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This Mon-Disturbance Agreement (this “Agreement™) i1s made as of o /‘Q’g/ , 2012
(the “Elfectuive Bate™) by and among Bridgeview Bank Group (“Lender”), Wireless (apltal Pflrmers
LEC, a Delawareivatied liability company (“WCP”™), and Three Thousand Cheltenham Partners, LLC, an
(linots Timited habiittycompany (“Landlord™). H50X 162 N05 - LD

A Landlord, a5 tessor, and AT&T Corporation (as successor-in-interest to New Cingular
Wireless PCS, LLC) ("AT&T”)) as lessee, arc parties to that certain Option and Structure Lease
Agreement, dated as of February 15, 2006 (as amended and assigned, the “AT&T Lease”) (a description
of which is set forth on Exhibit A, attached hercto) for the lease of a portion or portions (such leased
portion, the “AT&T Premises™) of cerfamn real property described on Exhibit B attached hereto (the

Propery™). 2008 £ CheYennaa Pace, Chictg0, FL wowN 9

B. Landlord (as successor-in-interest’to Chicago Title and Trust Company), as lessor, and T-
Maobile, LLC (*T-Mobile”™), as lessee, are parties w 'llut certain Rooftop Lease with Option, dated as of
September 15, 2002 (as amended and assigned, the “T-Mobile Leasc™) (a description of which is set forth
on ixhibit C, attached hereto) for the lease of a porlion or portions of the Property (such leased portion,
the “T-Mobile Premises™).

C. Landlord, as lessor, and Cricket Communications, Inc. fas successor-in-interest to Denali
Spectrum Operations, LLC) (“Cricket”™; together with AT&T, and T-Niobile, the “Tenants™ and each, a
“Tenant™), as lessee, are parties to that certain Rooftop Lease with Optior; dated as of November 28,
2007 (us amended and assigned, the “Cricket Lease™) (a description of which is set forth on Exhibit D,
altached hereto) for the lease of a portion or portions of the Property (such leased nortion, the “Cricket
Premises™).

D. Landlord has cxccuted, in favor of Lender, (i) that certain Mortgags, dated as of
December 27, 2010, and recorded on Japuary 12, 2011 as Instrument Number 1101234076 (the
“Mortgage”), and (1) that certain Assignment of Rents, dated as of December 27, 2010, and recorded on
January 12, 2071 as Instrument Number 1101234077 (the “ALR"; together with the Mortgage, the
“Sccurity [nstruments” and each, a “Security Instrument™), which such Securily Instruments encumber the
Property.

I5. Pursuant to the terms of that certain Purchase and Sale of Lease and Successor Lease,
dated November 1, 2006, between Landlord and WCP (the “QOriginal AT&T Purchase Agreement”)
L.andlord sold and conveyed to WCP, Landlord’s rights under the AT&T Lease (including, w1th0ut z
fimintation, the right to reccive rental payments under the AT&T Lease). A memorandum of the Original P
AT&T Purchase Agreement was recorded on January 12, 2007, in the office of the Cook Countys E !

Recorder of Decds, State of Hlinois, in Instrument No. 0701210096.
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F. Pursuant to that Memorandum of Assignment (the “AT&T First Assignment”), dated
December 7, 2006, WCP assigned its rights under the Original AT&T Purchase Agreement and the
AT&T Lease 1o WCP Wireless Lease Subsidiary, LLC, a Delaware limited liability company (“WWLS”).
The AT&T First Assignment was recorded on February 8, 2007, in the office of the Cook County
Recorder of Deeds, State of {llinois, in Instrument No. 0703917088.

G. Pursuant to that certain Memorandum of Assignment (the “AT&T Second Assignment”),
dated August 31, 2007, WWLS assigned its rights under the Original AT&T Purchase Agreement and the
AT&T Lease to WCP. The AT&T Second Assignment was recorded on January 24, 2008, in the office
of the Cook County Recorder of Deeds, State of [ilinots, in Instrument No. 0802441062,

