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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATICN, NON-DISTURBAN Qg“] AND ATTORNMENT
AGREEMENT (the "Agreemeit") is made as of the 30" day of Becember—2066 by and
between: Januery, 200%

LaSalle Bank National Association,
a national banking association

35 South LaSalle Street, Suite 1225
Chicago, Nlinois 60603

("Lender"),

and

J. Jill, LLC,

a New Hampshire limited liability company

having an address at go Ijrrlclga:bc]:)ts: Inc.

‘ Baehe! '!nmh&rk‘ F—.—- ne 1alpots Lrive

Qui M ! 02469-T463 Hingham, MA (2043

| ! : Attn: Real Estate Department
("Tenant"),

RECITALS:

A, PROPERTY Tenant is the holder of a leasehold estate in a portion of those certain
premises located in the County of Cook, State of Illinois, and more particularly described on
Exhibit A attached hereto and made a part hereof (the "Property") under and pursuant to
the provisions of a certain lease dated August 2, 2006 between Opus Real Estate IL VII
Burr Ridge, L.L.C., a Delaware limited liability company, as successor in interest to Opus
North Corporation, an Illinois corporation, as landlord, and Tenant, as tenant (the "Lease");
and
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B. BORROWER/LANDLORD. Opus Real Estate IL VII Burr Ridge, LL.C., a
Delaware limited liability company, having its principal place of business at 9700 West
Higgins Road, Suite 900, Rosemont, [llinois 60018 ("Borrower") is the owner in fee simple
of the Property and the landlord under the Lease (Borrower, as landlord under the Lease,
sometimes is referred to as "Landlord"); and

C. SECURITY INSTRUMENT/NOTE. Lender has made a loan or is about to
make a loan to Borrower, evidenced or to be evidenced by a promissory note made by
Borrower to the order of Lender (the "Note") and secured or to be secured by a Construction
Mortgage, Security Agreement, Assignment of Leases and Rents and Fixture Filing (the
"Security Instrument”) granted by Borrower to or for the benefit of Lender and
encumber.oe the Property; and

D. TENANU AGREES. Tenant has agreed to subordinate the Lease to the Security
Instrument and e ihe lien thereof and Lender has agreed to grant non-disturbance to
Tenant under the Lesse on the terms and conditions hereinafter set forth.

AGREEMENT:
For good and valuable coisiceration, Tenant and Lender agree as follows:

1. SUBORDINATION. The Lzave and all of the terms, covenants and provisions
thereof and all rights, remedies and optiins of Tenant thereunder are and shall at all times
continue to be subject and subordinate in)all respects to the terms, covenants and
provisions of the Security Instrument and tv tiie lien thereof, including without limitation,
all renewals, increases, modifications, spreaders, consolidations, replacements and
extensions thereof and to all sums secured thereby and advances made thereunder with the
same force and effect as if the Security Instrumeat had been executed, delivered and
recorded prior to the execution and delivery of the Lease.

2. NON-DISTURBANCE. If any action or proceeding is commwenced by Lender for the
foreclosure of the Security Instrument or the sale of the Props=ty; Tenant shall not be
named as a party therein unless such joinder shall be required by law, provided, however,
such joinder shall not result in the termination of the Lease or disturb the Tenant's
possession or use of the premises demised thereunder, and the sale of ths Troperty in any
such action or proceeding and the exercise by Lender of any of its other rights under the
Note or the Security Instrument shall be made subject to all rights of Tenant under the
Lease, provided that at the time of the commencement of any such action or pruceeding or
at the time of any such sale or exercise of any such other rights Tenant shall not be in
default under any of the terms, covenants or conditions of the Lease or of this Agreement on
Tenant's part to be observed or performed beyond any applicable notice or grace period.

