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A

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This SUBORDINATICN, -HON-DISTURBANCE AND ATTORNMENT AGREEMENT (this
"Apreement") dated as of the 6ﬂ iayyof _womr_, 2013 between UBS REAL ESTATE
SECURITIES, INC., a Delaware cerporation (“Lender"), and M. ARTHUR GENSLER, JR. &
ASSOCIATES, INC., a California corporavon, ("Tenant").

KECITALS:

A. Tenant has entered into a Lease dated-December 1, 2007 (as the same has been amended
by First Amendment to Lease Between Gensler as Tenaix 2uid Sullivan Center as Landlord dated March
31, 2008, the "Lease") with ONE SOUTH STATE PRGPLD, L.L.C., a Delaware limited lability
company ("Landlord"), covering certain premises more fully/described in the Lease (the "Premises"),
which Premises are a part of the real property located at One Soith State Street, Chicago, Ilinois and
legally described on Exhibit A attached hereto and made a part hereot fik¢ "Property");

B. Lender has made a loan (the “Lean”) in the original principa! amount of $113,500,000.00
to Landlord pursuant to the terms and conditions of that certain Loan Agreement, dated on or about the
date hereof, between Lender and Landlord (together with any and all extensions, r¢newals, substitutions,
replacements, amendments, modifications and/or restatements thereof, the “Loan Agreemncat™);

C. The Loan is evidenced by a promissory note, dated on or about the date hereci, made by
Landlord to Lender (together with any and all extensions, remewals, substitutions, replacements,
amendments, modifications and/or restatements thereof, the “Note”) and secured by a mortgage, dated on
or about the date hereof, made by Landlord to Lender (together with any and all extensions, renewals,
substitutions, replacements, amendments, modifications and/or restatements thereof, the “Security
Instrument”), which encumbers the fee estate of Landlord in the Property; and

D. Landlord, Tenant and Lender desire to enter into the following Agreement with respect to
priority of the Lease and the Security Instrument.

NOW, THEREFORE, in consideration of the mutual promises, covenants and agreements herein

contained, the parties hereto, intending to be legally bound hereby, promise, covenant and agree as
follows:
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| The Lease and all estates, rights, options, liens and charges therein contained or created
under the Lease are and shall be subject and subordinate to (a) the Security Instrument and to all
renewals, modifications, consolidations, replacements and extensions thereof, and to all advances made or
to be made thereunder, to the full extent of amounts secured thereby and interest thereon, (b) the lien and
effect of the Security Instrument insofar as it affects the real and personal property of which the Premises
form a part.

2, In the event Lender takes possession of the Property. as mortgagee-in-possession or
otherwise, or forecloses the Security Instrument or otherwise causes the Property to be sold pursuant to
the Security Instrument, Lender agrees not to affect, terminate or disturb Tenant's right to quiet enjoyment
and possession of the Premises under the terms of the Lease or any of Tenant's other rights under the
Lease in the excrcise of Lender's rights under the Security Instrument so long as (2) Tenant is not then in
default (after expiration of applicable notice and cure periods) under any of the terms, covenants or
conditions of the Le2se-or this Agreement, (b) the term of the Lease shall have commenced pursuant to
the provisions thereot, (¢} Tenant or Transferee (as defined in section 12.01 of the Lease) shall be in
possession of the Premises’ard (d) the Lease shall be in full force and effect.

3. In the event that.-Leider succeeds to the interest of the Landlord under the Lease and/or
Landlord's fee title to the Property, oi ii anyone else acquires title to or the right to possession of the
Property upon the foreclosure of the-Security Instrument or by other sale pursuant to the Security
Instrument, or upon the sale of the Proper; by Lender or its successors or assigns after foreclosure or
other sale pursuant to the Security Instrumeni 2+ acquisition of title in lieu thereof or otherwise, provided
that the conditions set forth in Section 2 above have been met at the time Lender or its successors or
assigns or the then owner of Landlord's fee title to the Property after foreclosure or other sale pursuant to
the Security Instrument (hereinafter collectively referrey o in this paragraph as "Successor Landlord")
becomes the owner of the Property, Successor Landlordand Tenant hereby agree to recognize one
another as landlord and tenant, respectively, under the Lease 7 to be bound to one another under all of
the terms, covenants and conditions of the Lease, and Sucecssor Landlord shall assume all of the
obligations of the Landlord under the Lease. Accordingly, from and after such event, Successor Landlord
and Tenant shall have the same remedies against each other for the brézch of an agreement contained in
the Lease as Tenant and Landlord had before Successor Landlord succeeded to the interest of the
Landlord; provided, however, notwithstanding anything to the contrary contiinéd herein, that Successor
Landlord shall not be:

