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SUBORDINATION, NOW OISTURBANCE AND ATTORNMENT AGREEMENT

Tenant: DB Realisiate Assets 0] LLC, a Delaware limited liability
company

Landlord: AAIM Howard and Western, LLC, a Delaware limited liability
company

Mortgagee: Bridgeview Bank Group

Legal Description: Lot 19 in Howard Western Properiies, being a subdivision of Lots

1'and 2 in Samuel F. Hillmans® Subdivision, being a subdivision of
the North Half of the North East Quarter Of *he Southeast Quarter
{except streets) in Section 25, Township 41 Norih, Range 13, East
of the Third Principal Mernidian, in Cook County, NHuois.

Commonly Known as: 7510 N. Western Ave.
Chicago, IL 60645

PIN: 10-25-402-004-0000
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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
“\

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT (“Agreement”) is entered into as of , 2014 (the “Effective
Date”) by and between BRIDGEVIEW BANK GROUP, (together with any other holder of the
Loan (defined below) and their respective successors and assigns, the “Mortgagee”) and DB
REAL ESTATE ASSETS II LLC, a Delaware limited liability company (hereinafter, collectively
the “Tenant™), with reference to the following facts:

A. AAIM Howard and Western, LLC, a Delaware limited liability company
(the “Lanaiezd”), owns fee simple title or a leasehold interest in the real property described in
Exhibit “A” ittz.ched hereto (the “Property”).

B. Mortgagee has made or intends to make a loan to Landlord (the “Loan™).

C. 70 secure the Loan, Landlord has or will encumber the Property by
entering into a mortgage or d¢sd of trust in favor of Mortgagee (as amended, increased, renewed,
extended, spread, consolidated, severed, restated, or otherwise changed from time to time, the
“Mortgage™) to be recorded in land sevords.

D. Pursuant to the Léise dated August 21, 2000, a First Lease Amendment
dated March 7, 2001 and an Assignment ard Assumptions of Leases dated May 26, 2006 (the
“Lease”) between Landlord (or Landlord's predecessor in title) and Tenant, Landlord leased to
Tenant a portion of the Property, as said portion is xiore particularly described in the Lease (the
“Leased Premises™).

E. Tenant and Mortgagee desire to agrer upon the relative priorities of their
interests in the Property and their rights and obli gations if certaiz cvents occur.

NOW, THEREFORE, for good and sufficient consideration, Tenant and
Mortgagee agree:

1. Definitions. The following terms shall have the following meanings for riposes of this
Agreement,

a. Foreclosure Event. A “Foreclosure Evenf’ means: (i) foreclosure under the
Mortgage; (ii) any other exercise by Mortgagee of rights and remedies (whether under the
Mortgage or under applicable law, including bankruptcy law) as holder of the Loan and/or the
Mortgage, as a result of which a Mortgagee becomes owner of the Property; or (iii) delivery by
Landlord to Mortgagee (or its designee or nominee) of a deed or other conveyance of Landlord’s
interest in the Property in lieu of any of the foregoing.

b. Former Landlord. A “Former Landlord” means Landlord and any other party that
was landlord under the Lease at any time before the occurrence of any attornment under this
Agreement.
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c. Offset Right. An “Offset Right’ means any right or alleged right of Tenant to any
offset, defense (other than one arising from actual payment and performance, which payment and
performance would bind a Successor Landlord pursuant to this Agreement), claim, counterclaim,
reduction, deduction, or abatement against Tenant’s payment of Rent or performance of Tenant’s
other obligations under the Lease, arising (whether under the Lease or under applicable law)
trom Landlord’s breach or default under the Lease.

d. Rent. The “Rent’ means any fixed rent, base rent or additional rent under the Lease.

¢. Successor Landlord. A “Successor Landlord” means any party that becomes owner
of the Proyeity as the result of a Foreclosure Event.

. Termination Right. A “Termination Right’ means any right of Tenant to cancel or
terminate the Lease or to claim a partial or total eviction arising (whether under the Lease or
under applicable law) fom Landlord’s breach or default under the Lease.

g Other Capuialized Terms. If any capitalized term is used in this Agreement and no
separate definition is containcd in this Agreement, then such term shall have the same respective
definition as set forth in the Leas:.

2. Subordination. The Lease, as the seme may hereafter be modified, amended or extended,
shall be, and shall at all times remain; subject and subordinate to the terms conditions and
provisions of the Mortgage, the lien imposed by the Mortgage, and all advances made under the
Mortgage.

