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NONDISTURBANCE. ATTORNMENT AND SUBORDINATION AGREEMENT

THIS AGREEMENT, mad= 4rd entered into as of the 2™ day of July, 2012, by and
between LM. Properties (Illinois 8) ».1C and 1.M. Property Investments (USA) LLC (herein,
together, with their respective successors and zcsigns under the Mortgage hereinafter referred to,
called “Lender™) whose address is c/o IM Properiy Investments (USA) LLC, 1215 Panther Lane,
#340, Naples, Florida 34109 and ROUNDY’S. SUPERMARKETS, INC. (herein called
“Tenant™).

WITNESSETE:

WHEREAS, ROUNDY’S SUPERMARKETS, INC., as Tenant, and Bradford Harwood
Heights 2 LI.C, as Landlord (herein called “Landlord™), heretotcre. entered into a centain Lease
dated January 30, 2012 (herein called the “Lease™) demising to Ténat those certain premises
described in the Lease which premises are located in the Village of Heirwood Heights, Cook
County, Illinois, and lcgally described in Schedule 1 attached hereto aid made a part hereof
(herein called the “Leased Premises™); and

WHEREAS, concurrently herewith, the Landlord is executing and delivering 0)Lender a
Construction Mortgage (herein called the “Mortgage”) dated as of July 2, 2012, cteating a
mortgage lien upon the Leased Premises as security for certain indebtedness evidenced by said
Landlord’s Construction Note dated as of July 2, 2012, in the principal sum of $21,612,441
together with any and all advances made thereunder, all interest thereon and any renewals or
extensions thereof (herein called the “Mortgage Debt”), and more fully described in the
Mortgage; and

WHEREAS, as a condition precedent to disbursement of the Mortgage Debt, Lender has
required that the Lease and the rights of Tenant thereunder be subordinated and made subject to
the lien of the Mortgage upon the terms and conditions hereinafter expressed.
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NOW THEREFORE, in consideration of the foregoing premises and of the agreements
hereinafter contained, and to induce Lender to disburse the Mortgage Debt, it is agreed as
follows:

1. Tenant hereby agrecs that the Lease, and the rights of Tenant in, to or under the
Lease, shall be and remain in all respects and for all purposes, subject, subordinate and junior in
right and interest to the lien of the Mortgage, as well as to any and all renewals, amendments,
modifications, restatements or extensions thereof, and 1o the right and interest of the holder of
the Morigage Debt secured thereby whether now or hereafter outstanding, as fully and with the
same effect’as if the Mortgage had been duly executed, acknowledged, delivered and recorded by
the record owner of the Leased Premises so as to constitute a first lien of record, and as if the
Mortgage DeY bad been fully disbursed prior to the execution and delivery of the Lease.

2. Tenant acknowledges and agrees that Tenant has notice that the Lease and the
rent and other sums dvz-under the Lease have been assigned to Lender as security for the Loan.
If Lender notifies Tenant ia vrriting of a default under the Mortgage and requests that Tenant pay
its rent and other sums due ander. the Lease to Lender, Tenant shall pay such sums directly to
Lender or as Lender may othenvise request. Landlord hereby irrevocably directs and authorizes
Tenant to make such rental payme:it sirectly to Lender following receipt of Lender's notice and
Landlord covenants and agrees that Ténzat'shall have the right to rely on such notice without any
obligation to inquire as to whether any cefault exists under the Loan and notwithstanding any
notice or claim by Landlord, Landlord shall ‘nav: no right or claim against Tenant for by reason
of any rental payments made by Tenant to Lender jollowing receipt of such notice.

3. Lender hereby agrees that so long as_Tenant, its successors, assigns and
sublessees, shall not be in default under the provisions e t'ie Lease:

The Lease shall remain in full force and effect without impairment of any of the
rights of the Tenant thereunder, including the Tenant’s contircd right to possession of the
Leased Premises during the Term of the Lease and any extension tucreof, and the Lease shall
continue with the same force and effect as if the Lender, as landlord; :nd Tenant, as tenant, had
entered into a lease as of the date Lender takes possession of the Leased Premises containing the
same terms, conditions and covenants as contained in the Lease.

