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SUBORDINATION, NON-Di£7 RBANCE AND ATTORNMENT AGREEMENT

; This SUBORDINATION, NON-E(STURBANCE AND ATTORNMENT AGREEMENT dated
as of [QFF / / I/ . 2011 (the “Agreement™), is executed b and among WAS PNC Halsted, LLC, an Illinois
limited liability company ( the “Landlord™), National City Pan';, a national banking association (the *Tenant™), and
The Lincoln National Life Insurance Company (the “Lender”)

A The Lender is the mortgagee under that certain Mertgnge Agreement datedﬁ?lﬂf [!( é ,
2011 recorded on ! ID‘” Xigko11 (the “Maortgage™), which Mortgage encumbers i1 < Ral Estate (as hefeinafter
defined) and secures an indebtedness in the principal amount of Three Million and 00/169 Dollars ($3,000,000.00).

B. The Tenant has entered into that certain Ground Lease dated Ma:r 15, 2009 with the
Landlord (or the Landlord’s predecessor-in-interest) (the “Lease Agreement”, the Lease Agreeniery, together with
all amendments and modifications thereof, being collectively referred to herein as the “Lease”), prisuant to which

the Tenant has leased the parcel of land (the “Real Estate”) legally described on Exhibit “A” attached bereto and
made & part hereof,

%M GG T ML

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained
and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereby covenant and agree as follows;
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AGREEMENTS:

L. The Tenant represents and warrants to the Lender that the Lease constitutes the entire agreement between
the Tenant and the Landlord with respect to the Real Estate and there are no other agreements, written or
verbal, governing the tenancy of the Tenant with respect to the Real Estate.

2, Lender hereby consents to and approves the Lease.

3. The Tenant covenants with the Lender that the Lease shall be subject and subordinate to the lien of the
Mortgage (as the same may be modified and extended), to the full extent of all principal, interest and all
other amourits now or hereafter secured thereby and with the same force and effect as if the Mortgage had
bzen executed and delivered prior to the execution and delivery of the Lease.

4, The Tenant acknowledges that the Landlord has collaterally assigned to the Lender any and all leases
affecting the Real Estate, including the Lease, and the rents and other amounts, including, without
limitation, l=ase termination fees, if any, due and payable under such leases. In connection therewith, the
Tenant agiec, fat, upon receipt of a notice of a default by the Landlord under such assignment and a
demand by the Verder for direct payment to the Lender of the rents due under the Lease, the Tenant will
honor such demar:d-and make all subsequent rent payments directly to the Lender. The Tenant further
agrees that any Lease ter nination fees payable under the Lease shall be paid jointly to the Landlord and the
Lender.

3. The Lender agrees that so lonig 257ihe Tenant is not in default under the Lease (beyond the Applicable
Grace Period (as defined in the Leass)):

(a) The Tenant shall not be namec or joized 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 the
Tenant is 2 necessary party under app’icable law);

(b) The possession by the Tenant of the Real Esiate and the Tenant’s ri ghts thereto shall not be
disturbed, affected or impaired by, nor will the Ze:ise or the term thereof be terminated or
otherwise materially adversely affected by (i) az; Suit, action or proceeding for the foreclosure of
the Mortgage or the enforcement of any rights under t1e M.ortgage, or by any judicial sale or
execution or other sale of the Real Estate, or any deed given-in lieu of foreclosure, or (i1) any
default under the Mortgage.

6. All condemnation awards and insurance proceeds paid or payable with respec?io the Real Estate shall be
applied and paid in the manner set forth in the Lease.

