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Atrium Malli
Loan No. 26-5330778

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This Subordination, Non-Disturbance and Attornment Agreement (the "Agreement") is
dated as of the 11th day of February, 2010, between U.S. BANK NATIONAL ASSOCIATION,
as Successor Trustee for the Registered Holders of First Union National Bank Commercial
Mortgage T:ust, Commercial Mortgage Pass-Through Certificates, Series 2000-C1 ("Lender"),
and PNC BANK, NATIONAL ASSOCIATION, a national banking association ("Tenant").

RECITALS

A. STATE EJILDING VENTURE, an Illinois limited partnership ("Landlord") is
the owner of the tenant's-icaschold interest in certain real property known as The Atrium Mall,
located at the James R. Thonrsan Center, 100 West Randolph Street, Chicago, Illinois, as more
fully described on Exhibit A attackcd hereto (the "Property™).

B. Landlord, as sublandio:d, and Tenant, as subtenant, have entered into a certain
Shopping Center Store Sublease, dated-as of January 27, 2010 (the "Lease") with respect to a
portion of the Property (the “Premises”).

C. This Agreement is being entered ipio in connection with a mortgage loan (the
"Loan") previously made to Landlord and currenily field by Lender, secured by, among other
things, the following documents (collectively, the “'Security Documents": (1) a Leasehold
Mortgage and Security Agreement, dated January 31, 28600, granted by Landlord to First Union
National Bank (“Original Mortgagee”), recorded February !, 2000 as Document #00082309 in
the real estate records of Cook County, Illinois (the “Recoraer’s Office”) securing a loan to
Landlord (the "Mortgage"); (ii) an Assignment of Leases and Rents, dated January 31, 2000,
granted by Landlord to Original Mortgagee, recorded February 1, 2000 s Document #00082310
in the Recorder’s Office (the "Assignment of Leases and Rents"; and (iiiya UCC Financing
Statement from Landlord to Original Mortgagee filed with the Recorder’s Offico on February 3,
2000 as Financing Statement No. 00U01314 (the “UCC Financing Statement”/and collectively
with the Mortgage and Assignment of Leases and Rents, the "Security Documents’).

AGREEMENT

For mutual consideration, including the mutual covenants and agreements set forth
below, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

l. Tenant agrees that, subject to the terms of this Agreement, the Lease is and shall
be subject and subordinate to lien of the Security Documents, as affected by all present or future
advances under the obligations secured thereby and all renewals, amendments, modifications,
consolidations, replacements and extensions of the secured obligations and the Security
Documents, to the full extent of all amounts secured by the Security Documents from time to
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time; provided, however, that said Mortgage shall not cover nor encumber and shall not be
construed as subjecting in any manner to the lien thereof any of Tenant's trade fixtures, furniture,
equipment or other personal property at any time placed or installed in the Premises, except to the
extent of a lien on the Landlord's interest in the same.

2. Lender agrees that, if the Lender exercises any of its rights under the Security
Documents, including an entry by Lender pursuant to the Mortgage or a foreclosure of the
Mortgage during the original term or any renewal term of the Lease or any extension or
modification thereof {(provided such extension or modification is made in accordance with the
terms hereof), Lender shall not disturb Tenant's right of quiet possession of the Premises,
common areus and any other area to which Tenant has rights pursuant to the Lease and the use and
enjoyment of any other rights provided to Tenant under the terms of the Lease so long as Tenant
is not in defaul{ bzvond any applicable notice and cure period of any term, covenant or condition
of the Lease.

3. Tenant agrees that, in the event of a foreclosure of the Mortgage by Lender or the
acceptance of a deed in Tieu of foreclosure by Lender or any other succession of Lender to
Landlord’s interest in the Proyeily, Tenant will attorn to and recognize Lender as its landlord
under the Lease for the remainder o7 the term of the Lease (including all extension periods which
have been or are hereafter exercised)-unon the same terms and conditions as are set forth in the
Lease, and Tenant hereby agrees to pay and perform all of the obligations of Tenant pursuant to
the Lease and Lender, as successor landivid, subject to the terms of this Agreement, shall be
deemed to be bound by all terms of the Fease and hereby agrees that it will accept such
attornment. Landlord and Lender hereby acknowledge and agree that Tenant shall incur no
liability for relying upon any written request tc” aitorn and paying rent to Lender without
investigation as to the underlying facts.

