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WALGREEN CO.

104 Wilmot Road, MS 1420
Deerfield, iiinis 60015

Attn; Lola Munammad

Real Estate Law Department
Store #15667

SUBORDINATION, NON-DISTURBANCE

AN" ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-ZISTURBANCE AND ATTORNMENT AGREEMENT
made in multiple copies as of the _Iﬁday o Qeptember, 2013, by and between THE UNION
LABOR LIFE INSURANCE COMPANY ON BEHALF OF SEPARATE ACCOUNTJ, a
Maryland corporation ("Mortgagee”), 122 PROPERTY; LLC, an lliinois limited liability company
(“Landlord") and WALGREEN CO., an lllinois corporaticin (“Tenant”);

WITNESSETH:

WHEREAS, Mortgagee is the holder of a Note in the ciigiral principal amount of
$30,000,000, secured by a Mortgage or Deed of Trust (“Mortgage”)- dated Septemberﬁ._,
2013, to be recorded on September ﬂ_ 2013, in the Official Records of Caok Zounty, State of
|llinois, covering the property legally described on Exhibit “A” attached hereto arnd-made a part
hereof;

WHEREAS, by Lease dated September ﬁ 2013, ("Lease”), recorded by
Memorandum of Lease of even date, on September 14, 2013, as Document No.
1326219083 | in the Official Records of Cook County, State of lllinois, Landlord, as landlord,
leased to Tenant, as tenant, the property consisting of approximately 16,268 square feet of first
floor space in the building located at the Northwest comer of Michigan Avenue and Adams
Street, commonly known as 122 S. Michigan Avenue, Chicago, Hiinois and legally described on
Exhibit “A” ("Leased Premises”);
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WHEREAS, Mortgagee, Tenant and Landlord desire to confirm their understanding with
respect to said Lease and said Mortgage;

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
promises contained herein and other good and valuable consideration, the parties agree as
follows:

1. Subject to the covenants, terms and conditions of this Agreement, in the event of a
default unriei the Note, the lien of said Lease is hereby subordinated to the lien of said
Mortgage. 1¥'there shall be a conflict between the terms of said Lease and the terms of said
Mortgage, the terins, of said Lease shall prevail.

2. In the event Mcartyagee or any other party (collectively “Successor Landlord”) acquires
title or right of possession of the Leased Premises under said Mortgage through foreclosure, or
other procedure related to a defeuit under the Note, said Lease shall remain in full force and
effect and Tenant shall continue uncupancy of the Leased Premises in accordance with the
terms and provisions of said Lease. "In such event, during the period that it holds title to or
possession of the Leased Premises, Successor Landlord shall be in all respects bound by said
Lease as Landiord and by all of Tenant's rign’s thereunder. Successor Landiord’s remedies
pursuant to the Lease will be in full force and effec! 2nce Successor Landiord succeeds to the
interest of Landlord under the Lease and once Successo: Landlord is bound by all of the terms
and conditions of said Lease.

3. So long as Successor Landlord shall be bound by the tzrims and conditions of said
Lease, Tenant shall attorn to Successor Landlord when Successor Landiord is in possession of
the Leased Premises, whether such possession is pursuant to Mortgages’s rights under said
Mortgage (which such attornment shall be effective and self operative withoui 12 execution of
any further instrument on the part of any of the parties hereto), or other procedure ralated to a
default under the Note and will continue occupancy of the Leased Premises undef the same
terms and conditions of said Lease.

4 Mortgagee shall not include Tenant in any foreclosure proceeding involving the L.eased
Premises, unless required by applicable state law for Mortgagee to accomplish the foreclosure

and then not to interfere with or diminish Tenant’s rights under said Lease or disturb Tenant's
possession.

5. In the event that Successor Landlord succeeds to the interest of Landiord under such
Lease, Successor Landiord shall not be:

132350860V -4 -2-
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a). Liable for any act or omission of any prior landlord (including Landlord) or subject
to any offsets or defenses which Tenant might have against any prior landiord (including
Landlord), except that Successor Landlord shall have the obligation to cure any defaults under
the Lease for which Tenant has notified Mortgagee prior to Successor Landlord becoming
bound by the Lease in accordance with paragraph 2 if such defaults are continuing after
Successor Landiord succeeds to the interest of Landlord under the Lease but Successor