3. ATTORNMENT. If Lender or any other subsequent purchaser of the Property
shall become the owner of the Property by reason of the foreclosure of the Security
Instrument or the acceptance of a deed or assignment in lieu of foreclosure or by reason of
any other enforcement of the Security Instrument (Lender or such other purchaser being
hereinafter referred as "Purchaser"), and the conditions set forth in Section 2 above have
been met at the time Purchaser becomes owner of the Property, the Lease shall not be
terminated or affected thereby but shall continue in full force and effect as a direct lease

564006/00107/22886115/1




(703744052 Page: 3 of 11

UNOFFICIAL COPY

between Purchaser and Tenant upon all of the terms, covenants and conditions set forth in
the Lease and in that event, Tenant agrees to attorn to Purchaser and Purchaser by virtue
of such acquisition of the Property shall be deemed to have agreed to accept such
attornment, whereupon, subject to the observance and performance by Tenant of all the
terms, covenants and conditions of the Lease on the part of Tenant to be observed and
performed, Purchaser shall recognize the leasehold estate of Tenant under all of the terms,
covenants and conditions of the Lease for the remaining balance of the term with the same
force and effect as if Purchaser were the lessor under the Lease subject to the terms of
Section 4 of this Agreement; provided, however, that Purchaser shall not be:

3.1 ~ PRIOR LANDLORD. liable for the failure of any prior landlord (any
such-nrior landlord, including Landlord and any successor landlord, being
hereinser referred to as a "Prior Landlord") to perform any of its obligations
under tp: i.ease which have accrued prior to the date on which Purchaser shall
become the cwner of the Property, provided that the foregoing shall not limit
Purchaser's ooligations under the Lease to correct any conditions that (i) existed as
of the date PurcLaser becomes the owner of the Property and (ii) violate Purchaser's
obligations as landlord under the Lease; provided further, however, that Purchaser
shall have received writtcn notice of such omissions, conditions or violations and
shall have had a reasonahle npportunity to cure the same, all pursuant to the terms
and conditions of the Lease,

See

3.2 OFFSETS. DEFENSES, ABATEMENTS OR COUNTERCLAIMS 1'subject Page
to any offsets, defenses, abatemenis or counterclaims which shall have accrued in | 3A
favor of Tenant against any Prior Landlyrd prior to the date upon which Purchaser
shall become the owner of the Property;

3.3 SECURITY DEPOSITS. liable for the return of rental security deposits, if
any, paid by Tenant to any Prior Landlord in accoidance with the Lease unless such
sums are actually received by Purchaser;

3.4 RENT. bound by any payment of rents, additional 1enis or other sums which
Tenant may have paid more than one (1) month in advance to any Prior Landlord
unless (i) such sums are actually received by Purchaser or (i) such prepayment shall
have been expressly approved of by Purchaser;

lexcept as may be alrcad; nermitted pursuant to the Lease)

3.5 TERMINATING OR AMENDING OR MODIFYING. J’bcund by any
agreement terminating or amending or modifying the rent, term, commencement
date or other material term of the Lease, or any voluntary surrender of the premises
demised under the Lease, made without Lender's or Purchaser's prior written
consent prior to the time Purchaser succeeded to Landlord's interest; or

3.6 REPAIRS. responsible for the making of repairs in or to the Property in the
case of damage or destruction to the Property or any part thereof due to fire or other
casualty or by reason of condemnation unless Purchaser 1s obhgated under the
Lease to rnake such repau's, apd—p pee : :

564006/00107/22886115/1
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Except for Landlord’s Work pursuant to Article 15 and Exhibit “B” of the Lease and the
Construction Allowance in the amount of Five Hundred Thousand ($500,000.00) Dollars
pursuant to Item 8 and Paragraph 49 of the Lease,

Page 3A
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In the event that any liability of Purchaser does arise pursuant to this Agreement, such
Liability shall be limited and restricted to Purchaser's interest in the Property and shall in
no event exceed such interest.

4. NOTICE TO TENANT. After notice is given to Tenant by Lender that Landlord is
in default under the Note and the Security Instrument and that the rentals under the
Lease sheclo be paid to Lender pursuant to the terms of the assignment of leases and rents
executed and delivered by Landlord to Lender in connection therewith, Tenant shall
thereafter pay toIender or as directed by Lender, all rentals and all other monies due or to
become due to Lawdiord under the Lease and Landlord hereby expressly authorizes Tenant
to make such paymenis to Lender and hereby releases and discharges Tenant from any
liability to Landlord oi 4rzount of any such payments.