H. Pursuant to that certain Memorandum of Assignment (the “AT&T Third Assignment”),
dated August31, 2007, WCP assigned its rights under the Original AT&T Purchase Agreement and the
AT&T Lease 1o MW Cell REIT 1 LLC, a Delaware limited liability company ("MW Cell”). The AT&T
Third Assignment was recorded on January 24, 2008, n the office of the Cook County Recorder of
Deeds, State of Illinais, in Instrament No. 0802441063,

l. Pursuant 1o t4e terms of that certain Purchase and Sale of Lease and Successor Lease,
dated September 28, 2006, betwesn Landlord and WCP (the “Ori ginal T-Mobile Purchase Agreement”),
Landlord sold and conveyed to $CP, Landlord’s rights under the T-Mobile Lease (including, without
limitation, the right to receive remfal payments under the T-Mobile Lease). A memorandum of the
Original T-Mobile Purchase Agreement was recorded on November 20, 2006, in the office of the Cook
County Recorder of Deeds, State of [llinoss, 11 Yastrument No. 0632222031,

I Pursuant to that Memorandum of Assignment (the “T-Mobile First Assignment”), dated
October 6, 2006, WCP assigned its rights under tie-Criginal T-Mobile Purchase Agreement and the T-
Mobile Lease to WWLS. The T-Mobile First Assigniiient was recorded on January 22, 2007, in the office
of the Cook County Recorder of Deeds, State of Illinois, i Instrument No. (72217043,

K. Pursuant to that certain Memorandum ~of Assignment (the “T-Mobile Second
Assignment”), dated Aprit 20, 2007, WWLS assigned its rights under the Original T-Mobile Purchase
Agreement and the T-Mobile Lease to WCP. The T-Mobile Second Asignment was recorded on June 7,
2007, in the office of the Cook County Recorder of Deeds, State/of llinois, in Instrument No.
(715822042,

L. Pursuant to that certain Memorandum of Assignment (the “T-Mobile Third
Assignment”), dated April 20, 2007, WCP assigned its rights under the Original /1+obile Purchase
Agreement and the T-Mobile Lease to MW Cell. The T-Mobile Third Assignment wis recorded on June
7. 2007, in the office of the Cook County Recorder of Deeds, State of Wlinois, in“imstrument No.
0715822039.

M. WCP and Landlord propose to enter into a Purchase and Sale of Lease and Successor
Lease (the “Second AT&T Purchase Agreement”), which among other things, provides for the payment
by WCP of a lump sum to Landlord in exchange for an extension of the Original Reversion Date (as
defined in the Second AT&T Purchase Agreement).

N. WCP and Landlord propose to enter into a Purchase and Sale of Lease and Successor
Lease {the “Second T-Mebile Purchase Agreement”), which among other things, provides for the
payment by WCP of a lump sum to Landlord in exchange for an extension of the Original Reversion Date
(ss defined in the Second T-Mobile Purchase Agreement).
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0. WCP and Landlord propose to enter into that certain Purchase and Sale of Lease and
Successor Lease (the “Cricket Purchase Agreement”), which would, among other things, provide for the
payment by WCP of a lump sum to Landlord in exchange for a sale and assignment by Landlord of all its
right, title and interest in and to the Cricket Lease, and certain rights related thereto.

P. The AT&T Lease, the Cricket Lease, and the T-Mobile Lease are collectively referred to
herein as the “Carrier Leases” and each, individually, as a “Carrier Lease”. The Second AT&T Purchase
Agreement, the Cricket Purchase Agreement, and the Second T-Mobile Purchase Agreement are
collectively referred to herein as the “Purchase Agreements” and each individually, a “Purchase
Agreement”. The AT&T Premises, the Cricket Premises, and the T-Mobile Premises are collectively and
individually, as the context requires, referred to herein as the “Premises”.

Q. WCP, Lender, and Landlord desire to confirm their understanding and agreement with
respect to the Cairer Leases and the Security Instruments.