3. Nondisturbance, Recognition and Attornment.

a. No Exercise of Mortgage Remedies Apainst Tencnt. ' So long as the Tenant is not in
default under this Agreement or under the Lease beyond any apriicable grace or cure periods (an
“Event of Default’), Mortgagee (i) shall not terminate or disturb Tznant’s possession of the
Leased Premises under the Lease, except in accordance with the ie'ms of the Lease and this
Agreement and (i) shall not name or join Tenant as a defendant in any'exercise of Mortgagee's
rights and remedies arising upon a default under the Mortgage unless appliczble law requires
Tenant to be made a party thereto as a condition to proceeding against Landlecd or prosecuting
such rights and remedies. In the latter case, Mortgagee may join Tenant as a detrndant in such
action only for such purpose and not to terminate the Lease or otherwise adverscly affect
Tenant’s rights under the Lease or this Agreement in such action.

b. Recognition and Attornment. Upon Successor Landlord taking title to the Property
(i) Successor Landlord shall be bound to Tenant under all the terms and conditions of the Lease
(except as provided in this Agreement); (ii) Tenant shall recognize and attorn to Successor
Landlord as Tenant’s direct landlord under the Lease as affected by this Agreement; and (iii) the
Lease shall continue in full force and effect as a direct lease, in accordance with its terms (except
as provided in this Agreement), between Successor Landlord and Tenant. Tenant hereby
acknowledges notice that pursuant to the Mortgage and assignment of rents, leases and profits,
Landlord has granted to the Mortgagee an absolute, present assignment of the Lease and Rents
which provides that Tenant continue making payments of Rents and other amounts owed by
Tenant under the Lease to the Landlord and to recognize the rights of Landlord under the Lease
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C. Further Documentation. The provisions of this Article 3 shall be effective and self-
operative without any need for Successor Landlord or Tenant to execute any further documents,
Tenant and Successor Landlord shall, however, confirm the provisions of this Article 3 in writing

upon request by either of them within ten (10) days of such request.

4. Protection of Successor Landlord. Notwithstanding anything to the contrary in the Lease or
the Mortgage; Successor Landlord shall not be liable for or bound by any of the following

a. Claims Against Former Landlord, Notwithstanding anything to the contrary contained
herein or in the Lease, it is specifically understood and agreed that neither the Mortgagee, any
receiver nor any Acquiring Paity shall be:

(1) liable for any act, omisiion; negligence or default of any prior landlord, including
Landlord (except with regard to defaults of a continuing nature); provided, however, that
Mortgagee and any Acquiring Party shall be liable and responsible for the performance of
all covenants and obligations of an y prior landlord, including Landlord, under the Lease
occurring from and after the date that it takes title to the Property; or-

(i)  subject to any offsets, credits, claims or(defsnses which Tenant might have against any
prior landlord, including Landlord (except with regard to defaults of 3 continuing nature);
or

(i)  bound by any rent or additional rent which is payable.on a monthly basis and which
Tenant might have paid for more than one (1) montl. in =dvance to any prior landlord,
including Landlord; or

(iv)  be liable to Tenant hereunder or under the terms of the Legse beyond its interest in the
Property.

Notwithstanding the foregoing, Tenant reserves its rights to any and a!}ciaims or causes
of action against such prior landlord, including Landlord, for prior losses or damages and
against the successor landlord, including Lender and any Acquiring Party, fora'l losses
or damages arising from and after the date that such successor landlord takes title to the
Property.

b. Prepayments. Any payment of Rent that Tenant may have made to Former
Landlord more than thirty (30) days before the date such Rent was first due and payable
under the Lease with Tespect to any period after the date of attornment other than, and
only to the extent that, the Lease expressly required such a prepayment.

c. Payment; Security Deposit: Work. Any obligation: (i) to pay Tenant any sum(s)
that any Former Landlord owed to Tenant unless such sums, 1if any, shall have been
actually delivered to Mortgagee by way of an assumption of escrow accounts or
otherwise; (ii) with respect to any security deposited with Former Landlord, unless such
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security was actually delivered to Mortgagee; (iii) to commence or complete any initial
construction of improvements in the Leased Premises or any expansion, or (iv) t arising
from representations and warranties related to Former Landlord.

d Modification, Amendment or _Waiver. Any modification or amendment of the
Lease, or any waiver of the terms of the Lease, made without Mortgagee’s written
consent.

2. Surrender, Etc. Any consensual or negotiated surrender, cancellation, or
termination of the Lease, in whole or in part, agreed upon between Landlord and Tenant,
unléss effected unilaterally by Tenant pursuant to the express terms of the Lease.

5. Exculpation of Successor Landlord. Notwithstanding anything to the contrary in this
Agreement or {ne-jcase, Successor Landlord’s obligations and liability under the Lease shall
never extend beyond Successor Landlord’s (or its successors’ or assigns’) interest, if any, in the
Property from time to tire, including insurance and condemnation proceeds, security deposits,
eSCrows, Successor Landlord's interest in the Lease, and the proceeds from any sale, lease or
other disposition of the Proper?y (or any portion thereof) by Successor Landlord (collectively, the
«Successor Landlord’s Interest’). Tenant shall look exclusively to Successor Landlord’s
Interest (or that of its successors aud assigns) for payment or discharge of any obligations of
Successor Landlord under the Lease ac atfected by this Agreement. If Tenant obtains any money
judgment against Successor Landiord with respect to the Lease or the relationship between
Successor Landlord and Tenant, then Tenart shall look solely to Successor Landlord’s Interest
(or that of its successors and assigns) to collect such judgment. Tenant shall not collect or
attempt to collect any such judgment out of any otaer assets of Successor Landlord.

