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SUBORDINATION. NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This  SUBORDINATION,  NON-DISTURBANCE  AND  ATTORNMENT
AGREEMENT dated as Gfro.eicié_ ZOGL (the “Agrecment™). is executed by and among BSG
95TH & JEFFREY, 1L wr Hinols Ombed Las b ey (the “Landlord™,  First
Acceptance Insurance Company. Inc.. an Texas corporation {the > Fenant™), and BANK LiUMI
USA, a State of New York banking corporation (the “Lender™),

RECTTALN:

A. The Fender o e mvrigagee under that certain Mortgage, Secarity. Agreement.
Assignment of Leases and Renis and Fixture Filing dated ! Z;:_.é_ . 2012,7t¢” he recorded
concurrently herewith {the “Mortgagee™. which Mortgage cncumbers the Resl Tastate (as
hereinafter defined) and scevees @ prisepat debicdiess o0 e soennt of Three Mitlon Two
Hundred Ninety Thousand and 00:100 Dallgrs (83.290.000.00.

B. The Tenant has entered into that certain lease agreement dated June 18, 2002, as
amended by Consent 10 Assignment of Lease dated February 23, 2006, with the Landlord (or the
Landlord’s predecessor-in-iniciesty i Chease Ageenien |, ilie Lease Agieement, together with
all amendments and modiiicuiions thereol. being coliectively referred 1o herein as the “Lease™),
pursuant to which the Tenant has leased certain premises (the “Leased Premises™) consisting of
approximately 1,543 rentable square foet of space i3 the building (“Building™) on the parcel of
land (the “Land™ the Land and Buddiag being coliecidvely rainred w0 herein as the “Real
Estate”) legally deseribed on Uxhibi =47 2 teked Bereto und made a part hereof.
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NOW. THERFFORT, i consideration of the mutual covenaiits @id agreements herein
contained and for other good and vatihle copegiderrion, *he receint and sufficiency of which are

hereby acknowledged. the nost st are e foHows:

AGREEME

iZ

NT

I

1

I The Tenant represents and warkainis 10 e beuder tha dhe Lease constifutes the
entire agreement between the Toiwiis i die Lundiord with respect o the Leased Premises and
there are no other agreements, writlen or verbal. governing the tenancy of the Tenant with
respect to the Leased Premises.

2. The Temant b oncowted v Gelivered 0 e Tonder that certain Tenant Estoppel
Certificate datetion or about the date hercot (the “Estoppel Certificate™). The provisions of the
Estoppel Certificate_are hereby incorporated inte this Agreement as it fully set forth in this
Agreement in their @irety. and the Tenant acknawlodves that e Fender will he relying on the
slatements made i thed:stoppel Certiticate in determining wictier o disburse the proceeds of
the loan sccured by the Wiorwagy wnd wocihor 1o enier o tiis Agreement.

3. The Tenant coveptuiy with the Lender that the Lease shsll be subject and
subordinate to the Hen and ol affermeayvivions of the Morteage and 10 all modifications and
extensions thereol, o the 0 cxion? 01 ad prineipe’. ferest and all other amounts now or
herealter secured thereby and with the Same force and effect as if the Mortgage had been
executed and delivered prior o the execution and delivery ol the Lease. Without limiting the
generality of the foregoing subordination providion. the ey Berehy agrees that any of its
right, title and interest in and (o insurance proceeds pd condemnation awards (or othei stimifur
awards arising from cminen! domain proceedinggy with respect to damage to or the
condemnation (or similar taking) of any of the Real Fstaic” shall be subject and subordinate 10
the Lender’s right, title and interest in and to such proceeds ar'd awards.

1 . T

4. The Tenant selnowicdyes tha de Landiord lids cobiaterally assigned to the
Lender any and all leases aflecting the Real Bstate, including the Lease, and the rents and other
amounts. including. without limitation. fcase termination fees, if any. ducand ravable under such
leases. In connection therewith, the Tonant Gerees that gpen roceint o a Wtics of a default by
the Landiord under such assienment and a demand by the Lender for direct rayment (o the
Lender of the rents due ender the Lease. the Tenant will honor such demand and_make all
subsequent rent payments dircetly to the Lender.  The Tenant further agrees thal'any Lease
termination fees pavable under the Lease shall be paid jointly (o the Landlord and the Lender.