(a) liable for any act or omission or failure to perform any of its zligations under
the Lease except where the act, omission or failure to perform the obligations is angoing and
effects quiet enjoyment of the Premises by Tenant, provided that Successor Landlerd-shall have
received the notice and opportunity to cure the default (as set forth in Paragrapir 5 of this
Agreement) that is the basis of any such notice and such liability shall be limited to compensatory
damages relating to acts or omissions occurring after the date Successor Landlord obtains fee title
to the Property. Nothing in this provision limits Tenant’s right to terminate under sections 17.03
or 19.05 of the Lease; or

(b) subject to any offsets, abatements (except as set forth in Section 7.02 and Articles
XVIIand XVIII of the Lease) counterclaims or defenses that Tenant might have against any prior
landlord (including Landlord); or

(c) bound by any rent, additional rent or other sums that Tenant might have paid for
more than one month in advance to any prior landlord (including Landlord); provided, however,
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that notwithstanding the foregoing, Tenant shall be entitled to the benefit of (and credit for) all of
the Tenant’s Pro Rata Share of Landlord’s estimate made to any prior landlord (including
Landlord}) on account of Expenses and Taxes for any calendar year for which the required annual
adjustment statement has not been provided to Tenant prior to the date on which the Successor
Landlord has succeeded to the interests of Landlord under the Lease when the annual adjustment
statement for such calendar year is prepared by the Successor Landlord; or

(d) bound by any amendment, modification or termination of the Lease made after
the date of this Agreement without Lender's prior written consent, which shall not be
unreasonably withheld, conditioned or delayed; or

‘e) liable for return of any security deposit, if any, paid by Tenant to Landlord in
accordazce with the terms of the Lease unless Successor Landlord has actually received such
security Jdenosit from its predecessor in interest: or

(f) required to make any repairs to the Property or to the Premises required as a
result of fire or otlier casualty or by reason of condemnation unless Successor Landlord shall be
obligated under the Lease to make such repairs;

(g) bound to mak< any payment to Tenant which was required under the Lease, or
otherwise, to be made prior to the time Successor Landlord succeeded to Landlord’s interest; or

(h} bound by any assigniiieatof the Lease or sublease of the Premises, or any portion
thereof, made prior to the time Successor Landlord succeeded to Landlord’s interest other than if
pursuant to the provisions of the Lease unless such assignment or sublease was consented to by
Lender.

4, Although the foregoing provisions of this“Agreement shall be self-operative, Tenant
agrees to execute and deliver to Lender or to any person to whom Tenant herein agrees to attorn, such
other instrument or instruments as Lender or such other person shall from. time to time request in order to
confirm such provision.

5. Tenant hereby warrants and represents, covenants and agrees 10 and with Lender:

(a) except for amendments arising out of section 2.02 of the Lease) not to enter into
any agreement to alter, modify or terminate the Lease in any respect without pric: »ritten consent
of Lender, which shall not be unreasonably withheld, conditioned or delayed;

{b) to deliver to Lender at the address indicated above a duplicate of eacli notice of
default delivered to Landlord pursuant to the Lease at the same time as such notice is given to
L.andlord, and Tenant shall notify Lender of any default by Landlord under the Lease and agrees
that, notwithstanding any provisions of the Lease to the contrary, no notice of cancellation thereof
shall be effective unless Lender shall have received notice of default giving rise to such
cancellation and shall have failed within sixty (60) days after receipt of such notice to cure such
default, or if such default cannot be cured within sixty (60) days, shall have failed within sixty
(60) days after receipt of such notice to commence and thereafter diligently pursue any action
necessary to cure such default (notwithstanding the foregoing, Lender shall have no obligation to
cure any such default);