Landlord will not be held liable for any consequential damages for defaults of any prior Landlord;
or

b). scund by any payment of any rent or additional rent which Tenant might have
paid for more thanhe current month to any prior landlord (including Landlord); or

c). Bound py-any amendment or modification of the Lease made without
Mortgagee's written consen,

6. During the continuance of sai! Mortgage, Tenant shall use reasonable efforts to give
written notice to Mortgagee of all defarirs by Landlord of those obligations under said Lease
which are of a nature as to give Tenant a righit 10 terminate said Lease, reduce rent, or to credit
or offset any amounts against future rents, and Mortgagee shall have the same opportunity as
provided to Landlord in said Lease (but shall not bz required) to cure the same.. In any event
(except as otherwise provided in the next two sentencas of this paragraph), Tenant's failure to
provide Mortgagee such written notice shall not impair any /igh's granted or derived by Tenant
under said Lease and/or this Agreement. In no event shall Tenant terminate the Lease as a
result of any breach or default of the Lease unless Tenant has providad Mortgagee notice and
afforded the Mortgagee the same opportunity to cure such breach or default as provided to
Landlord in said Lease; provided, however, that Morigagee shall not be obligzted to remedy or
cure any default of Landlord under the Lease. Notwithstanding the foregoing. i within thirty
(30) days after receipt of written notice from Tenant, Mortgagee, at Mortgagee's sole option,
commences to cure a default of Landlord under the Lease, or commences to pursue any of its
remedies under the Mortgage in order to enable it to cure such default under the Lease, and
thereafter diligently pursues such cure to completion, then provided the nature of the default is
such that it does not materially adversely affect the ability of Tenant to conduct its business in
the Leased Premises, Tenant agrees not to terminate the Lease, reduce rent, credit or offset
against future rents, consent or acquiesce in the termination of the Lease or surrender the
Premises and agrees to continue to be bound by the terms of the Lease and this Agreement;

provided that in all events such default shali be cured within 90 days of receipt of written notice
from Tenant to Mortgagee.

132559860v-4 -3.
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7. Tenant hereby agrees that upon receipt of written notice from Mortgagee of a default by
Landlord under said Mortgage, all checks for rent and other sums payable by Tenant under said
Lease to Landlord shall, from the date of Tenant's receipt of such written notice, be delivered to
and drawn to the exclusive order of Mortgagee until Mortgagee or a court of competent
jurisdiction shall direct otherwise. Such an assignment of rent shall not relieve Landlord of any
of its obligations under said Lease and shall not modify or diminish any rights granted to Tenant
by said Lease or this Agreement, including but not limited to, any rights contained in said Lease
which allow.Tenant the right of so-called self help, offsets or deductions in the event of default
or otherwise. ~Landlord hereby consents and agrees to the provisions of this paragraph and
hereby authonzzs-Tenant to direct all rental and other payments under said Lease as provided
by this paragraph.( landlord hereby relieves Tenant from any liability by reason of Tenant's
payment of any sums dnder said Lease as required by this paragraph. Tenant shall have no

obligation to verify the existznice of any such default stated in the notice from Mortgagee under
this paragraph.

8. (a) Subject to the terms of () Oelow, Tenant agrees that the covenants of Landlord in
Article 8 of the Lease shall not be bindina upon land owned by Successor Landlord that
acquires the interest of Landlord in the Leased Premises through foreclosure of the Mortgage or
a deed in lieu thereof, (provided that Successor Land!ord owned or mortgaged such land prior to
the date that it acquires the interest of Landlord in the't zased Premises), but shall apply to any
subsequent purchaser or transferee that is not an affiliaie or subsidiary of Successor Landlord.

(b) Upon Successor Landlord’s acquisition of Landlord’s interest, during the period that it
holds title to the Leased Premises, Successor Landlord will not exacite any agreement that
violates the restrictions set forth in Article 8 of the Lease or agree to ary mzdification of a then
existing agreement which extends the right of any third party to operate.in a manner
inconsistent with the restrictions set forth in Article 8 of the Lease.

9. In the event Successor Landlord acquires title or right of possession of the Leased
Premises, Tenant acknowledges and agrees that the liability of such Successor Landlord under
the Lease shall be limited to its interest in the property described on Exhibit “A” and the rents,
income and profits therefrom. Notwithstanding anything herein to the contrary, Tenant shall
have all of its equitable remedies against Successor Landlord. Nothing contained herein shall
otherwise limit Tenant’s rights or remedies as provided in the Lease.

