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BORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT (“Agreement”) is entered into as of F ebruaryaB_ , 2016 (the “Effective Date”) by
and between JEFFERIES LOANCORE LLC, a Delaware limited liability company (together
with any other holder of the Loan (defined below) and their respective successors and assigns,
the “Mortgagee”) and MBL 217, LLC, an Illinots limited liability company (hereinafter,
coliectively the “Tenant”), with reference to the following facts:

A. River North Retail, LLC, an [linois limited liability company (the
“Landlord), owns fee simple title or a leasehold interest in the real property described in
Exhibit “A” ditached hereto (the “Property”).

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

C. To/sceure the Loan, Landlord has or will encumber the Property by
entering into a mortgage or deed 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 records,

D. — Pursuant 1o the Léase dated April 23, 2014', (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 more particulariy.described in the Lease (the “Leased Premises™).

E. Tenant and Mortgagee desire 10 apree upon the relative priorities of their
interests in the Property and their rights and obligations 17 c/rtain events occur.

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

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

a. Foreclosure Event. A “Foreclosure Evenf’ means: (i) foreclosurs under the
Mortgage; (ii) any other exercise by Mortgagee of rights and remedies (whether nnder the
Mortgage or under applicable law, including bankruptcy law) as holder of the Loan end/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
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. 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)
from Landlord’s breach or default under the Lease,

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

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

f. Tcrrination Right. A “Termination Right” means any right of Tenant to cancel or
terminate the Lcese or to claim a partial or total eviction arising (whether under the Lease or
under applicable lav/} irom Landlord’s breach or default under the Lease.

g. Other Capital'zed Terms, If any capitalized term is used in this Agreement and no
separate definition is contained in-this Agreement, then such term shall have the same respective
definition as set forth in the Lesse.

2. Subordination. The Lease, as the-same may hereafter be modified, amended or extended,
shall be, and shall at all times remain, sabject 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 Against T engnt~So long as the Tenant is not in
default under this Agreement or under the Lease beyond any apnlizable grace or cure periods (an
“Event of Default’), Mortgagee (i) shall not terminate or distutt Tenant’s possession of the
Leased Premises under the Lease, except in accordance with the terms.of the Lease and this
Agreement and (ii) shall not name or join Tenant as a defendant in any exXercise of Mortgagee’s
rights and remedies arising upon a default under the Mortgage unless applicable law requires
Tenant to be made a party thereto as a condition to proceeding against Landicid ar prosecuting
such rights and remedies. In the latter case, Mortgagee may join Tenant as a deiendant in such
action only for such purpose and not to terminate the Lease or otherwise adversely 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
(1) Successor Landlord shall be bound to Tenant under all the terms and conditions of the [ease
(except as provided in this Agreement); (i1) 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 I.ease

ra
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unttl notified otherwise in writing by the Mortgagee. After receipt of such notice from
Mortgagee, the Tenant shall thereafter make all such payments directly to the Mortgagee or as
the Mortgagee may otherwise direct, without any further inquiry on the part of the Tenant.
Landlord consents to the foregoing and waives any right, claim or demand which Landlord may
have against Tenant by reason of such payments to Mortgagee or as Mortgagee directs.

C. Further Documentation. The provisions of this Atticle 3 shall be effective and self-
operative without any need for Successor Landlord or Tenant to execute any further documents,
Tenant and Successor Landiord 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. Proteciior. of Successor Landlord. Notwithstanding anything to the contrary in the Lease or
the Mortgags, Successor Landlord shall not be liable for or bound by any of the following
matters:

a. Claims Agairst Former Landlord. Any Offset Right that Tenant may have against
any Former Landlord relzting to any event or occurrence before the date of attornment, including
any claim for damages of ar'y kind whatsoever as the result of any breach by Former Landlord
that occurred before the date of attoriment. The foregoing shall not limit either (1) Tenant’s right
to exercise against Successor Landlord any Offset Right otherwise available to Tenant because
of events occurring after the date of atimiment or (it) Successor Landlord’s obligation to correct
any conditions that existed as of the da“c of attornment and violate Successor Landlord’s
obligations as landlord under the Lease.

