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SUBORDINATION, NON-RISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, - WON-DISTURBANCE AND  ATTORNMENT
AGREEMENT (this “Agreement”) is enteicd into on Septembero_z_g 2011, between the
undersigned CRO-San Luis Development, L.L... a Delaware limited liability company (such
party together with its successors and assigns itcrading, without limitation, with respect to any
individual, such individual’s heirs, administrators, iega’ representatives and executors, all of the
preceding being collectively herein referred to as “Teuant”) and AMERICAN NATIONAL
INSURANCE COMPANY, a Texas insurance company (sucii party together with its successors
and assigns including, without limitation, any purchaser at any foreclosure sale of the Mortgage,
defined below, being herein collectively referred to as “Lender”), whose address is: Attn:
Mortgage and Real Estate Investment Department, One Moody Plazz; Gzlveston, Texas 77550.

RECITALS

A. Tenant is the lessee under the lease which, together with any and i1 modifications
and amendments thereto, is completely described on EXHIBIT “A” attached Lereto and
incorporated herein (collectively the “Lease™).

B. CANTINA 17 LANDLORD (IL) LLC, a Delaware limited liability company
(together with its successors and assigns including, without limitation, with respect to any
individual, such individual’s heirs, administrators, legal representatives and executors being
herein collectively referred to as *Borrower™), the lessor or successor to the lessor under the
Lease, has requested Lender to make to Borrower a mortgage loan secured or to be secured by a
mortgage or deed of trust from Borrower to Lender (such mortgage or deed of trust collectively
together with all renewals, increases, replacements, consolidations, modifications and extensions
thereof, the “Mortgage™), covering the property (the “Property”) described on EXHIBIT “B”
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attached hereto and incorporated herein wherein the premises covered by the Lease are located.

C. Lender is willing to make the requested mortgage loan, provided Tenant executes
this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained and for Ten Dollars ($10.00) and other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, and in order to induce Lender to make the
requested inortgage loan, Tenant and Lender hereby agree and covenant as follows:

1. Tpe T ease and the lien thereof are and shall at all times continue to be subject and
subordinate in all Trcrects to the lien of the Mortgage and all rights, privileges and provisions in
favor of Lender thereunsicr.

2. So long as Terant is not in breach or default (beyond any period in the Lease
given to Tenant to cure such breach or default) in the payment of rent or additional sums or in
the performance of any of the otlier terms, covenants or conditions of the Lease on Tenant’s part
to be performed, Tenant’s possession. under the Lease and Tenant’s rights and privileges
thereunder, or under any extensions or rénewals thereof which may be effected in accordance
with any option therefor contained in the Lsase, shall not be diminished or interfered with by
Lender acting pursuant to the Mortgage, and Tenant’s occupancy shall not be disturbed by
Lender during the term of the Lease or any such ¢Xtensions or renewals thereof in accordance
with any extension or renewal options contained in‘the Lease.

3. If the interests of Borrower in the Property-or the Lease shall be acquired by
Lender by foreclosure, by deed in lieu of foreclosure or.hy any other method, and Lender
succeeds to the interests of Borrower under the Lease,, the (L=ase and the rights of Tenant
thereunder shall continue in full force and effect and shall not< ks terminated, diminished,
interfered with or disturbed except in accordance with the terms or the Lease, and except that
Tenant shall be bound to Lender under all of the terms, covenants and conditiens of the Lease for
the balance of the term thereof remaining, and any extensions or renewals théreof which may be
effected in accordance with any option therefor contained in the Lease, with te same force and
effect as if Lender were the original lessor under the Lease, and Tenant does kerzby attorn to
Lender as its lessor, said attornment to be effective and self-operative without the execution of
any other instruments on the part of either party hereto immediately upon Lender’s succeeding to
the interest of Borrower under the Lease; provided, however, that unless otherwise required by
applicable law, Tenant shall be under no obligation to pay rent to Lender by virtue of this
Agreement until Tenant receives written notice from Lender that Lender has succeeded to the
interests of Borrower under the Lease or exercised its assignment of rents. It is the intention of
the parties hereto for this purpose to incorporate the Lease into this Agreement by reference for
all purposes with the same force and effect as if set forth at length herein.

4. If Lender shall succeed to the interests of Borrower under the Lease, Lender shall
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be bound to Tenant under all of the terms, covenants and conditions of the Lease, and Tenant
shall, from and after Lender’s succession to the interests of Borrower under the Lease, have the
same remedies against Lender for the breach or default by Lender of any agreement contained in
the Lease that Tenant might have had under the Lease against Borrower for Borrower’s breach or
default; provided, however, that Lender shall not be:

(a) liable for any act or omission of any prior or succeeding landlord (including
Borrower), except for default occurring prior to Lender’s succession to the interests of Borrower
under the Lease continuing after such succession; or

(b) " liable for the return of any security deposit unless actually received by Lender;