10. Al notices under this Agreement shall be deemed to have been duly given if made in
writing and sent by United States certified or registered mail, postage prepaid, or by overnight
delivery service providing proof of receipt, and addressed as follows:

13255086\ -4 -4 -
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If to Mortgagee: The Union Labor Life Insurance Company
Real Estate Investment Group
8403 Colesville Road
Thirteenth Floor
Silver Spring, Maryland 20910

and to:

The Union Labor Life Insurance Company
1625 Eye Street, N.W.

Washington, D.C. 20006

Attn: General Counsel

with a copy to:

Dentons US LLP

233 South Wacker Drive, Suite 7800
Chicago, IL 60606-6404

At Steven R. Davidson, Esq.

If to Tenant: Walgreen Co.
Real Eztate Law Department
104 Wiimet Road, MS 1420
Deerfield, lllinois-£0015

If to Landiord: 122 Property, LLC
c/o U.S. Realty Managzment Co., LLC
450 Seventh Avenue - 45+ Floor
New York, NY 10123
Attn: Ivor Braka

With a copy to:

Funkhouser Vegosen Liebman & Dunn Ltd.
35 W. Monroe Street, Suite 2300

Chicago, IL 60604

Attn: Vance Liebman, Esq.

provided that each party by like notice may designate any future or different addresses to which
subsequent notices shall be sent. Notices shall be deemed given upon receipt or upon refusal
to accept delivery.

11. Tenant agrees that the right of first refusal shali not apply to Successor Landlord through
a foreclosure, deed-in-lieu of foreclosure or any other enforcement action under the Mortgage;
provided, however, such right of first refusal shall apply to subsequent purchasers of the Leased
Premises. It is the express intention of Landlord and Tenant that the acquisition by either party
of the right, titie, interest and estate of the other party in and to the Leased Premises shall not

132559861V -4 -5
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result in termination or cancellation of the Lease by operation of the principle of merger of
estates or otherwise, notwithstanding any applicable law to the contrary.

12, To faciiitate execution, this Agreement may be executed in as many counterparts as
may be convenient or required. It shall not be necessary that the sighature and
acknowledgment of, or on behalf of, each party, or that the signature and acknowledgment of ali
persons required to bind any party, appear on each counterpart. Ali counterparts shall
collectively constitute a single instrument. It shali not be necessary in making proof of this
Agreemerito produce or account for more than a single counterpart containing the respective
signatures anti acknowledgment of, or on behalf of, each of the parties hereto. Any signature
and acknowledygraeriipage to any counterpart may be detached from such counterpart without
impairing the legal effeot of the signatures and acknowledgments thereon and thereafter
attached to another countcipart identical thereto except having attached to it additional
signature and acknowledgmerit pagss.

13. This Agreement shall also bind-and benefit the heirs, legal representatives, successors
and assigns of the respective parties tiereto, and all covenants, conditions and agreements
herein contained shall be construed as runniria with the lang.

[Signature Page Foilows])
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Agreement, under seal, as of the day and year first above written.

TENANT: MORTGAGEE:
WALGREEN CO., The Union Labor Life Insurance Company on
an lllinois co pqyation Behalf of Separate Account J,

a Maryland corporation

’! #Léy 1

Namé:&_{ggra N. Steloec By:
Title: Dy ce e n ¢ Name:

Title:
LANDLORD:

122 Property, LLC,
an lllinois limited liability company

By:
Name: Michele Needle
Title: Manager

S-1

13255980
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Agreement, under seal, as of the day and year first above written.

TENANT:

WALGREEN CO.,
. an Hlinois corporation

By:

Name:

Title:

LANDLORD:

122 Property, LLC,
an llinois limited liability company

By:
Name: Michele Needle
Title: Manager

FE1SA0%A

S-1

MORTGAGEE:

The Union Labor Life Insurance Company on
Behaif of Separate Account J,
a Maryland corporation

BV;M A lo—
Name: Herbert A. Kolben
Title: SEnior VIce President
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Agreement, under seal, as of the day and year first above written.