EAST\37942134 5
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(c) that Tenant 1s now the sole owner of the leasehold estate created by the Lease
and shall not hereafter transfer the Lease or sublet the Premises or any portion thereof except as
permitted by the terms of the Lease and with the prior written consent of Lender, which will not
be unreasonably withheld, conditioned or delayed. Notwithstanding the foregoing, consent of
Lender is not required with respect to a Permitted Transfer as defined by section 12.05 of the
Lease;

(d) not to pay any rent, additional rent or other sums due or to become due under the
Lease more than thirty (30) days in advance of the date on which the same are due or to become
due under the Lease;

(e) to certify promptly within 10 business days in writing to Lender in connection

with any proposed assignment of the Security Instrument, whether or not any defauit on the part
of Landlord then exists under the Lease;

H ugen receipt from Lender of notice of any default by Landlord under the Security
Instrument, to pay'to Lender directly all rent and other sums due under the Lease and Landlord
hereby expressty authorizes Tenant to make such payments to Lender and hereby releases and
discharges Tenant from any l1ability to Landlord on account of any such payments; and

(2) not to voluntarily.currender the Premises or terminate the Lease without cause or
shorten the term thereof, except where permitted by the Lease.

For the avoidance of doubt and notwithstanding anytiiing to the contrary contained in the Lease or herein,
any amendment, modification or termination of the Lease, or prepayment, voluntary surrender,
assignment or subletting, without Lender’s prior consént; shall not be binding upon Lender.

6. All notices or other written communicatiors nereunder shall be deemed to have been
properly given (a) upon delivery, if delivered in person or‘by facsimile transmission with receipt
acknowledged by the recipient thereof and confirmed by telephone by 'sender, (b) one (1) Business Day
(hereinafter defined) after having been deposited for overnight deiivery, with any reputable overnight
courier service, or (¢) three (3) Business Days after having been depcsited in any post office or mail
depository regularly maintained by the U.S. Postal Service and sent by<registered or certified mail,
postage prepaid, return receipt requested, addressed as follows:

If to Tenant: M. Arthur Gensler, Jr, & Assoctates, Inc.
11 East Madison Street
Suite 300
Chicago, Illinois 60602
Attention: Lamar Johnson
Facsimile No.: [ ]

If to Lender: UBS Real Estate Securities Inc.
1285 Avenue of the Americas
New York, New York 10019
Attention: Henry Chung
Facsimile No.: 212-821-2943

EAST\S7942134.5
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With a copy to: DLA Piper LLP
1251 Avenue of the Americas
New York, New York 10020-1104
Attention: Joseph Philip Forte, Esq.
Facsimile No.: 212-335-4501

or addressed as such party may from time to time designate by written notice to the other parties.
For purposes of this Section 6, the term “Business Day™ shall mean a day on which commercial
banks are not authorized or required by law to close in New York, New York.

Either party by notice to the other may designate additional or different addresses for subsequent
notices or communications.

8. Th< teem “Lender” as used herein shall include the successors and assigns of Lender and
any person, party or er.ticy which shall become the owner of the Property by reason of a foreclosure of the
Security Instrument or the-acceptance of a deed or assignment in lieu of foreclosure or otherwise. The
term *Landlord” as used heren shall mean and include the present landlord under the Lease and such
landlord’s predecessors and suctesseis in interest under the Lease, but shall not mean or include Lender.
The term “Property” as used herein shail mean the Property, the improvements now or hereafter located
thereon and the estates therein encumlbered by the Security Instrument.

9. This Agreement may not b¢ modified in any manner or terminated except by an
instrument in writing executed by the parties heieto.

10. If any term, covenant or condition ¢f this Agreement is held to be invalid, illegal or
unenforceable in any respect, this Agreement shall be coiistivad without such provision.