6. Mortgagee's Right to Cure. Notwithstanding anything to the contrary in the Lease or this
Agreement, before cxercising any Offset Right or Termination Right:

a. Notice to Morigagee. Tenant shall provide Mortgegee with notice of the breach or
default by Landlord giving rise to same (the “Default Notice”) arid <hereafter, the opportunity to
cure such breach or default as provided for below.

b. Mortgagee’s Cure Period. After Mortgagee receives a Defanlt Notice, Mortgagee
shall have a period of thirty (30) days beyond the time available to Landlord noder the Lease in
which to cure the breach or default by Landlord. Mortgagee shall have no ohligation to cure
(and shall have no liability or obligation for not curing) any breach or defaul{ by Landlord,
except to the extent that Mortgagee agrees or undertakes otherwise in writing. In addition, as to
any breach or default by Landlord the cure of which requires possession and control of the
Property, provided that Mortgagee undertakes by written notice to Tenant to exercise reasonable
efforts to cure or cause to be cured by a recciver such breach or default within the period
permitted by this paragraph, Mortgagee’s cure period shall continue for such additional time as
Mortgagee may reasonably require to either: (i) obtain possession and control of the Property
with due diligence and thereafter cure the breach or default with reasonable diligence and
continuity; or (ii) obtain the appointment of a receiver and give such receiver a reasonable period
of time in which to cure the default.
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7. Miscellaneous.

a. Notices. Any notice or request given or demand made under this Agreement by one
party to the other shall be in writing, and may be given or be served by hand delivered personal
service, or by depositing the same with a reliable overnight courier service or by deposit in the
United States mail, postpaid, registered or certified mail, and addressed to the party to be
notified, with return receipt requested or by telefax transmission, with the original machine-
generated transmit confirmation report as evidence of transmission. Notice deposited in the mail
in the manner hereinabove described shall be effective from and after the expiration of three (3)
days after it is so deposited; however, delivery by overnight courier service shall be deemed
effective o the next succeeding business day after it is so deposited and notice by personal
service or telzfax transmission shall be deemed effective when delivered to its addressee or
within two (2) hours after its transmission unless given after 3:00 p.m. on a business day, in
which case it shall-osdeemed effective at 9:00 a.m. on the next business day. For purposes of
notice, the addresses i *elefax number of the parties shall, until changed as herein provided, be
as follows:

If to the Mortgagee, at:

Bridgeview baik Group
7940 South Harlem Avenue
Bridgeville, Illinoi 60455
Attention: Joudeh R. Joudch

1. [f to the Tenant, at:

DB Real Estate Assets II LLC
Attn: Director Corporate Real Estate
130 Royall Street, Suite 100

Canton, MA 02021

b. Successors and Assigns. This Agreement shall bind and benfit the parties, their
successors and assigns, any Successor Landlord, and its successors and assigns < If Mortgagee
assigns the Mortgage, then upon delivery to Tenant of written notice thereof acceimpanied by the
assignee’s written assumption of all obligations under this Agreement, all liability ofthe: assignor
shall terminate.

c. Entire Agreement. This Agreement constitutes the entire agreement between
Mortgagee and Tenant regarding the subordination of the Lease to the Mortgage and the rights
and obligations of Tenant and Mortgagee as to the subject matter of this Agreement.

d. Interaction with Lease and with Mortgage. If this Agreement conflicts with the
Lease, then this Agreement shall govern as between the parties and any Successor Landlord,
including upon any attornment pursuant to this Agreement. This Agreement supersedes, and
constitutes full compliance with, any provisions in the Lease that provide for subordination of
the Lease to, or for delivery of nondisturbance agreements by the holder of, the Mortgage.
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e. Mortgagee's Rights and Obligations. Except as expressly provided for in this
Agreement, Mortgagee shal have no obligations to Tenant with respect to the Lease. If an
attornment occurs pursuant o this Agreement, then all rights and obligations of Mortgagee under
this Agreement shall terminate, without thereby affecting in any way the rights and obligations

of Successor Landlord provided for in this Agreement.

