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SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

This SUBORDINATION, NONDISTURBANCE 'AND ATTORNMENT
AGREEMENT (this "Agreement") is made as of <ihe /[ day of
FEBRUARY , 2011, by and among Ralphs Groczrv-/Company, an Ohio
Corporation ("Tenant”), MP Center LLC, an Illinois limited lability company
(“Borrower™), and Lakeside Bank, an Illinois corporation ("Lender"), with-reference to
the following recitals:

A. V-Land Melrose Park North, LLC, an [llinois limited liability cominany
(“Original Landlord”) and Tenant entered into that certain Ground Lease
Agreement, dated as of December 20, 2005 (as amended from time to
time, the "Lease"), covering the portion (the “Premises”) of the property
more particularly described in Exhibit A hereto (the "Encumbered

Property").

B. Original Landlord subsequently assigned all of its right, title and interest
in, to and under the Lease to MB805 LLC, an Illinois limited liabilitgr ﬂi
company (*“Current Landlord”). u j{

C. Current Landlord, as seller, and Borrower, as purchaser, have entered intcg | /V -
a Real Estate Sale Contract, dated as of December 31, 2010, pursuant ta .0 ° -
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which Borrower will purchase from Current Landlord, among other real
property, the Encumbered Property, and Borrower will thereby become
the landlord under the Lease.

D. Borrower’s interest in the Encumbered Property is to be encumbered by
one or more mortgages, deeds of trust or other security agreements to be
made by Borrower in favor of Lender (collectively, the “Mortgage”). The
Mortgage will be recorded in the Official Records of Cook County,
[linois.

[l

Tenant requires that Lender agree that Tenant shall not, by reason of the
Mortgage or the obligation secured thereby, be disturbed in its tenancy or
rassession of the Premises for any reason.

NOW, THEKEZORE, in consideration of the foregoing and the covenants and
agreements containeq kerein, the parties hereto agree as follows:

1. In the event that Iender or the trustee under the Mortgage exercises any
power of sale contained in the Mortgage or in the event the Mortgage is foreclosed or
other proceedings, as provided by lavy, are instituted due to a default under the Mortgage
or any instrument secured by the Meitzage (hereinafter collectively referred to as the
"Foreclosure Proceedings”), Tenant shall zat be made a party to the Foreclosure
Proceedings, and any sale, transfer or convevance of Borrower's interest in the Premises,
or any part thereof, whether pursuant to a power of sale, foreclosure, deed in lieu of
foreclosure or other transfer (hereinafter collectiveiy referred to as a "Transfer") shall be
made subject to the Lease, provided that the Lease and this Agreement shall be in effect
at the time of such Transfer and that Tenant shall aitorn te-the person or entity which
obtains control or ownership in such Transfer as Tenan's laudlord under the Lease.
Notwithstanding the foregoing, if by virtue of any law applicable to the Foreclosure
Proceedings, the Lender is required to name Tenant as a party *o such Proceedings,
Lender may do so, provided any Transfer is made subject to the Lease; provided that the
Lease and this Agreement shall be in effect at the time of such Transfzio, Any such
person or entity which acquires control or ownership of such property.t:ough such
Transfer shall assume and perform all of the duties and obligations of the landiord under
the Lease. Further, notwithstanding anything to the contrary contained herein, no such
transferee shall be bound by any amendment or modification of the Lease of which
Lender has not approved in writing, excepting, however, commercially reasonable
amendments or modifications to the Lease which are the result of good faith, arm’s
length negotiations between Landlord and Tenant and that do not materially decrease
Landlord’s rights or materially increase Landlord’s obligations under the Lease.

2. Provided Tenant is not default under the Lease, Lender shall not, in the
exercise of any of its rights under the Mortgage or any instrument secured by the
Mortgage or under any instrument or document modifying or amending the same or
entered into in substitution or replacement thereof, disturb or deprive Tenant in, or of, its
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possession or its right to possession of the Premises under the Lease or of any right or
privilege granted to or inuring to the benefit of Tenant under the Lease.

3. Lender agrees that, notwithstanding any provision of the Mortgage or any
instrument secured by the Mortgage, any insurance proceeds and any condemnation
awards which may be received by any party hereto and which relate to the Encumbered
Property shall be used or disbursed in accordance with the terms of the Lease.