11. This Agreement may be executed in any numbe o7 duplicate originals and each duplicate
original shall be deemed to be an original. This Agreement may be “xecuted in several counterparts, each
of which counterparts shall be deemed an original instrument and ali-of which together shall constitute a
single Agreement,

12. Whenever the context may require, any pronouns used hérein shall include the
corresponding masculine, feminine or neuter forms, and the singular form of nouns and pronouns shall
include the plural and vice versa.

13. Lender may sell, transfer and deliver the Note and assign the Security Irstrument, this
Agreement and the other documents executed in connection therewith to one or more investors in the
secondary mortgage market (“Investors”). In connection with such sale, Lender may retain or assign
responsibility for servicing the Loan (including the Note, the Security Instrument, this Agreement and the
other documents executed in connection therewith) or may delegate some or all of such responsibility
and/or obligations to a servicer (including, but not limited to, any subservicer or master servicer), on
behalf of the Investors. All references to “Lender” herein shall refer to and include any such servicer to
the extent applicable.

14. Tenant will, do, execute, acknowledge and deliver all and every such further acts and

assurances as Lender shall, from time to time, require, for the better assuring and confirming unto Lender
the property and rights hereby intended now or hereafter so to be, or for carrying out the intention or

EASTVS7942134.5
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facilitating the performance of the terms of this Agreement or for filing, registering or recording this
Agreement, or for complying with all applicable laws.

15. Tenant acknowledges that Lender is obligated only to Landlord to make the Loan upon
the terms and subject to the conditions set forth in the Loan Agreement. In no event shall Lender or any
purchaser of the Property at foreclosure sale or any grantee of the Property named in a deed-in-licu of
foreclosure, nor any heir, legal representative, successor, or assignee of Lender or any such purchaser or
grantee (Lender, such purchaser, grantee, heir, legal representative, successor or assignee, collectively,
the “Subsequent Landlord”) have any personal liability for the obligations of Landlord under the Lease
and should the Subsequent Landlord succeed to the interests of Landlord under the Lease, Tenant shall
look only to the estate and property of any such Subsequent Landlord in the Property for the satisfaction
of Tenant’s femedies for the collection of a judgment (or other judicial process) in the event of any
default by any 5Subsequent Landlord as landlord under the Lease, and no other property or assets of any
Subsequent Landlnrd shall be subject to levy, execution or other enforcement procedure for the
satisfaction of Tenant’s-remedies under or with respect to the Lease.

16. This Agrezment shall inure to the benefit of and be binding upon the parties hereto and
their successors and assigns.

17. This Agreement shall‘oe\governed by and construed in accordance with the laws of the
State of Illinois.

[NO FURTHER-TEXT ON THIS PAGE]
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In witness whereof, the parties have executed this Subordination, Non-Disturbance and
Attornment Agreement as of the date first above written.

LENDER:

UBS REAL ESTATE SECURITIES INC,,
a Delaware corporation

By: L@\"\M

)
Name: RacqueVA. C. Small
Title: Oirector

By:

Name: Stho Ham
Title: Director

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

[Signature Page to SNDA]
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TENANT:

M. ARTHUR GENSLER, JR. &
ASSOCIATES, INC.,
a California corporation

By:

Name: w SVIWN
Title:  prpgpinayi® Bansnfor.

I5IGNATURES CONTINUE ON FOLLOWING PAGE]
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AGREEMENT BY LANDLORD

Landlord, as the mortgagor under the Security Instrument, agrees for itself and for its successors
and assigns to the provisions of Section 5(f) of the foregoing Subordination, Non-Disturbance and
Attornment Agreement (the "Agreement") and that (i} the Agreement does not constitute a waiver or
partial waiver by Lender of any of its rights under the Security Instrument and (ii) the Agreement does not
in any way release Landlord from its obligations to comply with every term, provision, condition,
covenant, agreement, representation, warranty and obligation of the Security Instrument, and that each of
same remain in full force and effect and must be complied with by the Landlord thereunder.

Dated this __| dayof _OCholoel 2013,

LANDLORD:

On South State Propco, L.1.C., a Delaware limited

liability company, successor to One South State
Street, LL.C

By: One South State Street, LLC, an
Illinois limited liability company,
its Managing Member

By: One South State Stree{Javgstors,
L.L.C., an Hlinois lipfited ligbility
£om w .