NOW THERUPORE, in consideration of the mutual covenants contained herein and of other
good and valuable considiration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

I8 Subordination ard Non-Disturbance. Lender acknowledges receipt of a copy of each
Purchase Agreement and consents t¢ the execution, delivery and performance by Landlord, and WCP (as
applicable) of each Purchase Agreement, and the exercise by WCP of its respective rights thereunder.
WCP acknowledges that subject to the coverants, terms and conditions of this Agreement, each Purchase
Agreement are subordinate to the lien of the Security Instruments. If Lender or any future holder of any
Security Instrument shall become the owner of the: Property by reason of foreclosure of any Security
Instrument or otherwise, or if the Property shait %) sold as a result of any action or proceeding to
foreciose said Security Instrument or transfer of owiieship by deed given in lieu of foreclosure (any of
the foregoing, a “Property Transfer”), and provided thiet () WCP is not then in default of any of its
obligations under the applicable Purchase Agreement (beyomd all notice and cure periods), and (b) the
applicable Carrier Lease is in full force and effect, then (i) WP shall have the right to enjoy and enforce,
without interference from Lender or any purchaser at foreclosure snle, any and all of the rights and
remedics granted to WCP under the applicable Purchase Agreemert tincluding without limitation the
right to collect and receive Rent (as defined in the applicable Purchase Agieement)) and (ii) pursuant to
the applicable Purchase Agreement, either (A) each applicable Tenant under the appticable Carrier Lease
shall have the right to remain in possession of the applicable Premises on th: terms and conditions set
forth in the applicable Carrier Lease (as assigned pursuant to the applicable Purchase Agreement) or (B)
WCP shall have the right to remain in possession of the applicable Premises undsi.any applicable
Successor Lease (as defined in the applicable Purchase Agreement) on the terms and conditions set forth
in the applicable Purchase Agreement relating to the applicable Successor Lease.

2. Representations. Landlord represents and warrants to Lender that each Carrier Lease
constitutes the entire agreement between the applicabie Tenant and Landlord thereunder with respect to
the applicable Premises and there are no other agreements, written or verbal, governing the tepancy of the
applicable Tenant with respect to its Premises. WCP and Landlord each represent and warrant that each
Purchase Agreement, together with the ancillary documents identified in the recitals hereto, constitute the
enlire agreement between Landlord and WCP with respect thereto and the sale of the applicable Carrier
Lease.

3. Successors and Assiens. This Agreement shall inure to the benefit of and bind the parties
hereto, and their respective successors and assigns.
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4. Counterparts. This Agreement may be executed in one or more counterparts, all of which
when taken together shall constitute one agreement.

[Signatures Appear on the Following Page]
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IN WITNESS WHEREOF the partics hereto have execuled this Agreement as of the Effective
Date.

WCP:

WIRELESS CAPITAL PARTNERS, LLC,
a Delaware limited liability company

Name: J6 w1 Le Sﬂj'e
Titlel. CHFO

[Signatures Continue on the Following Page]

:
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LENDER:

BRIDGEVIEW BANK GROUP

K= F“"“““\‘A
G ool v, .

‘2.

By:

[Signatures Continue on the Following Page]
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ACKNOWLEDGED AND AGREED:
LANDLORD:

THREE THOUSAND CHELTENHAM PARTNERS, LLC,
an THinois Himited liability company

. /u .
By: s

.
Nafme:d

Title: /‘714/;4{;. ,;?\r /}){/’lﬁé@ff
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STATE OF Kﬂﬁ ) ALL-PURPOSE

) CERTIFICATE OF ACKNOWLEDGEMENT
COUNTY OF ML )

parbare J?‘ rrejosin, Holﬁ;; f!,dp{ﬁc:@
On (;'om?’[ e before me, : - ,

personally appeared N A : L
Ditid by e, o v P

who proved to“me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the ithin instrument and acknowledged to me that he/she/they executed the same in
his/hertheir authorized’ =apacity(ies), and that by his/her/their signature(s) on the instrument the

person(s), or the entity upon’bshalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the
State of ‘cw , that the foregoing paragraph is true and correct.
.

WITNESS my hand and official seal.

"OFFICIAL SEAL"
BARBARA THOMPSON

_ t ‘ NOTARY PUBLIC, STATE OF ILLINOIS §
Signatur }01904/& %Qw fpro—o g‘l‘&gommission Exnires 07/10/2014!
AT AT, P SRR PP

LN

(seal)

I VA P B ARG T et K1 7 A A e b TN A e S5l AL 1 Son e ot SR S M




A 21 v

e BT a1 7ok SR8 GNP L Rl S s e Sk T

1410529072 Page: 9 of 14

UNOFFICIAL COPY

stateoF __LIIinots ) ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGEMENT

countyor  Coolk_ )

On 2-512 before me ‘\XOYMC& uCLrO\CAJ"\CL ,
personally appeared % OUN ]Cl/\&l \ ~

who proved 10 me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized “eapacity(ies), and that by his/her/their signature(s) on the instrument the

person(s), or the entity upo-behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the
State of I\\WD\_S . that the faregoing paragraph is true and correct.