4, Tenant agrees that, in the event Lender succeeds o the interest of Landlord under
the Lease, Lender shall not be:

(@)  lable for any act or omission of any prior Lxndlord (including, without
limitation, the then defaulting Landlord), or

(b)  subject to any defense or offsets which Tenant may have against any prior
Landlord (including, without limitation, the then defaulting Landlord), or

(¢)  bound by any payment of rent or additional rent which Tenant muight have
paid for more than one month in advance of the due date under the Lease to any prior
Landlord (including, without limitation, the then defaulting Landlord), or

(d)  bound by any obligation to make any payment to Tenant which was
required to be made prior to the time Lender succeeded to any prior Landlord's interest,
or

(¢)  accountable for any monies deposited with any prior Landlord (including
security deposits), except to the extent such monies are actually received by Lender, or
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(f)  except for any rights of Tenant fo surrender or terminate the Lease
pursuant to the terms of the Lease, as modified by paragraph 6 of this Agreement, bound
by any surrender or termination of the Lease, or

(g)  bound by any amendment or modification of the Lease made without the
consent of Lender, which consent to any amendment or modification shall not be
unreasonably withheld or delayed; provided, however, that Lender may withhold consent
to any amendment or modification of the Lease in its sole and absolute discretion to the
extent that any such amendment or modification would reduce or shorten any economic
obligations of Tenant under the Lease, and provided further that Lender shall be deemed
to bave consented to an amendment or modification of the Lease, if Lender fails to either
consept. or deny consent in writing to such amendment or modification within ten
business iays after Lender has received written request for consent thereto, together with
all docuriterits and information reasonably required by Lender to be furnished to Lender
in connecticn with the requested consent, or

(g)  ohiigated to construct or complete the construction of any improvements
for Tenant’s occuparcy, o to reimburse Tenant for the costs of any such construction.

Notwithstanding anything to the contrary in this Agreement: (i) Tenant shall have
the right to abatement of renc-(c-ihe extent as expressly set forth in paragraph 11.4 of the
Lease and paragraph 2.8 of RiderZ.-to the Lease; (ii) Tenant shall have the right to cease
operations to the extent as expressly set forth in paragraph 2.11 of Rider 2 to the Lease;
and (iii) to the extent that Tenant has ihe-right to offset rent due to a default of Landlord
under the Lease in maintaining the Property, and Landlord does not cure such default in
accordance with its notice and cure rights under'ihe Lease, and Lender does not cure such
default within twenty (20) business days of viritten notice of such default to Lender,
Tenant shall have such right to offset rent. In the‘event that Lender succeeds to the
interest of Landlord under the Lease, Tenant's rights as-sct forth in subparagraphs (i), (i),
and (iii) of this paragraph shall be binding on Lender.

5. Tenant agrees that, notwithstanding any provision her¢of to the contrary, the
terms of the Mortgage shall continue to govern with respect to the disposition of any msurance
proceeds or eminent domain awards, and any obligations of Landlord to restcie tbe real estate of
which the Premises are a part shall, insofar as they apply to Lender, be limitzd to insurance
proceeds or eminent domain awards received by Lender after the deduction of-2'i costs and
expenses incurred in obtaining such proceeds or awards.