(c)  subject to any offsets or defenses which Tenant might have against any prior or
succeeding landlord {(ncluding Borrower), except for offsets or defenses arising out of a default
occurring prior to Lead<’s succession to the interests of Borrower under the Lease continuing
after such succession;

(d)  bound by any rént si-additional sums which Tenant might have paid for more than
one month in advance to any prios.or cucceeding landlord (including Borrower); or

(¢) bound by any agreement -amendment or modification of the Lease or any
cancellation or termination of the Lease by eny prior landlord (including Borrower), made
without Lender’s prior written consent, except-for the exercise of renewals and extensions in
accordance with the terms of the Lease;

5. Tenant from and after the date hereof shall sexd a copy of any notice or statement
of a breach or default (including matters which, but for the passage of time, the giving of notice,
or both, would be a breach or default) under the Lease or smy notices or statement of any
intention to cancel or terminate the Lease by certified mail, return rezeipt requested to Lender at
the address shown above at the same time such notice or statement is sant to Borrower. Tenant
further agrees that, in the event of any act or omission by Borrower or otaer occurrence which
would give Tenant the right to cancel or terminate the Lease or to claim a parvu: 2r total eviction
(either actual or constructive), or in the event of any other breach or defauit by r*orrower under
the terms of the Lease, promptly thereupon, Tenant shall so notify Lender by <ctiified mail,
return receipt requested, at the address above.

6. Lender shall have the option, allow Lender the same cure period provided to
Borrower under the Lease, but in any event not less than thirty (30) days following receipt of
notice from Tenant to cure the same; provided, however, that, if such default by the landlord is
not readily curable within such thirty (30) day period, Tenant shall give Lender such additional
time as Lender may reasonably need to obtain possession and control of the Property and to cure
such default by the landlord under the Lease so long as Lender commences to cure such default
within such thirty (30) day period and thereafter is diligently pursuing a cure and Tenant’s use
and enjoyment of the Premises is not unreasonably interfered with. Tenant shall not exercise any
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such right to terminate or claim eviction or any other rights or remedies available at law or in
equity for default or breach of the Lease or act or omission by Borrower in connection with the
Lease, unless and until Tenant has notified Lender as provided in paragraph 5 hereof and until
the time for L ender to commence and complete such cure as set forth herein has elapsed.

7.

8. In the event the Tenant becomes the owner of the Property or any portion thereof,
there shall be no merger of the leasehold interest and the fee interest and the Lease shall remain
in existence and, without limiting the foregoing, Lender shall be permitted to collect rent
thereundes if 1 breach or default occurs under the Mortgage or any indebtedness secured thereby
or any assignment of leases and/or rents by and/or executed in connection with any of the
preceding. Notiiuig in this Agreement shall be construed to permit a transfer of Tenant’s interest
not expressly periited by the Lease.

9. This Agresinent may not be amended or modified orally or in any other manner
other than by an agreement/in writing signed by the parties hereto or their respective successors
in interest. This Agreement snall.inure to the benefit of and be binding upon the parties hereto,
their respective successors and ‘assigns including, any applicable, heirs, administrators, legal
representatives and executors.

10.  Tenant agrees that it will not ~without the written consent of Lender, pay rent or
any other sums becoming due under the Leass more than one (1) month in advance.

11.  Tenant agrees that the Mortgage and ihe indebtedness secured thereby may be
increased, rearranged, renewed, extended, consolidaied and modified from time to time by
agreement between Borrower and Lender, and Lender inay exercise any one or more of its rights
under the Mortgage from time to time at Lender’s discreticn, ali without notice to or consent of
Tenant, and this Agreement shall continue in full force and effect as to all such renewals,
extensions, increases, rearrangements, consolidations and modifications and all such exercises of

rights.

12.  Inno event shall Lender be personally liable as landlord under tii¢ Lease either by
virtue of any assignment of the Lease, the exercise of any right thereunder- o: hereunder, the
foreclosure of its lien on the Property, the acquisition of the Property or the collectiri of any rent
or other sums under the Lease as owner or mortgagee and Tenant shall look solely to the real
estate that is the subject of the Lease and to the proceeds from any sale or other transfer and to no
other assets of Lender for satisfaction of any liability in respect of the Lease; but Tenant shall
have reserved to it all other remedies available to it at law or in equity.

13.  Except as otherwise described on Exhibit “A”, the Lease has not been amended or
modified and is in full force and effect as originally executed, and there are no side letters or
other arrangements, whether or not constituting amendments to the Lease, for tenant
inducements or otherwise.
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14. To Tenant’s actual knowledge, neither Borrower nor Tenant is in breach or
default under any provision of the Lease nor is Tenant aware of any act, omission or occurrence
which, but for the passage of time, the giving of notice, or both, which would constitute a breach
ot default or would permit the Tenant to terminate the Lease or reduce or abate any rent
thereunder. To Tenant’s actual knowledge, Tenant has no counterclaim, offset or other defense
to the Lease.

15.  Where appropriate, all references to the singular shall include the plural and vice
versa and all references to any gender shall include the others.