£ Interpretation; Governing Law. The interpretation, validity and enforcement of this
Agreement shall be governed by and construed under the internal laws of the State in which the
Leased Premises are located, excluding such State’s principles of conflict of laws.

g Ancndments. This Agreement may be amended, discharged or terminated, or any of

R A

its provisions wrived, only by a written instrument executed by the party to be charged.

h. Due Autnzrization. Tenant represents to Mortgagee that it has full authority to enter
into this Agreement, which has been duly authorized by all necessary actions. Mortgagee
represents to Tenant that it has full authority to enter into this Agreement, which has been duly

authorized by all necessary anuons.

. Execution. This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original 204 all of which together shall constitute one and the same

instrument.

[THIS SPACE INTENTIGNALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Mortgagee and Tenant have caused this
Agreement to be executed as of the date first above written,

MORTGAGEE:

BRIDGEVIEW BANK GROUP

[Signatures continue on following page]

DOCLIBO1-#135653-v3-3361 72_Howard_and Western - SNDA.docx
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DOCLIB01-#135653-v3-336172_Howard_and_Western_-_SNDA .docx

TENANT:

DB REAL ESTATE ASSETSII LLC, a
Delaware limited liability company

TRACY A. GIUFFRIDA
ASSISTANT SECRETARY/CLERK
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LANDLORD’S CONSENT

Landlord consents and agrees to the foregoing Agreement, which was entered into at
Landlord’s request. The foregoing Agreement shall not alter, waive or diminish any of
Landlord’s obligations under the Mortgage or the Lease. The above Agreement discharges any
obligations of Mortgagee under the Mortgage and related loan documents to enter nto a
nondisturbance agreement with Tenant. Landlord is not a party to the above Agreement.

LANDLORD:

AAIM Howard and Western, LLC, a
Delaware limited liability company

By:_/ /}, D/L
Title:

Dated: ‘( / b , l>/

DOCLIB01-#135653-v3-3361 72_Howard_and_Westem_-‘SN DA.docx
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MORTGAGEE’S ACKNOWLEDGMENT

STATEOF _Tiligs; s )

SS.
COUNTYOF_ (o¥. )

On the L day of RQH\ in the year @ii? before me, the undersigned, a
Notary Public in and for said state, personally appeared Jdide Fﬂ;{, de i , proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that by

his signature orthe instrument, the individual, or the person upon behalf of which the individual

acted, executed the yastrument.
Q@@uaﬁ

Signature of Notary Public

£ OFFICIAL SEAT™
' OCTAVIA KING

3 NOTARY PUBLIC, STATE OF ILLINOIS
My Commission Expires 09127/2018

wararaaraainiN

.

DOCLIBO1-#135653-v3-3361 72_Howard_and_Western_-_SNDA docx
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TENANT’S ACKNOWLEDGMENT

STATE OF Massachusetts)
) ss.
COUNTY OF Norfolk)

On the m_ day of [ﬂb - in the year 2015 before me, the undersigned, a Notary
Public in and for said state, personally appeared Tracy A. Giuffrida, proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknow!cdged to me that he executed 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, executed

the instrument.
d\?))"\ (AAAAD

Signature of Notary Public

LIk SURRls g
NOTARY PUBLIC
Sommonweaiih of Massachusetis
My Commissioa Explres on
Aprit 30, 2015

DOCLIBO1-#135653-v3-336172_Howard_and_Western_- SNDA docx
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LANDLORD’S ACKNOWLEDGEMENT

STATE OF ILLINOIS )

) ss.
COUNTY OF COOK )
On the 1(2!!’5 day of N\ ‘oﬁ\ in the year &Df > before me, the undersigned,
a Notary Pubiic in and for the state, personally appeared L Ata , proved to me

on the basis ol satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signatvie 2m the instrument, the individual, or the person upon behalf of which the

individual acted, exeduizd the instrument.
L-Oéﬂ_h’-x :/( ’
Signature of Notary Publ

§ "OFFICIAL SEAT ™
H OCTAVIA KING

3, NOTARY PUBLIC, STATE OF ILLINOIS |
oMy EEOTLI"IISELOH Expires 09/27/2018

Py Aty
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LIST OF EXHIBITS

o at the time of execution of this Agreement, it may

If any exhibit is not attached heret
of the parties, evidenced by initialing said exhibit.

thereafter be attached by written agreement

Exhibit “A” - Legal Description of the Land

DOCLIBO1-#13 5653-v3-336172_Howardﬁand_Westcm_-‘SN DA doex
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EXHIBIT A
Legal Description

LOT 19 IN HOWARD WESTERN PROPERTIES, BEING A SUBDIVISION OF LOTS 1 AND
2 IN SAMUEL F. HILLMANS’ SUBDIVISION, BEING A SUBDIVISION OF THE NORTH
HALF OF THE NORTH EAST QUARTER OF THE SOUTHEAST QUARTER (EXCEPT
STREETS) IN SECTION 25, TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS,

Commonly Known as: 7510 N. Western Ave.
Chicago, 1L 60645

PIN: 10-25-402-004-0000