6. Tenant hereby agrees to give copies of all notices of Landlord default(s) under the
Lease to Lender, and to any other lender which has requested notice in writing from Tenant, in
the same manner as, and whenever, Tenant shall give any such notice of default to Landlord,
Lender shall have the right to remedy any Landlord default under the Lease, or to cause any
default of Landlord under the Lease to be remedied and for such purpose Tenant hereby agrees to
accept any cure by Lender in the same manner in which Tenant would be obligated to accept
such cure if made by Landiord. Tenant shall accept performance by Lender of any term,
covenant, condition or agreement to be performed by Landlord under the Lease with the same
force and effect as though performed by Landlord. No Landlord default under the Lease shall
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exist or shall be deemed to exist (i} as long as Lender, in good faith, shall have commenced to
cure such default within the above referenced time period and shall be prosecuting the same to
completion with all due diligence, subject to force majeure, or (ii} if possession of the Premises
is required in order to cure such default, or if such default is not susceptible of being cured by
Lender, as long as Lender, in good faith, shall have notified Tenant that Lender intends to
institute proceedings under the Security Documents, and, thereafter, as long as such proceedings
shall have been instituted and shall be prosecuted with reasonable diligence. In addition to the
notices of Landlord default required by this paragraph 6, to the extent that Tenant has the right,
or claims to have the right, to terminate the Lease, Tenant may not terminate or purport to
terminate the Lease unless and until Tenant provides Lender with written notice of its intent to
terminate th< Lease and provides Lender with at least thirty (30) days to cure any default that is
the basis for such termination rights, and if Lender so cures such default, Tenant may not
terminate the Lease. In the event of the termination of the Lease by reason of any default
thereunder by Land.ord, upon Lender’s written request, given within fifteen (15) days after any
such termination, Tenax!, within fifteen (15) days after receipt of such request, shall execute and
deliver to Lender or its designee or nominee a new lease of the Premises for the remainder of the
term of the Lease upon all of the terms, covenants and conditions of the Lease. Lender shall
have the right, without Tenant’s consent, to foreclose the Mortgage or to accept a deed in lieu of
foreclosure of the Mortgage or to exercise any other remedies under the Security Documents;
provided, however, that unless required by applicable foreclosure procedures and law, Tenant
shall not be joined as a party/defendant in_any action or proceeding which may be instituted or
taken by Lender to enforce any of Lender's 'emedies under any of the Security Documents.

7. Tenant hereby consents to the Assignment of Leases and Rents in connection with
the Loan. Tenant acknowledges that the interes: of the Landlord under the Lease has been
assigned to Lender solely as security for the purposes spzcified in said assignments, and Lender
shall have no duty, liability or obligation whatsoever /muider 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 sich liability in writing or unless
Lender or its designee or nominee becomes the owner of the Landicid’s interest in the Property.
In the event Tenant receives written notice from Lender that there lics been a default under the
Mortgage and that rentals due under the Lease are to be paid to Lendei pursuant to the terms of
the Mortgage or the Assignment of Leases and Rents, Tenant shall pay zil rent thereafter due
under the Lease to Lender. Landlord hereby agrees that Tenant shall have the<1¢at to rely upon
any such notice which it receives from Lender purporting to exercise its rights in connection with
the Loan and that any payments made by Tenant to Lender pursuant to such notice shall have the
same force and effect under the Lease as if Tenant had made such payment directly to Landlord.
Tenant shall have no liability or obligation to verify the existence of any default so alleged by
Lender.

8. The Lease shall not be assigned by Tenant, or modified, amended or terminated
without Lender’s prior written consent in each instance, except as set forth in this paragraph 8.

(@)  To the extent that Tenant has the right to assign the Lease to an Affiliate (as
defined in the Lease) pursuant to paragraph 18.13 of the Lease without Landlord's consent,
Lender's consent to such assignment to an Affiliate shall not be required, and
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(b)  To the extent any transfer of control is deemed to be a permitted transfer pursuant
to paragraph 18.8 of the Lease without Landlord's consent, Lender's consent to such transfer of
control shall not be required, and

(¢)  Lender shall not unreasonably withhold or delay its consent to any other
assignment of the Lease by Tenant which is made in accordance with the terms of the Lease, or
to any amendment or modification of the Lease; provided, however, that Lender may withhold
consent to any amendment or modification of the Lease in its sole and absolute discretion to the
extent that any such amendment or modification would reduce or shorten any economic
obligations of Tenant under the Lease and shall be permitted to withhold consent to any
assignment that releases Tenant in its sole and absolute discretion; provided that Lender shall be
deemed 10 hiave consented to any such other assignment of the Lease by Tenant or to any
amendment or'modification of the Lease, as applicable, if Lender fails to either consent or deny
consent in writing to any such assignment, amendment or modification, as applicable, within ten
(10) business days aiter Lender has received written request for consent thereto, together with all
documents and informarion reasonably required by Lender to be fumished to Lender in
connection with the requested consent.