4. Borrower and Lender agree to execute a consent and waiver form in
connection with any proposed financing of fixtures or equipment located or to be located
on the Fremises by Tenant (the "Equipment”). The consent and waiver form shall
confirm tit'é tn the Equipment in Tenant and waive any right which Borrower or Lender
now have oripzv hereafter have under the laws of the State where the Equipment is
located to levy upen, claim or assert title to the Equipment.

3. Subject ‘o-the terms hereof, the Lease shall be subject and subordinate to
the lien of the Mortgage, to all advances made or to be made thereunder, and to any
renewals, extensions, moditizations or replacements thereof.

6. Any notice, deman. request, consent, approval, or communication that
any party desires or is required to give %0 another party or any other person shall be in
writing and delivered by intra-city messenger service, overnight courier service (such as
Federal Express) or certified or registered mail, addressed as follows:

[f to Tenant:

Ralphs Grocery Company
dba Food 4 Less Midwest
7770 S. Cicero Avenue
Burbank, IL 60459

Attn: Real Estate Department

With a copy to:

The Kroger Co.

1014 Vine Street
Cincinnati, Ohio 45202
Attn: Legal Department

If to Borrower:
MP Center LLC

1237 W, Fullerton Avenue
Chicago, Illinois 60614
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With a copy to:

Frederick M. Kaplan

Krasnow Saunders Cornblath, LLP
500 N. Dearborn — 2™ Floor
Chicago, IL 60654

If to Lender:

Lakeside Bank

55 West Wacker Drive, First Floor
Chicago, Jli1mois 60601

Attention: Lav)2 Pinkerton

Any party may change its address by notifying the other parties of the change of
address. Notices shali-be deemed communicated upon the earlier of the receipt or
seventy-two (72) hours frointhe time of mailing if mailed as provided in this paragraph.

7. In the event Letder notifies Tenant of the occurrence of a default under
the Mortgage and demands that T¢na.t pay rent and all other sums due or to become due
under the Lease directly to Lender, Tcrant shall honor such demand effective five (5)
business days following receipt thereof, and shall pay such sums directly to Lender or as
Lender shall direct. Borrower specifically agrees that Tenant may conclusively rely upon
any written notice Tenant receives from Lender notwithstanding any claim by Borrower
contesting the validity of any term or condition vf such notice, including but not limited
to any default claimed by Lender, and that Borrower shall not make any claim of any
kind whatsoever against Tenant or Tenant's leaselwid interest with respect to any
amounts paid to Lender by Tenant or any acts performet by Tenant pursuant to such
written notice.

8. This Agreement shall be construed according to the laws of the state
where the Premises are located. This Agreement shall bind and inure to the benefit of the
respective successors and assigns of the parties hereto.

9. Any provision hereof determined to be invalid by a court of ccmpetent
jurisdiction shall in no way affect any other provision hereof. In such event, each and
every such other provision shall remain in full force and effect.

10.  The effectiveness of this Agreement is contingent upon the following:

a. Execution and notarization by all parties hereto within fifteen (15)
days of the day, month and year first hereinabove written.

b. Recording of this document in the Official Records of Cook
County, lilinois.
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In the event either of the foregoing contingencies is not satisfied, this Agreement shall
immediately and without further action become null and void. In addition, Borrower
agrees that it shall provide Tenant with a fully executed, notarized original of this
Agreement within thirty (30) days of the day, month and year first hereinabove written.
Borrower's failure to do so within such period of time will cause Tenant to incur certain
administrative and processing costs, the exact amount of which are extremely difficult or
impractical to fix. Accordingly, Borrower agrees to pay to Tenant a fee of Five Hundred
Dollars ($500.00), which shall be immediately due and payable in the event of
Borrower's failure to provide a fully executed, notarized original within such period of
time, and Tenant shall be entitled to offset said fee of $500.00 from amounts otherwise
payable sy Tenant to Borrower under the Lease.

11. ‘_‘This Agreement may be executed by the parties in multiple counterparts,
each of whicli slisti be deemed an original agreement, and all of which shall constitute
one agreement.

{REMAINDER OF PAGE INYENTIONALLY BLANK; SIGNATURE PAGE FOLLOWS]
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[SIGNATURE PAGE FOR SUBORDINATION, NONDISTURBANCE AND
ATTORNMENT AGREEMENT]

IN WITNESS WHEREQF, the parties hereto have executed this Subordination,
Nondisturbance and Attornment Agreement as of the day and year first above written.