TENANT: MORTGAGEE:

WALGREEN CO., The Union Labor Life Insurance Company on
an lilinois corporation Behalf of Separate Account J,

a Maryland corporation

By: A

Name: By:

Title: e Name:
Title;

LANDLORD:

122 Property, LLC,
an lllinois limited liability company

el Yialld

Name: Michele Ngédlé
Title: Manager

S-1

13255046
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TENANT ACKNOWLEDGEMENT

STATE OF ILLINOIS  §

§
COUNTY OF LAKE §

. On this _‘E day of 20 {j, before me appeared
Nocdonnd ™. Skavanto me pgrsonally known, who, being by me duly sworn, did
IR TUXE W

say that'he is the of Walgreen Co., an lllinois
corporation,” ziid that said instrument was signed in behalf of said corporation by

authority of its ozrd of directors, and said Divisional Vice President acknowledged said
instrument to be the fiee act and deed of said corporation.

bwmé.w

Notary Public

My term expires:;  \\ / Lo !ao L

"OFFICIAL SELme
BARBARAJ. FRANGL i
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MOHTGAGEE ACKNOWLEDGEMENT

STATE OF Mﬂgﬁ_fé

COUNTY OF/W_M?OL'LélJ/

g On this 51"1 day of ,_SWA?’L 2013 before me appeared
W /?( , to me personally known, who, bein by me duly sworn, did say
that he/she is the SV P of Trelonkabi} 15 € and that said instrument
was signa on behalf of said __G\} E by authority of itwdi&gliﬁ%d sald

S‘q}* _ acknowledged said instrument to be the free act and e
said_Cpapisation) e

Notary Public

My term expires:

| COMMI ;
% EXPIRES  /§
—¢'-. TS A

/,, ME‘RY CG\B \\\‘

gy

EIEURON A -3-
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LANDLORD ACKNOWLEDGEMENT

STATE OF fLofidF §

§
COUNTY OFPaum Berck s

On this 3%°day of StfremE L 20 13 before me appeared
\ gLk Nw:us‘ , to me personally known, who, being by me duly sworn, did say
that he/she is the _ MArA 6 E¢- of 122 f’umw UL, and that said instrument

was signed on behalf of said LLC by authority of its $4L£, MemBett, | and
said MANVA 6 65 acknowledged said instrument to be the free act and
deed of said [, fﬂ.of’(.e:u;["‘—c, %
Notary Public
N ¥ ona Tymn Dubrea )
Cﬁjﬁ;“{}\gggsgg‘g My term expires;_ H2s' |15

SONDED THRU ATLANTIC BONDING €O, INC,

13255986V -4 -4 -




1326219084 Page: 13 of 13

UNOFFICIAL COPY

EXHIBIT A

LEGAL DESCRIPTION OF LEASED PREMISES

THAT PART OF THE SOUTH HALF OF LOT 5 AND ALL OF LOTS 8 AND 9 (EXCEPT SO MUCH
THEREOF AS HAS BEEN TAKEN FOR ALLEY), TAKEN AS A TRACT, ALL IN BLOCK 4 IN
FRACTIONAL SECTION 15 ADDITION TO CHICAGO, IN SECTION 15, TOWNSHIP 3% NORTH,
RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING BELOW A HORIZONTAL PLANE
HAVING AN. ELEVATION OF +34.31 FEET CHICAGC CITY DATUM AND LYING ABOVE A
HORIZONTA!_PLANE HAVING AN ELEVATION OF +14.68 FEET CHICAGO CITY DATUM AND LYING
WITHIN ITS HOR!IZONTAL BOUNDARY PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS:
BEGINNING AT-T+.& SOUTHEAST CORNER CF SAID TRACT; THENCE NORTH 00°20'45" EAST
ALONG THE EASTLHSE OF SAID TRACT 91.22 FEET; THENCE NORTH 89°37'31" WEST 19.05 FEET;
THENCE NORTH Q0°2229" EAST 0.79 FEET, THENCE NORTH 89°34'34" WEST 45.46 FEET,
THENCE NORTH 44°37 31"~WEST 11.14 FEET, THENCE NORTH 89°37'31" WEST 74.91 FEET,;
THENCE SOUTH 00°14'45" wizST 45.82 FEET, THENCE SOUTH 89°45'15" EAST 4.81 FEET,
THENCE SOUTH 00°14'45" WES" 5.54 FEET, THENCE SOUTH 89°45'15" EAST 4.58 FEET, THENCE
SOUTH 00°14'45" WEST 14.44 FI:ET, THENCE NORTH 89°45'15" WEST 16.74 FEET, THENCE
SOUTH 00°19'44" WEST 3512 FEET TO THE SOUTH LINE OF SAID TRACT; THENCE SOUTH

90°00'00" EAST ALONG THE SOUTH LiME-OF SAID TRACT 154.52 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

120 % . M;d%m Ave. , CA«.;C’W AT ( D460

Exhibit A
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