9. Any notice, electior, communication, request or other document or demand
required or permitted under this /«greement shall be in writing and shall be deemed delivered on
the earlier to occur of (a) receipt or (U} the date of delivery, refusal or nondelivery indicated on
the return receipt, if deposited in a United States Postal Service Depository, postage prepaid, sent
certified or registered mail, return receipt requested, or if sent via a recognized commercial
overnight delivery service providing for a receipt, addressed to Tenant or Lender, as the case
may be, at the following addresses:

If to Tenant:

PNC Realty Services
620 Liberty Ave., 19" Floor
Pittsburgh, PA 15222
Attn: Lease Manager

with a copy to:

PNC Bank, National Association

1600 Market Street, 28" Floor

Philadelphia, PA 19103 Attention: Michael G. Balent, Chief Counsel - PNC
Realty Services

If to Lender:

c/o Wachovia Bank, National Association
Commercial Mortgage Services

MAC D1100-090

9th Floor, 201 S. College Street
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Charlotte, North Carolina 28244-1075
Attention: Asset Manager

With a copy to:

Alston & Bird LLP

101 South Tryon Street, Suite 4000
Charlotte, NC 28280-4000

Atin. James A, L. Daniel, Jr.

And with a copy to:

Perkins Coie LLP

1282 Century Park East, 17th Floor
Los Angeles, CA 90067

Attn: Mark' Birnbaum

If to Landlora:

State Building Venture

¢/o TPG Realty Commeicial

James R. Thompson Centcr

100 West Randolph Street, Su'te 200
Chicago, IL 60601

Attn: Raymond P. Felson

10. The term "Lender" as used herein includes any successor or assign of the named
Lender herein, including without limitation, any co-lender at the-time of making the Loan, any
purchaser at a foreclosure sale and any transferee pursuant to a de<d.in lien of foreclosure, and
their successors and assigns, and the terms "Tenant" and "Landlord” as used herein include any
successor and assign of the named Tenant and Landlord herein, respectively: vrovided, however,
that such reference to Tenant's or Landlord's successors and assigns shal not be construed as
Lender's or Landlord's consent to any assignment or other transfer by Tenant or'I indlord.

11.  If any provision of this Agreement is beld to be invalid or unenforceable by a
court of competent jurisdiction, such provision shall be deemed modified to the extent necessary
to be enforceable, or if such modification is not practicable, such provision shall be deemed
deleted from this Agreement, and the other provisions of this Agreement shall remain in full
force and effect.

12.  Neither this Agreement nor any of the terms hereof may be terminated, amended,
supplemented, waived or modified orally, but only by an instrument in writing executed by the
party against which enforcement of the termination, amendment, supplement, waiver or
modification is sought.

LEGAL02/31726205v4
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13.  This Agreement shall be construed in accordance with the laws of the state of in
which the Property is located.

14.  The person executing this Agreement on behalf of each party is authorized by
such party to do so and the execution hereof by each party is the binding act of such party and
enforceable against such party.

15.  Should any action or proceeding be commenced to enforce any of the provisions of
this Agreement or in connection with its meaning, the prevailing party in such action shall be
awarded, in addition to any other relief it may obtain, its reasonable costs and expenses, not limited
to taxable custs, and reasonable attorneys' fees.

16.  (This Agreement may be executed in any number of counterparts, each of which
counterparts shzil for all purposes be deemed to be an original; and all such counterparts shall
together constitute vurcne and the same Agreement. Nothing in this Agreement shall waive any
rights that Lender may have against Landlord under the Loan and the documents evidencing,
securing, or relating to tne Lean.