E

5. The Lender ugeoes thad so tung as tie e Is not in default under the 1ease:
(a}  The Teaant shall not be named or joined as a party in any suit. action or

proceeding for the foregl
Mortgage (uniess the 't

wew o e Morteroe o s endlucement of any rights under the

enant is a necessary party under applicable law): and

(b} The possession by the Tenant of the Leased Premises and the Tenant’s

rights thereto shalf not be disturhed. affected or unpaired by, nor will the Lease or ihe
term thercol he teem! A g '

mted s cnnive materintly dvorsely affected by (i) any suit,
action or proceeding for the ioreclosure of the Muortgage or the enforcement of any rights
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under the MU teage, or by any udal saie o0 esecudon or other sale of the Leased
Premises. or any deed yiven i iew of foreclosure, or (i) any delault under the Mortgage.

0. Prior to pursuing any remedy .1\m!h;b!e lu the FTenant ¢ .,!Pde the 1ease, at law or in
equity as a result of ainy fsiture of the Landiond to pocfonn o sheeve any covenant, condition,
provision or obligation 10 be performed or <>.“s$a‘.‘§\-t‘d by the ;Jamdxmd under the Lease (any such
failure being hereinafier referred to as a *“Landlord’s Default™), the Tenant shall: (a) provide the
Lender with a notice of the Landiord™s Default, specifying the nature thereof. the section of the
Lease under which such Landlord’s Detault arose, and the remedy which the Tenant will elect
under the terms ol the Ledase or otherwise, ungd (b aiow the teader not less than thirty (30) days
following rcezipt of notice of the Landlord’s Default to cure the same: provided, however. that, if
such Landlorit’s Default is not readily curable within such thirty (30) day period, the Tenant shall
give the Lenddr such additional time as the Lender may reasonably need to oblain possession and
control of the Realstate and 1o cure such Landiord’s Uefauit su ioiig s tie Lender is ditigenty
pursuing a cure. the“Lenant shull ool pursue any remedy available 1o it as a result of any
Landlord’s Default unless the Lender fails to cure same within the time period specified above.
For purposes of this Section s, u Lundlord’s Default shall not be deemed to have occusred until
all grace and/or cure periods apaticable thoereto under the 1 ease have lapsed without the Landlord
having effectuated a cure thereis!,

7. If the Lender or any futdre hoider of the Mortgage shall become the owner of the
Real Estate by reason of forectosure of the Mortgage or sthenvive or if the Real Estate shall be
sold as a result of any action or proceeding o' foreclose the Mortgage or transter of ownershi p by
deed given in lieu of forecksare, g Lease shead continue in full force and effect. without
necessily for exceuting any new lease. as a direct Iéese between the Tenant and the new owner of
the Real [state as ‘“land!omi “upon atl the same terms, Covenants and provisions contained in the
Iease (subject to the exclusions sot forth in subsection (Y heton. and in such event:

{a) The Tenant shall be bound 1o such new Swner under all of the terms.
covenants and provisions of the Lease for the remainder of the #¢rm thereof (including the
extension periods. if' the Tenant clects or has elected (o exercise 12 aptions to extend the
term), and the Tenant hercby agrees (o attorn to such new owner and-to recognize such
new owner as “landlord” under wie Lease without any additional docunentation to effect
such attornment {provided. however, if applicable law shall reqaice  additional
documentation at the time the L mdcr exereises its remedies then the Tenant shall execute
such additional documopss v ioeing sueh attorssent g may he reguired by-applicable
law);

(b} Such new m\‘ncr shall be bound to the Tenant under all of the terms.
covenants and provisions of the Lease Sy the romaiader o O worim thercol (including the
extension periods, if the lc ant ¢lects or has elected to exercise its options to extend the
term): provided. however, that such new owner shall not be:

{1} Bable for any act or omission of any prior fandlord (including the
[andlerdy:

