNESS WHEREOF, the parties hereto have executed these presents the day and
year first above written.

Tenant:

SBC SERVICES, INC.
By:

Name: 0se

Title: Lo ot - Transacicns

Owner:

SB ARLINGTON FUNDING COMPANY,
INC.

By:
Michelle Moezzi
Vice President

Morgasce:

ING REAL “STATE FINANCE (USA) LLC

By:
Name:
Title:

Landlord:

SB ARLINGTON PROJECT
CORPORATION, A DELAWARE
CORPORATION

By:
Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have executed these presents the day and

year first above written.

Tenant:

SBC SERVICES, INC.
By:
Name:
Title:

Owner:

By:

Michelle Moezzi
Vice President

Mortgagee:

ING REAL ESTATE FINANCE (USA) LLC
By:
Name:
Title:

SB ARLINGTON FUNDING C9MPANY, INC.
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IN WITNESS WHEREOF, the parties hereto have executed these presents the day and
year first above written.

Tenant:

SBC SERVICES, INC.

By:
Name:
Title:

Owner:

SB ARLINGTON FUNDING COMPANY, INC.

By:

Michelle Moezzi
Vice President

Mortgagze:

ING REAL ESTATE FINANCE (USA) LLC

W7 7N

Name:______ MICHAEL SHIEIDS .
Title: VICE PRESIDENT
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STATE OF FlLinoig,)

)
COUNTY OF (tok)

I, WOﬂ/ﬂ /LZ]/” /fw/ét . a Notary Pullgic in and for the said State, DO
HEREBY CERTIFY that Sageph D Butpmn, as Oirector of SBC Services,
Inc., a Delaware corporation, per’sonally known to me to be the same person whose name is
subscribed to the foregoing instrument as such of said corporation,
appeared before me this day in person and acknowledged that she signed and delivered the said

instrument as her free and voluntary act and as the free and voluntary act of said corporation for
uses and purposes set forth therein,

Givei vader my hand and notarial seal this Q/ day of{ , 2005.

ot 7 Hidet

Notary Public - Signathre

[Wande L. )L/ar(/wi(ik

Notary Public - Printed

My Commission Expires: My County of Residence is:

5~ 2009 - Cook

-l

NFFICIAL SEAL
YW*NDA L HARDWICK

NQTAR\-BUELC - STATE OF ILLINOIS

MY COMMISS 0% EXPIRES 051410
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STATE OF NEW YORK )

)
COUNTY OF NASSAU )

I, John M. DeMilt, a Notary Public in and for the said State, DO HEREBY CERTIFY
that Michelle Moezzi, as Vice President of SB Arlington Funding Company, Inc., a Delaware
corporation, personally known to me to be the same person whose name is subscribed to the
foregoing instrument as such Vice President of said corporation, appeared before me this day in
person and acknowledged that she signed and delivered the said instrument as her free and
voluntary act and as the free and voluntary act of said corporation for uses and purposes set forth
therein.

Given uner my hand and notarial seal this 21* day of June, 2005.

John M. DeMilt

Notary Public — Printed

My Commission Expires: My County of Residence is:
JOHN M.DEMIT Massau
a leo. 32'056002283 nty ““MMMWB”“ »
ualified in Nassau County - X . ,
Coinmission Expires = July 8 2008 .. ““‘%‘\" --------- 4y,
S, o" QF NE b s, / %&
$ o'..«t *'..( “
§ 3T Fg

365 COMM, EXP. 3
,07/08/2008

‘; .:?&&4 1y Cn\éé OF

‘ \“muum
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TATE OF
strict of &/m/am)
COUNTY OF

I \jgﬁ /ea (/ ﬂ/edg/n/e/ﬁ(&/ a Notary Public in and for the said State, DO
HEREBY CERTIFY that Mo lowe! Stoelds . as o Pocsidusd. of
ING Real Estate Finance (USA) LLC, a Delaware limited liability company, personally
known to me to be the same person whose name is subscribed to the foregoing instrument

as such of said limited liability company, appeared before me
t 1; day iiv person and acknowledged that ghe signed and delivered the said instrument as

free an<. voluntary act and as the free and voluntary act of said corporation for uses
and purposcs cet forth therein.

Given under my hand and notarial seal thiﬁ(k day of \ &ZZE , 2005.
$5o2 . YR @W /
T 1E Not@r{ 1/1107 Agiature

::’ ::c:\’w‘:\o\\ \ //S.S‘/% é/gﬁﬂffé‘ C z

Notary Public - Prmtéd

l/,/
,
,,}g

Wi by

/i
’
n

\\\\\\\
N
8)
NS ,\‘3‘ ’
N y

My Commission Expires:

[eéﬂoﬁ;/ / Z 04407

My County of Residence is:

JESSICA V. *VFATHERFORD
NOTAR'Y YUBLIC
District of Cominbia
My Commission Expires rebryaiy. 14, 2009
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. EXHIBIT A

LEGAL DESCRIPTION

12
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LEGAL DESCRIPTION:

PARCEL 1:
LOT3
(EXCEPTING THEREFROM THAT PART OF LOT 3 DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID LOT 3; THENCE SOUTHEASTERLY ALONG A 2541.29 FOOT
RADIUS CURVE, BLii G ALSO THE NORTHERLY LINE OF SAID LOT 3, THE CENTER OF CIRCLE OF SAID CURVE
BEARS ON AN ASSUMED BEARING OF NORTH 47 DEGREES 58 MINUTES 18 SECONDS EAST FROM SAID POINT,
CENTRAL ANGLE 2 DEGREES 12 MINUTES 20 SECONDS, 97.82 FEET TO THE POINT OF BEGINNING; THENCE
CONTINUING SOUTHEASTERLY ALONG SAID CURVE CONCAVE TO THE NORTHEAST RADIUS 2541.29 FEET,
CENTRAL ANGLE 11 DEGHI.CS 26 MINUTES 54 SECONDS, 507.78 FEET TO A POINT OF REVERSE CURVATURE;
THENCE SOUTHERLY ALONG" A 30.00 FOOT RADIUS CURVE CONCAVE TO THE SOUTHWEST, CENTRAL ANGLE 55
DEGREES 04 MINUTES 09 SECONRS, 28.83 FEET TO A POINT ON A 2551.07 FOOT RADIUS CURVE, THE CENTER OF
CIRCLE OF SAID CURVE BEARS NOR7H 35 DEGREES 00 MINUTE 05 SECONDS EAST FROM SAID POINT; THENCE
NORTHWESTERLY ALONG SAID CURvE, RADIUS 2551.07 FEET, CENTRAL ANGLE 8 DEGREES 26 MINUTES 03
SECONDS, 375.52 FEET TO A POINT ON A 254¢.12 FOOT RADIUS CURVE, THE CENTER OF CIRCLE OF SAID CURVE
BEARS NORTH 42 DEGREES 14 MINUTES 05-SCZCONDS EAST FROM SAID POINT; THENCE NORTHWESTERLY
ALONG SAID CURVE, RADIUS 2546.12 FEET, CZ#TRAL ANGLE 2 DEGREES 18 MINUTES 00 SECOND, 102.21 FEET;
THENCE NORTH 40 DEGREES 00 MINUTE 33 SECL“DS WEST 56.36 FEET TO THE POINT OF BEGINNING),

IN ARLINGTON PLACE SUBDIVISION, BEING A SUBDIVIJION IN SECTION 16, TOWNSHIP 41 NORTH, RANGE 11,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNT, ILLINOIS.

PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY THE RECIFHCCAL EASEMENT AGREEMENT BY AND
BETWEEN URBS-SCHMITT AND KEPPEN INCORPORATED, AMERICAN NATICNAL BANK AND TRUST COMPANY OF
CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED JULY 3, 1979 AND ANOWN AS TRUST NUMBER 47058
AND OTHERS, DATED AUGUST 2, 1979 AND RECORDED OCTOBER 1, 1979 AS DOZ:IMENT 25171074 AND FILED
OCTOBER 1, 1979 AS DOCUMENT LR. 3121973 AND AS AMENDED BY INSTRUMENT RZCORDED JUNE 4, 1981 AS
DOCUMENT 25893428 AND FILED AS DOCUMENT LR. 3218008 FOR INGRESS AND ECAESS IN PART OF
ARLINGTON PLACE SUBDIVISION AND TEULACH'S SUBDIVISION AS DELINEATED IN SA'D A3REEMENT, IN COOK
COUNTY, ILLINOIS.

PARCEL 3:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY AMENDED AND RESTATED EASEMENT AND
OPERATING AGREEMENT AND GRANT OF EASEMENTS BY AND AMONG AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT NUMBER 45170, AND AS TRUSTEE UNDER
TRUST AGREEMENT NUMBER 52304, SAID AGREEMENT BEING DATED FEBRUARY 1, 1983 AND RECORDED MARCH
7, 1983 AS DOCUMENT 26527048 AND FILED MARCH 7, 1983 AS DOCUMENT LR. 3296792, OVER, UPON AND
ACROSS LOT 1 FOR THE PURPOSE OF USING AND GAINING ACCESS TO A SURFACE WATER
DETENTION/RETENTION POND LOCATED IMMEDIATELY EAST OF THE WESTERNMOST LINE OF LOT 1 IN
ARLINGTON PLACE SUBDIVISION AFORESAID, AS SHOWN ON DRAWING ATTACHED AS EXHIBIT A" TO EASEMENT
AND OPERATING AGREEMENT DATED DECEMBER 1, 1979 AND RECORDED JANUARY 4, 1980 AS DOCUMENT
25306989 AND FILED JANUARY 4, 1980 AS DOCUMENT LR. 3139276 AND ALSO OVER, UPON AND ACROSS LOT 2IN
ARLINGTON PLACE SUBDIVISION AFORESAID FOR THE PURPOSE OF GAINING ACCESS TO SAID POND LOCATED
ON SAID LOT 1 AS SHOWN ON DRAWING ATTACHED AS EXHIBIT "A" TO THE AFORESAID AMENDED AND

RESTATED EASEMENT AND OPERATING AGREEMENT AND GRANT OF EASEMENTS IDENTIFIED ABOVE, IN COOK
COUNTY, ILLINOIS.

PARCEL 4:

CLEGALD
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EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY GRANT OF EASEMENT DATED FEBRUARY 1, 1983
AND RECORDED MARCH 7, 1983 AS DOCUMENT 26527049 AND FILED MARCH 7, 1983 AS DOCUMENT LR.
3296793 BY AND BETWEEN AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, AS TRUSTEE UNDER
TRUST AGREEMENT NUMBER 47058, AND AS TRUSTEE UNDER TRUST AGREEMENT NUMBER 52304, OVER, UPON
AND ACROSS THAT PART OF LOT 2 IN ARLINGTON PLACE SUBDIVISION AFORESAID AS DEPICTED ON EXHIBIT

"A", FOR CONSTRUCTING, RUNNING, MAINTAINING AND REPAIRING SANITARY SEWER LINES AND PIPES, IN
COOK COUNTY, ILLINOIS.

KN

PERMANENT INDEX NUMBER: 08-16-200-103-0000

COMMONLY KNOWN AS: 95 WEST ALGONQUIN ROAD, ARLINGTON HEIGHTS, ILLINOIS
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