17.  To the extent that any of the provisions of this Agreement conflicts with, varies
from or modifies any of the provisionsof the Lease or the Security Documents with respect to
Lender's approval of or consent to the assizinment, surrender, termination, modification or
amendment of subleases of the Property, such as the Lease, then, for so long as this Agreement is
in effect, the provisions of this Agreement shell govern and control over the provisions of the
Lease, and the provisions of this Agreement shai! zovern and control over the provisions of any
of the Security Documents which specifically address Lender's approval of or consent to the
assignment, surrender, termination, modification or amencment of subleases of the Property,
such as the Lease.

[SEE ATTACHED SIGNATURE PAGLS
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Witness the execution hereof as of the date first above written.

LENDER: U.S. BANK NATIONAL ASSOCIATION, as Successor Trustee
for the Registered Holders of First Union National Bank

Commercial Mortgage Trust, Commercial Mortgage Pass-Through
Certificates, Series 2000-C1

By: CENTERLINE SERVICING INC,, solely in its capacity as
Special Servicer, as authorized under that certain Pooling
and Servicing Agreement dated as of May 1, 2000

By: //g-{ IZVL}

Name: 7egn BPALCET
Title: $eRytane DFFEIGH

STATE OF TEXAS )
)
COUNTY OF DALLAS )

On this ]| day of fesavess 2010, personally appeared before me
TED BrAbey ,a sepicns QFfcefl of Centerline Servicing Inc., acting in its authorized
capacity as Special Servicer for and on behalf of U.S. Bank Nationa' Association, as Successor
Trustee for the registered holders of First Union National Bank Comuacrcial Mortgage Trust,
Commercial Mortgage Pass-Through Certificates, Series 2000-Cl, signér end sealer of the
foregoing instrument and acknowledged the same to be his/her free act and deed and the free act
and deed of said entities, before me. He/she is personally known to me of 1175, produced a
driver’s license as identification.

M /V\

Notary Public)

My commission expires: _©c16eR 10, A8

{(Notary Seal)

Fr—
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TENANT: PNC BANK, NATIONAL ASSOCIATION,
a national banking association
\

By: / he / Ag/ f%f,z

Name: % ¥z, ﬁz /72’ 7/’,’{& £
Tit]e: &{ e /‘)351 Al 1_.,

STATE OF_p onson cyl v s =)
‘ ) SS:
COUNTY OF et (s < Jotr i ()

BEFORE ME, a Notary Fublic in and for said county and state appeared
Ler grz Moo Tipmnr to me perscnally known who, being by me sworn, did say that
he/she is the ¢rce. 67 o eten ™™ FNC BANK, NATIONAL ASSOCIATION, the
national banking association named in the wifin instrument, and that he (she), as such
nes praneddDOING authorized to do so, executzd the foregoing instrument for the purposes
therein contained.

IN TESTIMONY WHEREQF, 1 have hereunto set toy hand and official seal this
| XL dayof Fgemvany 2010

(), (l/-—-‘.'r'(_,_. (\ N \,r le\_ﬂ_?_cz,-{_gy
Notary Public

My commission expires: _ A% 1T ‘D12

(Notary Seal)

COMMOP_{}@!_E:&_{JH OF PENNSYLYANIA
Motanal Seal

Carol J. Vasseio, Notary Public
City of ¥ ttsburqh Ai!egt'eny Cmfﬂfy
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FER-11-2000 THY 07:17 PM

JOINDER BY LANDLORD:

Lendlord hereby consents to the foregoing Agreement and joins in the Agreement for the
purposes of acknowledging the provisions relating to Landlord set forth in Paragraphs 3 and 7

above.