7. Lender hereby acknowledges and agrees that any improvements constructed on the Real Tstate and all
fixtures, trade fixtures, furniture, equipment, or any other personal property, whether of put-affixed to the
Real Estate and whether owned by Tenant or any subtenant or leased by Tenant from a lescar/svmer
(hereinafter called the “Equipment Lessor”), installed in or on the Real Estate, regardless of tix2 manner or
mode of attachment, shall be and remain the property of Tenant or any such Equipment Lessor, and may be
removed by Tenant or any such Equipment Lessor at any time. In no event (including a default under the
Lease or Mortgage) shall Lender have any liens, rights or claims in Tenant’s or Equipment Lessor’s
fixtures, equipment or other personal property, whether or not all or any part thereof shall be deemed
fixtures; and Lender expressly waives all rights of levy, distraint or execution with respect to said fixtures,
equipment and personal property. Lender agrees to execute and deliver to Tenant and Equipment Lessor,
within ten (10) days after request therefore, any document required by Tenant or Equipment Lessor in order
to evidence the foregoing,

8. If Landlord fails to perform or observe any covenant, condition, provision or obligation to be performed or
observed by the Landlord under the Lease (any such failure being hereinafter referred to as a “Landlord’s
Default”), the Tenant shall use commercially reasonable efforts to promptly provide the Lender with a
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notice of the Landlord’s Default, specifying the nature thereof and the section of the Lease under which
such Landlord’s Default arose. Tenant agrees that, notwithstanding any provision of the Lease, Tenant will
not exercise any termination rights or self-help rights available to it under the Lease or pursue any other
remedy at law or in equity as a result of a Landlord’s Default unless (i) Tenant shall have sent Lender a
notice in the manner herein provided and (ii) Lender has failed to cure the Landlord’s Default within thirty
(30) days after receipt of such notice, or if such defanlt cannot be cured within that time, then such
additional time as may be necessary to cure such Landlord’s Default (not to exceed a total of sixty (60)
days, including the initial thirty (30) day period) if, within such thirty (30) days, Lender has notified Tenant
of its intention to cure such default and has commenced and is diligently pursuing the remedies necessary
to cure such default. Notwithstanding the foregoing, Lender acknowledges that nothing contained herein
shall limit or affect Tenant’s abatement remedies set forth in Section 6.01 of the Lease resulting from a
Vandlord’s Default. For the avoidance of doubt, if Landlord fails to complete the Landlord’s Work by the
Reguired Completion Date (as set forth in the Lease), it shall be deemed a Landlord’s Default and Tenant
shallhe entitled to the abatement of rent as set forth in Section 6.01 of the Lease without further notice to
Lardlrcd or Lender but Tenant may not exercise any termination or self-help rights it may have under the
Leaseunl.ss the Tenant shall have provided the Lender with (A) notice of the Landlord’s Default that gave
rise to such cifset or defense, and (B) the opportunity to cure the same, all in accordance with the terms of
this Section &.

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

(a) The Tenant shall be bound to such terv Gwner under all of the terms, covenants and provisions of
the Lease for the remainder of the termi tereof (including the extension periods, if the Tenant
elects or has elected to exercise its options to'e;tend the term), and the 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 attorzinent (provided, however, if applicable law shall
require additional documentation at the time the Lencer erercises its remedies then the Tenant
shall execute such additional documents evidencing such ~tornment as may be required by
applicable law);

(b} Such new owner shall be bound to the Tenant under all of the terms, covenants and provisions of
the Lease for the remainder of the term thereof (including the exterision periods, if the Tenant
elects or has elected to exercise its options to extend the term); provided, hovsever, that such new
owner shall not be:

(i) liable for any act or omission of any prior landlord (including the Landlord):

(if) subject to any offsets or defenses which the Tenant has against any prior landlord
(including the Landlord) or subject to the termination rights or self-help rights Tenant
may have under the Lease unless the Tenant shall have provided the Lender 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 of Section 8 above;

(iii) bound by any base rent, percentage rent, additional rent or any other amounts payable
under the Lease which the Tenant might have paid in advance for more than the current
menth to any prior landlord (including the Eandlord);

(iv} liable to refund or otherwise account to the Tenant for any security or other deposits not
actually paid over to such new owner by the Landlord;
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) bound by, or liable for any breach of, any representation or warranty contained in the
Lease or otherwise made by any prior landlord (including the Landlord); or