WITNESS my band and official seal.

Signature

OFFICIAL SEAL

NORMA A MAGANA

NG{” = PUBLIC - STATE OF ILLINOIS
MY CUMANSSION EXPIRES 07/19/14

sea’)
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\STATE OF @a/{/’*é’\’ N;“ ) ALL-PURPOSE

) CERTIFICATE OF ACKNOWLEDGEMENT

COUNTY OF l o= Mdﬁg )

On BI'T l >o 2 before me, (_)@,\_yu([;;V A—hn P" thllﬂf_. MQW\’/VDWH/(C}
personally appeared S | -
Joni Les>age

who provedats me on the basis of satisfactory evidence to be the person(s) whose name(s)}gfare
subscribed to e within instrument and acknowledged to me that he/s@ﬁthey executed the same in
hisf?a/their authorized, capacity(ies), and that by his/ {itheir signature(s) on the instrument the

perbon(s), or the entity apei behalf of which the person(s) acted, executed the instrument.

[ certify ﬁer PENALTY OF PERJURY under the laws of the
! "

State of M A U%Y% that-the foregoing paragraph is true and correct.

I e TTER ANN POULIOT X

WITNESS my haad and official seal.

o s COMM. 1807071 %
a2 NOTARY PUBLIC CALIFORNIA 7,

(geal)

bt - T AL S P et 8 T i S T e
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EXHIBIT A
(AT&T Lease Description)
That certain Option and Structure Lease Agreement, dated February 15, 2006, by and between Three
Thousand Cheltenham Partners, LLC, a {liinois limited fiability company and AT&T Corporation (as

successor-in-interest to New Cingular Wireless PCS, LLC, a Delaware limited liability company), for the
property located at 3008 Cheltenham Place, Chicago, lllinois 60649.

Y

o i P 3. 5 I a0 AN a1 £ AT A
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EXHIBIT B .
(Property Description)

Tots 36, 37, and 38 in First East Addition lo Cheltenham Beach, Being a Subdivision of Lots 53 to 59
Inclusive in Division 1 of Westfall’s Subdivision in the South 1/2 of Section 30, Township 38 North,
Range |5 East of the Third Principal Meridian, in Cook County, Illinois.

AND BEING the same property conveyed to Three Thousand Cheltenham Partners, LLC, an llinois
limsted liability company from Chicago Title Land Trust Company, a corporation of [llinois, as Trustee of

a trust agreement dated the 1st day of March 1999, and known as Trust Number 1106854 by Trustee’s
Decd dated Sentember 15, 2004 and recorded Qctober 12, 2004 in Instrument No. 0428639032,

Tax Parcel No. 21330-411-018

11
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EXHIBIT C
(T-Mobile Lease Description)

That certain Rooftop Lease with Option, dated September 18, 2002, by and between Three Thousand
Cheltenham Partners, LLC, a Tllinois limited liability company (as successor-in-interest to Chicago Title
Land Trust Company (as successor trustee to Chicago Title and Trust Company, Trust #1106854)) and T-
Mobile, LLC {as successor in-interest to VoiceStream GSM 1 Operating Company, LLC, a Delaware
limited liability company), for the property located at 3008 E Chelienham Place, Chicago, Hlinois 60649
for which a Memorandum of Lease was duly recorded on October 24, 2003, as Instrument No.
0329706018 in the office of the Cook County Recorder of Deeds, State of Illinois.

12
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EXHIBIT D

(Cricket Lease Description)

That certain Rooftop Lease with Option, dated November 28, 2007, by and between Three Thousand
Cheltenham Partners, LLC, a Illinois limited liability company and Cricket Communications, Inc. (as
successor-in-interest to Denali Spectrum Operations, LLC), for the property located at 3008 E
Cheltenham Place, Chicago, Hlinois 60649 for which a Memorandum of Lease and Option was duly

recorded on March 5, 2009, as Instrument No. 0906449048 in the office of the Cook County Recorder of
Deeds, State of lllinots.

13