,u;:fUCUJ i E)()(/i 3 130423491v | 0938396
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(i) subjest w iy offsets or detenses which the Tenant has against any
prior landlord (including the Landlord) unless the Tenant shall have provided the
Lender with (A) notice of the Landlord’s De!au]t fhdl gave rise to such offset or
defense. and (135 the opportunity 1o swre the sammo, 1 accordance with the torms
of Section 6 above:

(iiy  bound hy any base rent. pereentage rent. additional rent or any
other amounts pavable mdu the Lease which the Tenant might have paid in
advance for snert G ec Carent woni e an oo landlogd (including the
Landlord);

(i\) [mhl‘, to m‘und or odm'mse aceount to the Tenant for any security
OrOLIeT depus i ot wehiilly pald Gyl i szt so e umer by the Landlord:

(x)_ bound by any amendment or medification of the l.ease made
without tie' Lender’s consent:

M e deble for wy Preseh off any representation or
WAITANLY OF HACHifig, agreement LL)Il'alnud in the Lease or otherwise made by
any prior landlord (faclading the Landlord); or

(vil;  peysonadly Ueble or ohiigated o pestorny any such term, covenant
or provision. such new owner’s liability heing limited in all cases 1o its interest in
the Real Bstatc.

Any noticcx commuaications and waivers undu‘ this Agreement shall be in

writing and shatl be (g dolffeed o po (B muiied! postvge propaid, cither by registered or
certitied mail, wmlmw,,p SUEsed. g (L) 0y overmigint express carrier, addressed in each case

as follows:

To the Lender Bank b 1SA

I North 1. a\al.c Street, Suite 200
Chicago, IL 60602
Alfention: Aaron Vaselntos

Widh a copy w: Simsnaw & Colberison P

222 N, LaSalle Street, Suite 300
Chicago. 1L 60601
Attention: Nicholas S. Lecatos. Fsq.

To the Landlord: 386G 95" & Jerfery, LLOC

3201 Old Glenview Rd.. Ste 300
Wilimeite, 11 60091
Aftention: Scott T Cendel)

FAN206331.DOC 14 {30423491 %1 0938596
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With a copy to: Ramdy 5. Gussis, Esq.
RN !3“}; 1.;15"'!‘\.L Ls ':£§ a“.f:: _:i{!i
’-‘Zlmu‘;:u. RPNV

To the Tenant: First Acceptance C()mpam in(,
IRIR ey FHES Vi i

Nashville. TN 37215
Attention: Kathy Johnson

With a copy to: 1) onateth & Coules, L[d
Soaatt Ureck Lane, b 302

thinsdale, 1. 60321

Attention: Peter Coules, Esq,
or to any other address oy 1o any of e partios hereio, ss such puny shall designate in g written
notice to the other party nurcto .\, notices sent pursuand to the terms of this section shall be
deemed received (1) it persoraily dcllvcrcd then on the datc of delivery., (ii) if sent by overnight,
express carrier, then on the pext foderal banking day immediately fallowing the day sent. or
(1ii) il sent by registered or certified mail. ther on the carlier of the third federal banking day
following the day s or when actstiy e

¥
H
1

9. The Tenant acknowledges land-agrees that the Lender will be relying on the
representations, warrantics. covenanis and agreements of the Tenant contained herein and that
any delault by the Tenam hercunder siall permitiaie fender, at iis option. (o oxercise any and all
of its rights and remedies ar Inv an?d in squily ageinpst the Tenant and to join the Tenant in a
foreclosure action thereby terminating thc Tenant™s right, title and interest in and to the Leased
Premises.

10. Fhis Agreoment shall be sinding upos and shali e to the benelit of the partics
hereto, their respective successors and assigns and any nominees of l} lender, all of whom are
entitled to rely upon the provisions hercof. This Agreement shall be govemed by the laws of the
State of llinos.

I This Agreement muy bo exccated in muliipie counterparts “and “all of such
counterparts together shall constitute one and the same Agreenent.
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IN WITNESS WHERKEOLF, the parties hereto have executed this Subordination, Non-
Disturbance and Attornment Agreemient the day and year ficst above writien,

T S AP
i ':‘_’U\E—_{‘L,‘ _:‘i'\;.__g:\/i.