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

Notwithstanding anything contained to the contrary in this Section 9(b), Lender acknowledges that nothing
contained herein shall limit or affect (i) the obligation the new owner to complete the Landlord’s Work as set forth
in Section 6.01 of the Lease or (ii) Tenant’s abatement remedies set forth in Section 6.01 of the Lease resulting from
a Landlord’s Default. For the avoidance of doubt, if the Landlord’s Work is not completed by the Required
Completion Date (as set forth in the Lease), it shall be deemed a Landiord’s Default and Tenant shall be entitled to
the abatersent of rent as set forth in Section 6.01 of the Lease without further notice but Tenant may not exercise any
terminatior or self-help rights it may have under the Lease unless the Tenant shall have provided the Lender with
{A) notice ot the Landlord’s Default that gave rise to such offset or defense, and (B) the opportunity to cure the
same, all in tecordance with the terms of Section 8 above.

10. All notices or duwands required or desired to be given by any party to the others with respect to this
Agreement shall >¢'in writing, shall be addressed as provided below, and shall be: (i} delivered personally;
(ii) sent by a nationally vscognized overnight courier service for next business day delivery, prepaid or
billed to sender, or (iii) s<nt by United States certified mail, return receipt requested, postage prepaid.
Notice shall be deemed give ana served on the date of actual receipt or refusal of delivery. Any party may
change its address or add additicual parties for receipt of notices by giving notice of such change to the
other party in accordance with ths'riovisions of this Section:

To the Lender: The Lincoln Naticnal Life Insurance Company
100/Norta Greene Street
Greenstore, NC 27401
Attn:

To the Landlord: WAS PNC Halstad, LLC
320101d Glenview Road
Suite 301
Wilmette, [1linois 60091
Attn: William A. Shiner

and: Randy S. Gussis
¢/o Shiner Management Group, Inc.
3201 Old Glenview Road
Suite 301
Wilmette, IL 60091

To the Tenant: PNC Realty Services
620 Liberty Avenue, 15th floor
Pittsburgh, Pennsylvania 15222
Attention: Lease Manager

and: PNC Bank, National Association
1600 Market Street, 28th Floor
Philadelphia, PA 19103
Attention: Michael G. Balent, Chief Counsel - PNC Realty
Services

11. The Tenant acknowledges and agrees that the Lender will be relying on the representations, warranties,
covenants and agreements of the Tenant contained herein and that any default by the Tenant hereunder

{Shiner\7146\SBD\A0203106. DOC}4

6351664v1 36379
CHI-1797426v1




1109722105 Page: 5 of 10

UNOFFICIAL COPY

shall permit the Lender, at its option, to exercise any and all of its rights and remedies at law and in equity
against the Tenant and to join the Tenant in a foreclosure action thereby terminating the Tenant’s right, title
and interest in and to the Real Estate.

12. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their respective
successors and assigns and any nominees of the Lender, all of whom are entitled to rely upon the provisions
hereof. This Agreement shall be governed by the laws of the State of Iilinois.

13. This Agreement may be executed in multiple counterparts and all of such counterparts together shall
constitute one and the same Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the parties hereto have executed this Subordination, Non-Disturbance and
Attornment Agreement the day and year first above writter.

LANDEORD:

WAS PNC Halsted, LLC, an Illinois limited liability
company

By: The Fund in Chicago 2, LLC an [llinois limited
liability company, its sole member

By: SCP Realty Fund [, L.P., a Delaware limited
partnership, its sole member

By: SCP Partners 1 G.P., LLC, a Delaware limited
liability company, its general partner

By Shlner Capltal Partners, LLC, an Illinois limited

TENANT:

PNC Bank, National Assoiation, successor-by-merger
to Nat;zl City Bank, a nati rnall anking association

sttloe ) C\fw’/~

PNC Financial Services Group, Inc., the Guarantor under the Lease, hereby consents to the execution by Tenant of
the foregoing Subordination, Non-Disturbance and Attornment AgreeW