LANDLGRD: STATE BUILDING VENTURE,
an Illinois limited partnership

By:  The Charles W. Palmer Corporation,
an Illinois corporation,
a General Partner

By p’f/w@ “r, %agow—»

Ciiarles W. Palmer /
1o Prosident

STATE OF Aﬂ Fons )
' ) ) 8S:
COUNTY OF /' ]cricope )

BEFORE ME, a Notary Public in and for said county and state appesred Charles W.
Palimer, to me personally known who, being by me sworn, did say that he/she 4 ‘o President of
The Charles W. Palmer Corporation, a General Partner of STATE BUILDING VENTURE, the
Tiinois limited partnership named in the within instrument, and that he, as such, beirig zuthorized

" to do s0, executed the foregoing instrument for the purposes therein contained.

IN TESTIMONY WHEREOF, [ have hereunto set my hand and official seal this

/A dayof [Feh , 2010, ,
/ ﬁ&,ﬁj //2/74/{

oty Pubiic St 7 Arizona : h
Maricepa Counly No ary Jublic

Maiinda YanMeler {g/ ’2 9
My Commission Exsires Mvc yission expires: - —
S8R412010 y ¢ol P ( Lo

(Notary Seel)
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

The tenant's leasehold estate under the lease described as the "Atrium Lease" in that
certain Leasehold Mortgage and Security Agreement, dated January 31, 2000 and
recorded February 1, 2000 as Document #00082309 in the real estate records of Cook
County, Illinois, which Atrium Lease relates to space in the building located on the land
legally described in Exhibit A-1 attached hereto.
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EXHIBIT A-1

LEGAL DESCRIPTION OF LAND

PARCEL 1:

BLOCK 34 IN ORIGINAL TOWN OF CHICAGO IN THE SOUTH EAST 1/4 OF
SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, (EXCEPTING THEREFROM THE WEST 3 FEET THEREOF, TAKEN
FOR WIDENING NORTH LASALLE STREET), IN COOK COUNTY, [LLINOIS.

PARCEL 2.

THE VACATED WEST 16 FEET OF CLARK STREET LYING EAST OF AND

ADJOINING BLOCK 34 IN ORIGINAL TOWN OF CHICAGO IN THE SOUTH
EAST 1/4 OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MEPRAETAN, IN COOK COUNTY, ILLINOIS.

PERMANENT INDEX NUMBERS:
See attached list.

COMMONLY KNOWN AS: 100 WEST RANCOLPH STREET, CHICAGO, 1L 60601

PREPARED BY AND MAIL RECORDED INSTRUMENTTO:
Perkins Coie, LLP

1888 Century Park East, Suite 1700

Los Angeles, California 90067-1721

Attention; Mark Birnbaum, Esq.




e o

1006110004 Page: 14 of 14

UNOFFICIAL COPY

Permanent Index Numbers

PARCEL #

17-09-434-020-8008
17-09-434-020-8013
17-09-434-020-8023
17-09-434-020-8033
17-09-434-020-8038
17-09-434-020-8041
17-09-434-020-8044
17-09-434-020-8049
17-09-434-020-8052
47-09-434-020-8056
17-09-434-020-8058
17-09-434-020-8062
17-09-434-020-8063
17-09-434-020-8064
17-09-434-020-8065
17-09-434-020-8067
47-09-434-020-8068
17-09-434-020-8070
17-09-434-020-8071
17-09-434-020-8072
47.09-434-020-8073
17-63-434-020-8074
17.39-134-020-8075
17-09-34.020-8076
17-09-438021-8077
17-09-434-525-5978
17-09-434-020.2579
17-00-434-020-8080
17-09-434-020-8085
17-09-434-020-8084
17-09-434-020-8085
17-09-434-020-8086
17-09-434-020-8087
17-09-434-020-8093
17-09-434-020-8094
17-09-434-020-8095
17-09-434-020-8096
17-09-434-020-8087
17-09-434-020-8098
17-09-434-020-8099
17-09-434-020-8100
17-09-434-020-8101
17-09-434-020-8102
17-09-434-020-8103
17-09-434-020-8104
17-09-434-020-8105
17-00-434-020-8106
17-09-434-020-8107
17-09-434-021-0000
17-09-434-022-0000
17-09-434-023-0000
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