RALPHS GROCERY COMPANY,
an Ohio corporgtion

Name:__Gregory 5.
Its: Vice PresiZen*

“Tenant”

MP CENTER LLC,
an [llinois limited liability company

By: Newgard Development LLC,
an [llinois limited liability company,
Its: Sole Manager

B .
Name: L Ut
Title: Manager

“Borrower”

LAKESIDE BANK,
an Illinois corporation

By: "TM/ 7441;—

Name:___ 7 DAJLO (. Buigeran
Title: Bevuride Jiod (s T

“Lender”
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TENANT ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES )

On February 1, 2011 before me, Lisa M. Wood, Notary Public, personally appeared Gregory S. Peters, who proved to
me on the basis of satisfactory evidence 1o be the personjsf whose name(s} is/ané subscribed to the within instrument
and acknowledged to me that he/shefthey- executed the same in hisherfSieir authorized capacity(iesyand thal by
hisherfhelf signature(s) on the instrument the person(s); or the entity upon behalf of which the person(s} acted,
executed the instrument.

| certify uizes PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is frue
and correc’.

LISA M. WOOD
Commission # 1742104
Notary Public - Caliternla

Los Angeles County =

MyCormm. BpresMay 24,2011

WITNESS my hand 25 official seal.

Signature Mt’lé i

Notary Puflic

)

f’.%x:. “

ity
e iy
.

)
Trus

LEND<F. ACKNOWLEDGEMENT

1, the undersigned, a Nolary Publi'(‘:l in end frr-the County of Cook in the State of linois, DO HEREBY

CERTIFY that _ DAY DV, Pi N FikcTD , personally known to me tg be the same person
whoss name is subsbed to the foregoing istumant as the <X€C Vict PRES DENT  of
LAEE SIDE & ANK- . rppeared before me this day in person and

acknowledged that he/she signed and defivered this instrument £ Ivs/ber-free and voluntary act, and as the free and
voluntary act of Lender, for the uses and purposes therein set forth.

Given undar my hand sn ot sealtis 1| _day of r&% 014,

OFFICIAL Si%cx ‘ | |

ROBIN CARL ‘ m |

Notary Pubtic - state of 'I'n'.tgms - s .Lu
My Commission Expites :En 09, 2012 oy Puﬂic

BORROWER ACKNOWLEDGEMENT

I, the un , a Notary Public in and for the County of Cook In the State of Ilinois, DC'.HEREBY
CERTIFY that AL U GIACD , personally known 1o me to be the same person whose
name is subscribed to the foregoing instrument as the Manager of Newgard Development LLC, an [finois limited
liability company and the sole manager of MP Center, LLC, an Hlinols fimited liability company ("Borrower”), appeared
before me this day in person and acknowledged that he/she signed and delivered this instrument as hisher free and
voluntary act, and as the free and voluntary act of Borrower, for the uses and purposes therein set forth.

Given under my hand and notarial sealthis || _day of wam;, 2011,

T cinoco W Condee
U [}
ROBIN CARL ™

o - Gtate of N0t
Notary Public ~S™E T any2 3 -
by Cornmiss o7 BT Notary Pubic
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EXHIBIT A

Legal Description of the Encumbered Property

lots 1, 2, 3, 4, 5, 6 and 7 in Vland Melrose Park North Subdivision, being a
Subdivision in the Southeast Quarter of Section 33, Township 40 North, Range 12
East of the-Third Principal Meridian, according to the Plat thereof recorded June 2,
2006, as Document Number 0615344142, in Cook County, Illinois.

ﬂzldreJS.' f‘[,f.r#wa} For ner- o1c /}u#fﬂuz.hvc Ku’\éd
,ﬂJ?‘j quMUC, ﬂ(afrdu ﬂv/g J//mof,s £/

FIN: [(2-33-4e2- 6¢1-0000
jA-33. e~ 00550900
(A -33- A - 083 - 7000
/2 -33- Hea- 04¢-0000

/) ~33- fJoa- 005 - 2040
ld -33- Yoa ~ 006» o000
(1 ~33 -4 02~ 007- 0000
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