By:
Name:
Its:
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STATE OF ILLINOIS )

)SS
COUNTY OF COOK )
L_Mienelle Eg"’t[,, < , a Notary Public in and for said County, in the State aforesaid, do hereby certify

that William A. Shiner, Chairman of the Board of Managers of Shiner Capital Partners, LLC, an Illinois limited
liability company, who is personally known to me to be the same person whose name is subscribed to the foregoing
instrument as such, appeared before me this day in person and acknowledged that he signed and delivered the said

instrument as his own free and voluntary act and as the free and voluntary act of Qvaugmep, 6% b\ & for the
uses and purposes therein set forth.

GIVEN under my hand and notarial seal, this 5 day of Be{; ! , 2011,

Notary Public

My Commission Expires:

WICHAL,

{Shiner\7146\SBD\A0203106.DOC}7
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STATE OF Mol (amlina )

) SS.

COUNTY OF 6 \iprd )

The undersigned, a Notary Public in and for said County, in the State aforesaid, DO HEREBY CERTIFY

that ;i A cthe \ice Pregident

of The Lincoln Natidnal Life Insurance Company , a[n] I, A+ i who is personally known to
me to be the same person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that as such i idr et , he/she signed and delivered the said

instrument as his/her own free and voluntary act and as the free and voluntary act of said banking association, for the
uses and purposes therein set forth.

GIVEN under my hand and notarial seal this !2 day of & (I;r‘, \ , 2011,

Vel C\
Notary Public

My Commission Expires:

w\al 2o
v 1
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PW.‘JG“ tﬁr"wi o
STATE OF ‘E‘bﬁi@g )
) SS.
COUNTY OF ad(ahdon

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO HEREBY
CERTIFY that 4 e gl {op s Togle , the
1P , of PNC Bank, National Association, who is personally known to me to be the
same person whose name is subscrlbed to the foregoing instrument as such {5 Feuy e ~ , appeared before
me this day in person and acknowledged that he/she signed and delivered the said instrufnent as his/her own free and
voluntary act and as the free and voluntary act of said [corporation / limited partnership / limited liability company],
for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this / = day sz ﬂfa Al 20n.

A4
Notaty Public - 3
My Comrnission Expires:

v -
-

COMM VANIA
Notarial Seal
Renee Konias, Notary Public

City of Mtishurgh, Allegheny County
My Commission Expires Feb. 24, 2014

Pau a
STATE OF IMH (f O Mamber, Permeyivania Asscclation of Notarias
) 8S.
COUNTY OF [
Al loenf0e “
The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO HEREBY
CERTIFY that £ e b tesn Gra v ), ,the 12, p.,
of PNC Financial Services Group, Inc., a[n] \ who is personally known to me to be

the same person whose name is subscribed to the foregoing instriient as such wed wtd £ ofim T o s s, appeared
before me this day in person and acknowledged that he/she signed and delivered the said instrument as his/her own
free and voluntary act and as the free and voluntary act of said [corporatior/ limited partnership / limited liability
company], for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this =7 day of C’\p ~r L , 201
Sl /@u 7. *’ii\
Nbtaty Public ©
My Commission Expires:

RAH. ([ //

COMMONWEALTH OF PENNSYLVANIA
Notarlal Seal
Reneé Konias, Notary Public
City of Pittsburgh, Allegheny County
i My Commission Expires Feb. 24, 2014
#1muer, Pennsyivania Assoclation of Notaries
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EXHIBIT A

Legal Description of Premises

LOTS 23, 24,25 AND 26 IN JOHN REYNOLDS SUBDIVISION OF THE EAST 5 ACRES
OF THE OUTLOT 14 IN CANAL TRUSTEE’S SUBDIVISION OF THE EAST % OF
SECTION 29, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERITEAN, IN COOK COUNTY, ILLINOIS.
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