BSG 93" & JEFFREY. I.1.C.. an llinois limited

Hantui con

By ot
Name:

Fite: ]mGnC@((

First Aceeptance Insurance Company. Inc.. a Texas

carnaraiion

By:

Name: MIKE EODAYLE -
Title: N  TREASURER

LENDER:

BANKZEEUMIE USA & State of New York banking

COTPOTATDH .
7

By: & ' )

Nume: & v rpla o g _

Tite: [ Prlhsidrg

PASIOIIT MM G E3042340 v 0938396
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STATE OF ILLINOIS

COUNTY O COOK

The undersigned. & Nowers Paliic B and for said County, in the State aforesaid, DO
HEREBY CERTIFY 1hal _ Scovr WL {_5(.;\; ell ) . the
Manager of BSG 95TH & JLEFREY. L.1.C. an Hlinois limited liabiiity company, who is

personally known 1o me o be the v nepsen whose nome i sehseribed 1o the foregoing

instrument, appeared before nie this Juy o perses and acknowledged that as such manager, he
signed and delivered the said mslmmmt as hls, her own free and voluntary act and as the [ree and
voluntary 2ctof said banking association. as trustee as aforesaid, for the uses and purposes therein

set {orth.

GIVEN andermy hund and nowria seal tis - p day of )Ua_ggm\g-r{' L2012,

¢ o

$ OFFICIAL SEAL m% WM T
¢ MICHELLE PETRUS Nowary Pablic

$  NOTARY PUBLIC - STATE OF ILLINOIS My Commission Expires:

$ MY COMMISSION EXPRES.01/14/14

'M

L ]1Y]1y

STATE OF ; )

b S
COUNTY OF m’b‘*é@ﬂ»f

The undersigned. a Notary 1hlu2 j tor the said Launty, in the State aforesaid. DO
()

S

HEREBY CERTIFY that M/(, . the

[Ylasnrey -+ aln]
|corporation / limited p‘uincrsinp / immm lminhty wmpami mids personally known {0
me to be the same person whose nane is subscribed 0 the iougum mstrument as such
. appeared be fme me this day in person and acknowledged that he/she
signed and delivered the said insirument as his/ ‘her own free and voluatary acand as the free and
voluntary act ol said leorporation / Hmited partnershin / limited liability company], for the

uses and purposes therein set forth

GIVEN under my hand and notarial scal this &Qt’i day 0%}/&@&” 200

Ngtary Pub
y Commission Expires:

RO

“‘\“ \((E'F-\ .L.' {? ‘;’4/',
SV s %
5 "5' OF l F_
: + TENNESSEE | =
% NOTARY .3
o, ra T
27 ., PUBLIC RS

c,f; S

v, J‘GWC “\* o

""!llulll"‘

My Commission Expires JULY 6, 2015

'A{}’)( 6331 DOC 17 {3042319 v | 0938595
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STATE OF ILLINOIS }

} NS
COUNTY OF COOK )

The undersigned. a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY thy g ron <l fofor the

- CRANK TEUNE T St of New York banking
corporation, who is personiadi: hiowi w e 1o be wic swine person whose name is subseribed to the
foregoing instrument, appeared before me this day in person and acknowledged that as such
) N A - he/she signed and delivered the said instrument as his/her
own free andyoluntary act wind s the free and velunary aot o vl benling association. for the uses
and purposcs therein sct forth.

GIVEN xnder my hand and notariat seal this 5 Cday of '.D’c.e..,,/{:/ L2012,

PO Seh % Notar{ Publi¢?
MAX KANTER My Commission Fxpires:
NOTARY PUBLIC - STATE OF ILLIN'S

MY COMMISSION EXPIRES:07/31/18

" S b e S o ‘.(
w w o

PAD2Z06331.DOCTR 230900 ] 0miBSuo
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EXHIBIT *A”

LECAL DESCRIPTION OF REAL ESTATE
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PROPERTY ADDRESS OF REAL ESTATE:

2021 - 2101 1. 95™ Street
Chicago, 1L

PERMANENT TAX IDENTIFICATION NUMBER:

1-077-0004
1-078-00006
-201-079-000H0
-201-080-000¢
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