5. NOTICE TO LENG1's AND RIGHT TO CURE. Tenant agrees to notify Lender
by certified mail, return receipt requested, with postage prepaid, of any default on the part
of Landlord under the Lease which ' would entitle Tenant to cancel or terminate the Lease or
to abate or reduce the rent payable  thereunder, and Tenant further agrees that,
notwithstanding any provisions of the _ease, no cancellation or termination of the Lease
and no abatement or reduction of the reat payable thereunder shall be effective unless
Lender has received notice of the same and nes failed within thirty (30) days after both
Lender's receipt of said notice and the time when Lander shall have become entitled under
the Security Instrument (as hereinafter defined) {0 1e:nedy the same, to commence to cure
the default which gave rise to the cancellation or termiration of the Lease or abatement or
reduction of the rent payable thereunder and thereafter dihigently prosecutes such cure to
completion, provided that in the event Lender cannoi-rommence such cure without
possession of the Property, no cancellation or termination of the Laase and no abatement or
reduction of the rent payable thereunder shall be effective if Leri'sr commences judicial or
non-judicial proceedings to obtain possession within such period and thereafter diligently
prosecutes such efforts and cure to completlon h—&d&ﬁmn—-—:f—em—&efau&-m—mt
s-lra-li—be-wa-wed Notw1thstandmg the foregomg, Lender shall have no ohu' ation to cure
any default by Landlord except as provided in Section 3 in the event Lender shall become
the owner of the Property by reason of the foreclosure of the Security Instrument or the
acceptance of a deed or assignment in lieu of foreclosure or by reason of any other
enforcement of the Security Instrument.

6. NOTICES. All notices or other written communications hereunder shall be deemed

to have been properly glven (i) uwpen—delivery—if—delivered—in—person—with—seceipt
t+one (1) Business Day (hereinafter defined) after

having been deposited for overnight delivery with any reputable overnight courier service,

[?-&n&-"' three (3) Business Days after having been deposited in any post office or mail

depository regularly maintained by the U.S. Postal Service and sent by registered or
certified mail, postage prepaid, return receipt requested, addressed as follows:

564006/00107/22886115/1
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If to Lender: LaSalle Bank National Association
35 South LaSalle Street, Suite 1225
Chicago, Illinois 60603
Attn: Donald Broderick, First Vice President

with a copy to: LaSalle Bank National Association
35 South LaSalle Street, Suite 1425
Chicago, Illinois 60603
Attn: Commercial Real Estate Syndications

and: Schwartz Cooper Chartered
180 North LaSalle Street, Suite 2700
Chicago, Illinois 60601
Attn: Michael S. Kurtzon, Esq,

If to Tenant: J. dill, LLC
4Batterymrarch-Park
. | ¢/o The Talbots, Inc.
ermy:m-ﬂﬁ%'m& - . (——_ One Talbots Drive
Aettecimr-BemmisAdemeitis;President-Retatt | Hingham, MA 02043
AN -Heeve-Barcelio-Controler Atmn: Real Estate Department |
If to Landlord: Opus Norib < ‘orporation

9700 West Rigsina Road, Suite 900
Rosemont, [llincis A0018
Attn: Vice President

with a copy to: Opus Corporation
10350 Bren Road West
Minnetonka, Minnesota 556343
Attn: Legal Department

and a copy to: Daspin & Aument, LLP
227 West Monroe, Suite 3500
Chicago, Illinois 60606
Attn: D. Albert Daspin

or addressed as such party may from time to time designate by written notice to the other
parties. For purposes of this Section 6, the term "Business Day" shall mean a day on which
commercial banks are not authorized or required by law to close in the state where the
Property is located. Either party by notice to the other may designate additional or
different addresses for subsequent notices or communications.

7. SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon and inure
to the benefit of Lender, Tenant and Purchaser and their respective successors and assigns.

8. GOVERNING LAW. This Agreement shall be deemed to be a contract entered into
pursuant to the laws of Illinois and shall in all respects be governed, construed, applied and
enforced in accordance with the laws of the State Illinois.