In the event of foreclosure of the Mortgage or sale in lieu of forcciosure or other
suit or proceeding under or pursuant to the Mortgage or consequent upon an Evert ¢f Default
thereunder, the Tenant under the Lease will not be made a party to any such proceeditig and the
same shall not affect the rights of the Tenant under the l.ease. Any purchaser of the Leased
Premises pursuant to any such proceedings or deed in lieu of foreclosure shall take the Leased
Premises subject to the Lease and shall be bound by all of its covenants as though the purchaser
were the original Landlord; provided, however, that said purchaser shall in no way be liable or
responsible for any alleged default by the Landlord under the lease pertaining to any period
prior to the time that purchaser acquires legal title to or possession of the Leased Premises.

4, From and after the date that Lender takes possession of the T.eased Premises, or
upon any foreclosure sale or conveyance in lieu thereof, and if the Tenant’s right of possession
has been preserved as hereinabove provided, Tenant will attorn to Lender (or the purchaser at
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foreclosure sale or grantec pursuant to deed in lieu of foreclosure; and for the purposes hereof,
the term “Lender” shall include such purchaser or grantee) and the Lender will accept such
attornment; the Lender will have the same obligations as Landlord had or would have had if the
Lender had not taken possession of the Leased Premises and the same remedies by entry, action
or otherwise for the nonperformance of any agreement contained in the Lease for the recovery of
rent, for the commission of any waste or for any forfeiture, as the Landlord had or would have
had. From and after the time of such attornment, Tenant shall have the same remedies against
the Lender who shall be in possession of the Leased Premises for the breach of any covenant or
agreemcnt contained in the Lease that Tenant might have had against the Landlord; provided,
however, that, except for Tenant’s right of offset contained in Section 19 of the Lease, which
right Tenan. <li=!l retain against the Lender, the Lender shall not be (i) liable for any prior act or
omission of Land'ord; (ii) liable for any security deposit paid by Tenant to Landlord, unless any
such security deposic was transferred to Lender; (iii) subject to any offsets or defenses which
Tenant might have agajast Landlord; (iv) liable for more than one (1) month’s rent or additional
rent which Tenant might-have paid in advance to the Landlord or (v) liable for any
representation, warranty or-indemnity given by any prior landlord (including Borrower). In
addition, Tenant agrees that provided any successor owner assumes all of the landlord's
obligation under the Lease, Lender «nd any other successor owner shall be discharged from all
responsibility under the Lease which accrues or arises after Lender or such other successor
owner disposes of its interest in the Leased Premises.

5. Lender shall not be bound by any modification or amendment of the Lease unless
Lender has given its consent thereto in writing,

6. Lender agrees to permit the application 41(3) all insurance proceeds derived from
the policy of insurance carried by Landlord pursuant to Se=tion 13 of the Lease to the restoration
of the Leased Premises in accordance with Section 17 thereofiand (ii) all proceeds resulting from
any condemnation to the restoration or reconstruction of the Leaszd Premises in accordance with
Section 16 of the Lease.

7. Tenant agrees that, so long as the Mortgage shall remain outsianding, Tenant shall
not, without the prior written consent of Lender: (a) prepay any of the rents, additional rents or
other sums due under the Lease more than one (1) month in advance of the due dutss thereof: (b)
voluntarily surrender the Premises or enter into any agreement with Landlord {0 <erminate the
Lease or shorten the term thereof; provided, however, Tenant shall have the right to terminate the
Lease without Lender's consent as permitted under the terms and provisions of the Lease; (c)
voluntarily subordinate the Lease to any lien or encumbrance other than the Mortgage; or (d)
assign the Lease or sublet the Premises or any portion thereof other than pursuant to the
provisions of the Lease.

8. This instrument shall constitute acknowledgment by Tenant of notice of the
existence of the Mortgage as a mortgage lien upon the Leased Premises and of the name and
address of Lender as mortgagee. Upon assignment by Lender of its interest as mortgagee under
the Mortgage, all rights of Lender shall immediately inure 10 its assignee, provided that Lender
shall give noticc of such assignment to Tenant within fifieen (15) days after any such
assignment.
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9. In the event Tenant shall send any notice of default pursuant to or in connection
with the Lease, Tenant shall simultaneously send a copy of said notice to Lender by certified
mail, return receipt requested, addressed to Lender, or such other address as Lender may notify
Tenant in writing. Tenant agrees that Lender shall have the same period of time provided to
Landlord under the Lease to cure such default provided that if the circumstances so warrant said
cure period shall be extended up to a maximum of thirty (30) additional days, provided Lender
promptly undertakes such performance and prosecutes the same to its conclusion within such
additional 30-day period during which period Tenant shall not exercise any remedies available to
it unde: the Lease (including, without limitation, any right of termination; provided, however,
that Tenar: shall not be precluded from exercising prior to the expiration of such cure period,
any self-he(p rishts granted to Tenant under the Lease and Tenant's right of offset with respect to
any such self-nelp)  Notwithstanding the foregoing, it is expressly agreed that, although Lender
shall have the night-under this Agreement to cure lessor’s defaults under the Lease, nothing
herein shall be construel as requiring or obligating Lender to cure Lessor’s defaults.