Ve
Name: Laurance H. Freed
Title: “Manager

FAST\37942134.5
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LENDER ACKNOWLEDGMENT

STATE OF NEW YORK §

§
COUNTY OF NEW YORK §

by ;:z ety | @anithe S X2 of UBS Real Estate

j Th i‘rﬂn;{nen; was acknowledged before me on ﬂ ZLﬂ’ A 720 _/_2:,

Securifies Iic., a Delaware corporation, on behalf of syéh corporation.
XINUIANG ZHU 7
Notary Public, Stata oiMew York —
No. 02ZHE286221 Notary Public nd for the State of New York

Qualified in Kings Couiity My Commissfon Expires:
Commission Expires July 22, 2097

INOTARY SEAL]

STATE OF NEW YORK

§
§
COUNTY OF NEW YORK §
~
, "/ . 7 -
/" The jpstrument was acknowledged before me on (/. i Ay e Vi

by Y //’/D S7] , fhanithe LB CHY " ¢t UBS Real Estate
Securities Tnc., a Delaware corporation, on behalf of suck corporation.

g

Notaryrl:%inﬁﬁfe and for the State of New York
XIN LIANG ZHU My Conuftission Expires:
Notary Public, State of New York

No. 022H6286321
Qualified in Kings County

FeryPasRVERTRA] July 22, 2017

[Acknowledgments to SNDA]
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TENANT ACKNOWLEDGMENT

STATE ORI 0rS
Co } ss.
COUNTY OF Leoll )

On the \5_'4 day of Cclober in the year 2013 before mg, the undersigned, a Notary
Public in and for said state, personally appeared Gy )& , personally
known to me-or proved to me on the basis of satisfactory evidence to be the individual whose
name is subsctibed to the within instrument and acknowledged to me that he executed the same
in his capacity, 4nd that by his signature on the instrument, the individual, or the person upon

behalf of which the 1ad vidual acted, executed the instrument.

ignature of Notary Public

OFFICIAL SEAL

LISAD NELSO:' inols
Notary Public - State
My c::‘:.'“m Expires Jun 17, 2017

EAST\S7942134.5
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LANDLORD ACKNOWLEDGMENT

STATE OF -Z /) pers )
) ss.

COUNTY OF [p k)

On the ﬂ%ay of@Q'Mg/in the year 2013 before me, the undersigned, a
Notary Public in and for said state, personally appeared j&z;///%’ (ol frees/
personaliy known to me or proved to me on the basis of satisfactory evidence to be the
individual yiinse name is subscribed to the within instrument and acknowledged to me
that he execuizd the same in his capacity, and that by his signature on the instrument, the
individual, or the/person upon behalf of which the individual acted, execcuted the
instrument.

Signature of Notary Public

Mo v

OFFICIAL SEaL

NOTARY ERIN BIOND)
PUBLIC - STATE OF ILLINOIS
ol COMMASSION EXPRRES 120017

T — -
e
-,

A"l

EAST\S7942134.5
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EXHIBIT A
LEGAL DESCRIPTION
PARCEL 1:

LOTS 1TO 12, BOTH INCLUSIVE, IN B. S. MORRIS' SUBDIVISION OF ORIGINAL LOTS
2,3 AND THE NORTH QUARTER OF LOT 6 IN BLOCK 2 IN FRACTIONAL SECTION 15
ADDITION TO CHICAGO, BEING A SUBDIVISION OF FRACTIONAL SECTION 15,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN;
TOGETHER WITH THE VACATED ALLEY BETWEEN SAID LOTS 1 TO 7 IN SAID B. S.
MORRIS SUBDIVISION, AND SAID LOTS 10, 11 AND 12 IN SAID SUBDIVISION
(EXCEPTIMG FROM SAID PREMISES SO MUCH OF LOTS 1 TO 9 IN SAID SUBDIVISION
AS HAS BEEN TAKEN FOR THE WIDENING OF STATE STREET OR IS NOW OCCUPIED
BY THE CITY OF CHICAGO AS PART OF STATE STREET) AND ALSO EXCEPTING
FROM SAID LOTS 7. 8, 9 AND 10 THAT PART THEREOF TAKEN FOR ALLEY:

ALSO

THAT PART OF THE NORTH 2. AND THE NORTH 10.00 FEET OF THE SOUTH 1/2 OF
LOT 6 (EXCEPTING THEREFROM SO MUCH THEREOF AS HAS BEEN TAKEN FOR
THE WIDENING OF STATE STRFET OR IS NOW OCCUPIED BY THE CITY OF
CHICAGO AS A PART OF STATE-®1REET, AND ALSO EXCEPTING THAT PART
THEREOF TAKEN FOR ALLEY) IN BLOCK-2 IN FRACTIONAL SECTION 15 ADDITION
TO CHICAGO, FALLING SOUTH OF THE SOUTH LINE OF LOT 9 IN B. S. MORRIS'
SUBDIVISION OF ORIGINAL LOTS 2, 3 AND THE NORTH QUARTER OF LOT 6 IN SAID
BLOCK 2;

ALSO

SUBLOTS 1, 2 AND 3 (EXCEPT THE SOUTH 10.00°PEET OF SUBLOT 3y IN
WADSWORTH'S SUBDIVISION OF LOTS 7 AND 10 IN BLOUK .2 OF FRACTIONAL
SECTION 15 ADDITION TO CHICAGO (EXCEPT THAT PART THiEREOF TAKEN FOR
WIDENING OF STATE STREET), IN COOK COUNTY, ILLINOQIS.

PARCEL 2:

LOT 5 AND THE NORTH 1/2 OF LOT 8 IN BLOCK 2 IN FRACTIONAL SECTION i5
ADDITION TO CHICAGO, EXCEPTING FROM EACH OF SAID LOTS 5 AND 8 THOSE
PARTS THEREOF TAKEN FOR ALLEY, IN FRACTIONAL SECTION 15, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
[LLINOIS.

PARCEL 3:

THE SOUTH 1/2, (EXCEPT THE NORTH 10.00 FEET THEREOF) OF LOT 6 IN BLOCK 2
OF FRACTIONAL SECTION 15 ADDITION TO CHICAGO {EXCEPTING THE WEST 27.00
FEET TAKEN FOR WIDENING STATE STREET AND EXCEPT A STRIP ABOUT 9.00
FEET IN WIDTH OFF THE EAST END THEREOF USED FOR AN ALLEY) IN TOWNSHIP
39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

EAST\57942134.5
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PARCELS D AND E:

THE SOUTH 1/2 OF LOT 8 AND ALL OF LOT 9 IN BLOCK 2 IN FRACTIONAL SECTION
15 ADDITION TO CHICAGO, EXCEPTING FROM EACH OF SAID LOTS 8 AND 9 THOSE
PARTS THEREOF TAKEN FOR ALLEY, IN FRACTIONAL SECTION 15, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL F:

SUBLOT>5'5 AND 6 IN N. K. FAIRBANKS' RESUBDIVISION OF SUBLOTS 5 AND 6 IN
WADSWORTH'S SUBDIVISION OF LOTS 7 AND 10 IN BLOCK 2 OF FRACTIONAL
SECTION 16_ADDITION TO CHICAGO, TOWNSHIP 39 NORTH, RANGE 14, EAST OF
THE THIRD PKIMCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PINs:  17-15-100-001-0900; 17-15-100-002-0000; 17-15-100-003-0000; 17-15-100-004-0000;
7-15-100-005-4900;.17-15-100-006-0000; 17-15-100-007-0000; 17-15-100-008-0000;
7-15-100-009-0000;.1 741 5-100-011-0000; 17-15-100-012-0000; 17-15-100-013-0000;
7-15-100-014-0000; 17-15-100-010-0000; 17-15-100-020-0000; 17-15-100-021-0000;
15-100-022-0000; 17-:5-100-023-0000; 17-15-100-024-0000; and
!

1
]
I
!
1
17-15-100-017-0000

7-
7-

Address: One South State Street, Chicago, I.lincis

EAST\57942134.5