$64006/00107/22886115/1
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9. MISCELLANEOUS. This Agreement may not be modified in any manner or
terminated except by an instrument in writing executed by the parties hereto. If any term,
covenant or condition of this Agreement is held to be invalid, illegal or unenforceable in any
respect, this Agreement shall be construed without such provision, This Agreement may be
executed in any number of duplicate originals and each duplicate original shall be deemed
to be an original. This Agreement may be executed in several counterparts, each of which
counterparts shall be deemed an original instrument and all of which together shall
constitute a single Agreement. The failure of any party hereto to execute this Agreement,
or any counterpart hereof, shall not relieve the other signatories from their obligations
hereunder. Whenever the context may require, any pronouns used herein shall include the
corresponding masculine, feminine or neuter forms, and the singular form of nouns and
pronouns siall include the plural and vice versa.

(The balaace of this page intentionally is blank.)

564006/00107/22886115/1
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IN WITNESS WHEREOF, Lender and Tenant have duly executed this Agreement

as of the date first above written.

LENDER:

LASALLE BANK NATIONAL ASSOCIATION,
a national banking association

By: I > P e

Name: _ ‘22’ Bre dearitk

Title: =

TENANT:

J. JILL, LLC,
a New Hampshire limited liability company

By: %QM % écﬁvti)
Name: $oga L. Floaie

Title: _Assictnmst Sccretnry

The undersigned hereby joins in the exd¢ertion of this Agreement in order to evidence
its acceptance of, and agreement to, the pzovizions of Section 4 hereof:

564006/00107/22886115/1

BORROWER:

OPUS REAL E=TATE IL VII BURR RIDGE,
L.L.C,,
a Delaware limited ‘iability company

By: RLX A (LRe
Name: Robert A. Galante- — -
Title: Vice President /)
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STATE OF __™MA )
)SS
COUNTY OF MC%/mnu #1n )

The foregoing instrument was acknowledged before me this <3v ¢ day of
varty 23 , 2007 by L the J. JILL, LLC, a

mited liibﬂity company organtzed under the laws of the State of New Hampshire, on
behalf of said limited liability company.

IN TEESTIMONY WHEREOF, 1 have hereunto set my hand and official seal at
v, B , this 234 day of %g-mvmrfj

2007 '
” /ﬁ__hw

(P4
0 ublic

Catherine A. Estey
Notary Public, State of Massachusetts

My Commission Expires July 31, 2009

STATE OF W(ttc\f 0TS )
COUNTY OF o € {K ;SS

The foregoing instrument was_acknowledged before me (this i) day of
Tpowie 2003y __ Doe Broperml  the  FVE of
LASALLE BANK NATIONAL ASSOCIATION, a national banking associause,-on behalf of
said bank.

IN TESTIMONY WH%J}?EOF, I have hereunto set my hand and official seal at
(HTOA'G‘ O . te TS ,this _L O day of _FAutrun—"
2004 N

AD¢ TM“

Notary Public

OFFICIAL SEAL
TOM S THIAKGS oS
NOTARY PUBLIC - STATE OF ILL

MY COMMISSION EXPIRES: 12/3107

564006/00107/22886115/1
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STATE OF Q?U'}' AL )
z )SS
COUNTY OF s )

The foregomg instrument was acknowledged before me this z] day of
f/f , 2027 by ﬂmﬂl NATLE .Y Authorized

Slgﬁfatory ofObPUS REAL ESTATE IL VII BURR RIDGE, LLC., a hlmted liability

company organized under the laws of Delaware on behalf of said hmlted liability company.

IN"TLSTIMONY WHEREOF, I have hereunto set my hand and official seal at
_&S&W_L{ , this _ A5 day of L/MLML , 2067
g L%/f«»
Notary Pubhc

............

""" OFF‘I.CIAL SEAL
EVA J. JOHNS

WWW 00-04-10

564006/00107/22886115/1
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Exhibit “A”
Legal Description

Lois 1 thru 6 of the Burr Ridge Village Center Planned Unit Development Subdivision. recorded Octobe:
2, 2006 as document number 0627510200 in Cook County, 1llinois. ? ' '

| ; | oy o T8
‘ Pe < ‘,«/ 7?’-: r/ N _S-oul—hrasf‘ Cormlr
e gt and Cowﬂlj bine Ko '
| Buwr te}vlje/ Tiiness
Pins; V&~ 30 - 300 ~028 —9TY

| )6~ 30300 —024~ JHOI
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