10. At any tim¢, 20 from time to time, Lender may elect by written notice to Tenant
to subordinate the Mortgage ‘to thc Lease, in which event, neither a foreclosure of the lien of the
Mortgage, entry by lender, no: anv other action by Lender with respect to the Mortgage will
affect the continued existence of the Lease or the rights and obligations of the Tenant thereunder,
This election may be changed from titne to time so that at all times, the Lease will be subordinate
to the Mortgage, subject to the terms o! this-Agreement, or the Morigage subordinate to the
Lease, as clected by Lender.

11.  All notices or other communications vader this Agreement shall be in writing and
shall be sent by registered or certified mail, return receipt requested, or by a reputable overnight
carrier that provides a receipt, and shall be deemed giver when addressed to the parties at their
addresses listed above or below (or such other addresses and tli¢ parties may provide to the other
party in writing), on the sccond (2™} business day after being. deposited in the mail, if sent by
registered or certified mail, or on the next business day after being deposited with an overnight
courier.

12, The individuals executing this Agreement hereby represent and warrant that they
are empowered and duly authorized to so execute this Agreement on behal” of the parties and
cntitics they represent. This instrument shall be binding upon and inure to the Fénefit of the
parties and their respective successors and assigns.

[signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first above written.

Lender: Tenant:
.M. PROPERTIES (ILLINOIS 8) LLC ROUNDY'S SUPERMARKETS, INC.
By: IM.In Investments (USA)

Lm\ By:

< Name:

Name: g._t;g NN

Title: NS E
I.M. PROPER VESTMENTS {UEA)
LLC
By:

Name: N
Title: * A .

The undersigned has entered into this Agreement to refiect its agiecment to the terms and
provisions of Section 2 above.

BRADFORD HARWCOD HEIGHTS 2
LLC, an Illinois limited 1.abi!ity company

By:  Bradford Real Estate S¢rvices Corp.,
its Manager

By:

Name:

Its:

14586371v.1 / 19393-000030
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STATE OF Béh'd Q )
) ss
COUNTY OF Cé)l liey )
This instrument was acknowledged before me on the ?.qwﬁay of June. 2012, by
Wobert Chawvles G, as ﬁ—)ﬂnaq&r of T.ra P e MR Trn vectmentt ¢ usA
S kel hacerge. TlErne k. Wemas
Oy 430~ M3~ O e - O Notary Public, State of Florida
\c;g,.u.ccit " DC:[J’}(}-’ o :4—-’ .
oS L M/ My Commission: & ¥ 1003
TAMEKA THOMAS
A Notary Public - State of Flerida
& My Comm. Expires Mar 19, 2018
STATEOF T |ovicia ) TEIE " Commiasion # EE 181003
. ). 88
COUNTY OF Collier )

This instrument was acknowledged hefore me on the 21 day of Sone 2012 by
Radoze Claartes Gauld as Monages . of 3 ™ P Jregiments CUQ )

J lgmlza |L-J\m=er5
Netary Public, State of Florida

SRR "n‘% TAMEKA THOMAS
Not

Public - Stats of Florida  / . el
'y cl;,mm Expires Mar 19, 2016 My Ceranission: e \Blen:
Ry ﬁ-‘ Commission # EE 151003

I

STATE OF WISCONSIN )
) ss
COUNTY OF MILWAUKEE )

This instrument was acknowledged before me on the  day of 2012, by
, as of ROUNDY’S SUPERMARKETS INC.

Notary Public, State of Wisconsin

My Commission:
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and

year first above written.
Lender:
EM. PROPERTIES (ILLINOIS 8) LLC

By:  Lo.Properties Investments (USA)
LLC

By:

Name:

Title:

I.M. PROPERTIES INVESTMEN(S
(USA) LLC

By:

Name:

Title:

Tenant:

ROUNDY’S SUPERMARKETS, INC.

g 4 i)

Name u-—& b, m T

Title: e ag g-p - hs'_; Rus¥ & Voeager e

Roundy's Supermarkets, Inc.