167" This Agreement may not be waived, amended or modified except by subsequent
written agreemant signed by the party to be bound.

17.  'The wwords “breach” and “default” are used interchangeably in this Agreement for
convenience of draftizig 4nd there is no distinction between the meanings of either word.

18. This Agreenent. satisfies Borrower’s obligation, if any, to provide a
subordination, non-disturbancé ap2 attornment agreement, or similar document, pursuant to the

Lease.

19.  This Agreement may be-¢vecuted in multiple counterparts, each of which shall be
an original instrument and which, taken togefticr, constitutes one and the same agreement.

[Remainder of Page 1nipationally Reserved]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

CRO-San Luis Development, L.L.C., a Delaware
limited liability company

By: CRO ment GP, LLC, Manager
By: —_— ]
Name: John Harkey o wNa,

Title: Mana

STATE OF §
§ SS
COUNTY OF ch\\(xS §

Before me, the undersigned authority,2 Notary Public, on this day personally appeared
John D. Harkey, Jr., Manager of CRO Development GP, LLC, Manager of and on behalf of CRO-San
Luis Development, L.L.C., a Delaware limited liability company, known to me to be the person
whose name is subscribed to the foregoing instrurieit, and acknowledged that he/she executed
and delivered the foregoing instrument for the purposes 2nd consideration therein expressed, and
as the act of said corporation.

Given under my hand and notarial seal this \§ W day of () _gr)@ mh , 2011.

oo w Yt

Notary Public, State of L ALS -

P 'M"s THERESA K. Pmmsul

Comem, Exp. 07-24-14
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AMERICAN NATIONAL INSURANCE COMPANY,
a Texas insurance company

Vi
4
e W ot

Name: = ROBERT J. KIRCHNER

Title: Viee President
STATE OF TEXAS §
§ SS
COUNTY OF GALVESTON §

Before me, the undessigred authority, a Notary Public, on this day personally appeared
ROBERT J. KIRCHNER L Vice President of AMERICAN
NATIONAL INSURANCE COIMPANY, a Texas insurance company, known to me to be the
person whose name is subscribed ‘o the foregoing instrument, and acknowledged that he/she
executed and delivered the foregoing instrument for the purposes and consideration therein

expressed, and as the act of said company.

Given under my hand and notarial seal thisi’y_ day of WOI 1.

CHELSEA R. GATES otary Public, Stateof Texas
Notary Pubic, State of Texas /N YRR

My Commission Expires 16-31-11
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EXHIBIT “A”
TO

SUBORDINATION, ATTORNMENT AND NON-DISTURBANCE AGREEMENT

Dated: ql/f;}' ) / [ (

The 1 case referred to in the foregoing Agreement is a lease agreement made and entered
into on Caber 15, 2009, by and between 508 Productions LLC, an Illinois limited liability
company and predecessor-in-interest to CANTINA 17 LANDLORD (IL) LLC, a Delaware
limited liability ¢zinpany, as lessor, and CRO-SAN LUIS DEVELOPMENT, L.L.C., a Delaware
limited liability comipény, as lessee. The Lease has been amended and modified as follows:

1) By that certain First Ariendment to Lease Agreement dated September 10, 2010, by and
between ADPC, LLC, an Illinois-limited liability company and successor-in-interest to 508
Productions LLC, an Illinois iimited liability company, as lessor, and CRO-SAN LUIS
DEVELOPMENT, L.L.C., a Delawarz limited liability company, as lessee.

2)
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EXHIBIT “B”
Legal Description

PARCEL I:

LOTS 1, 2 AND THE EAST 1/2 OF LOT 3 IN BLOCK 9 IN WOLCOTT'S ADDITION TO
CHICAGO IN THE EAST 1/2 OF THE NORTHEAST 1A OF SECTION 9, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 2:

LOT 2 IN BLOCK 14N KINZIE'S ADDITION TO CHICAGO IN SECTION 10, TOWNSHIP
39 NORTH, RANGE 14; EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

PARCEL 3:

EASEMENT FOR THE BENEFIT  OF PARCELS 1 AND 2 AS CREATED BY
DECLARATION OF RESTRICTIVE COYENANTS AND GRANT OF EASEMENT DATED
DECEMBER 28, 2006 AND RECORDED JANUARY 5, 2007 AS DOCUMENT 0700531009,
AS AMENDED BY FIRST AMENDMENT TO DECLARATION OF RESTRICTIVE
COVENANTS AND GRANT OF EASEMENT DATED SEPTEMBER 15, 2010 AND
RECORDED OCTOBER 20, 2010 AS DOCUMEN'*1629331051 OVER THE EAST 20 FEET
OF THE PROPERTY DESCRIBED IN EXHIBIT C ATTACHED THERETO.

Address: 508 North State Street, Chicago, IL 60654
Property Index Nos.: 17-09-248-016-0000

17-09-248-017-0000
17-09-248-018-0000