875 East Wisconsin Avenue

Milwaukee, W1 53202-5402

Attn: Daniel P. Farrell (MS-3300),
Vice President - Real Estate

The undersigned has entered into this Agreement to reflect its agricraent to the terms and

provisions of Section 2 above.

c/o Bradford Real Estate Services Corp.
30 South Wacker Drive

Suite 2850

Chicago, Illinois 60606

Attention: Chad Jones

BRADFORD HARWCCD BEIGHTS 2
LLC, an lllinois limited lialslity company

By:  Bradford Real Estate Services,Corp., its
Manager -=
.y g@/
~

Name; cHAD W. JONES
TREASURER

Its:
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STATE OF )
) ss
COUNTY OF )
This instrument was acknowledged before me on the  day of 2012, by
, as of
Notary Public, State of Iltinois
My Commission:
STATE OF )
) ss
COUNTY OF )
This instrument was acknowledged Hefore me on the  day of 2012, by
, a8 ~yof
Nota;_} A’:‘ublic, State of Hlinois
My Commission:
STATE OF WISCONSIN )
) ss

COUNTY OF MILWAUKEE )

This instrument was acknowledged before me on the 3 day of Jul 2012, by
| 1. WS L5 ,as_\sce v of ROUNDY’S SUPF,RMARtETS, INC.

Notary Public, State of Wisconsin

DANIEL,
FARRELL
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STATE OF '-LIND\S }
)
counTy oF (00 ) N

T?s instrument was acknowledged before me on theg)-’h day of y 2012, by
(HRD Jonds , as A of Bradford Real Estate Services Corp., its

Manager of Bradford Harwood Heights 2 LLC, ﬂ
dehc State of Illln
RO AL ] My Commission: | & {1 12013

A9HLEY LIS
) wmﬁymorm
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SCHEDULE 1
LEGAL DESCRIPTION OF LEASED PREMISES
PARCEL 1;

LOTS 6, 7 AND THE NORTH HALF OF LOT 8 IN KLEFSTAD’S INDUSTRIAL ADDITION
TO HARWOOD HEIGHTS, A SUBDIVISION IN THE NORTH EAST QUARTER OF
SECTICK, 13, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAM;

PARCEL 2:

LOTS 13 AND 144N'BLOCK 1 AND THAT PART OF LOTS 15 TO 18 IN SAID BLOCK 1,
LYING NORTH OF_A_LINE DRAWN FROM A POINT IN THE EAST LINE OF SAID LOT
15, WHICH IS 47.80 FEE'T SOUTH OF THE NORTH EAST CORNER OF SAID LOT 15 TO
A POINT IN THE WEST LINE OF SAID LOT 18, WHICH IS 42.60 FEET SOUTH OF THE
NORTH WEST CORNER OF SAID LOT 18, TOGETHER WITH THE EAST AND WEST
VACATED 20 FOOT PUBLIC ADLEY IN SAID BLOCK 1 LYING SOUTH OF AND
ADJOINING THE SOUTH LINE OI SA™ LOT 14 AND THE SOUTH LINE OF SAID LOT
14, EXTENDED EAST TO THE EAST LINE OF SAID BLOCK 1 AND LYING NORTH QF
AND ADJOINING THE NORTH LINE Or SAID LOTS 15 TO 18 AND THAT PART OF
THE VACATED NORTH AND SOUTH PUBLIC ALLEY IN SAID BLOCK 1, LYING EAST
OF AND ADJOINING THE EAST LINE OF LOTS 13 AND 14 AFORESAID ALL IN
LAWRENCE LAWN’S ADDITION, BEING A SU8DIVISION OF THE SOUTH HALF OF
THE NORTH HALF OF THE EAST HALF OF THE WEST HALF OF THE WEST HALF OF
THE NORTHEAST QUARTER AND OF THE NORTH HALT OF THE WEST 10 ACRES OF
THE EAST 1IALF OF THE WEST HALF OF THE NORTI' EAST QUARTER OF SECTION
13, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS.

PARCEL 3
THE SOUTH HALF OF LOT 8 AND THE NORTH 112 FEET OF LOT 9 i &LEFSTAD’S
INDUSTRIAL ADDITION TO HARWOOD HEIGHTS, BEING A SUBDIVISION IN THE

NORTHEAST QUARTER OF SECTION 13, TOWNSHIP 40 NORTH, RANGE 12, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS
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