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 respect to any period after the date of attornment otherthan, and only to the extent that, the
Lease expressly required such a prepayment.

¢. Payment; Security Deposit: Work, Any obligation: (i)4¢ pay Tenant any sum(s) that
any Former Landlord owed to Tenant unless such sums, if any, vhail have been actuaily
delivered to Mortgagee by way of an assumption of escrow accounts. or otherwise; (11) with
respect 1o any security deposited with Former Landlord, unless such securily was actually
delivered to Mortgagee; (iii) to commence or complete any initial construction of iitiprovements
in the Leased Premises or any expansion or rehabilitation of existing improverieiis thereon;
(iv) to reconstruct or repair improvements following a fire, casualty or condemnaiion; or
(v) 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.

e. Surrender, Eic. Any consensual or negotiated surrender, cancellation, or termination
of the Lease, in whole or in part, agreed upon between Landlord and Tenant, unless 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 the Lease, 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
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Property from time to time, 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 Property (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 and assigns) for payment or discharge of any obligations of
Successor Landlord under the Lease as affected by this Agreement. If Tenant obtains any money
Judgment against Successor Landlord with respect to the Lease or the relationship between
Successor Landlord and Tenant, then Tenant 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 other assets of Successor Landlord.

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

a. Notice to Mortgagee. Tenant shall provide Mortgagee with notice of the breach or
default by Landlord giviug rise to same (the “Default Notice”) and, thereafter, the opportunity to
cure such breach or defauit as provided for below.

b. Mortgagee’s Cure Perigd. After Mortgagee receives a Default Notice, Mortgagee
shall have a period of thirty (30) days-beyond the time available to Landlord under the Lease in
which to cure the breach or default ty Landlord. Mortgagee shall have no obligation to cure
(and shall have no liability or obligation fur not curing) any breach or default by Landlord,
except to the extent that Mortgagee agrees or indertakes otherwise in writing. In addition, as to
any breach or default by Landlord the cure o7 4hich requires possession and control of the
Property, provided that Mortgagee undertakes by weitten notice to Tenant to exercise reasonable
efforts to cure or cause to be cured by a receiver svch breach or default within the period
permitted by this paragraph, Mortgagee’s cure period sha't-Continue for such additional time as
Mortgagee may reasonably require to either: (1) obtain possgssion and control of the Property
with due diligence and thereafter cure the breach or default ith reasonable diligence and
continuity; or (ii) obtain the appointment of a receiver and give such.zecéiver a reasonable period
of time in which to cure the default.

7. Miscellaneous.

a. Notices. Any notice or request given or demand made under this Agreernent by one
party to the other shall be in writing, and may be given or be served by hand delivered versonal
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 afler the expiration of three (3)
days after it is so deposited; however, delivery by overnight courier service shall be deemed
effective on the next succeeding business day after it is so deposited and notice by personal
service or telefax 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 be deemed effective at 9:00 a.m. on the next business day. For purposes of
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notice, the addresses and telefax number of the parties shall, until changed as herein provided, be
as follows:

1. If to the Mortgagee, at:

Jefteries LoanCore LLC

¢/o LoanCore Capital

55 Railroad Avenue, Suite 100
Greenwich, Connecticut 06830
Attn: Dan Bennett

Facsimile: (203) 861-6006

o If to the Tenant, at:

LA W W <
- _L "u\‘\..-—{.bm \\* [ e "_;\'(

Atn: (S0 e dagn o

Telecopy Noot (140 i3 (eane

b. Successors and Assigns. This Agreement shall bind and benefit the parties, their
successors and assigns, any Successor LandloiG; and its successors and assigns. [f Mortgagee
assigns the Mortgage, then upon delivery to Tenani of written notice thereof accompanied by the
assignee’s written assumption of all obligations undsr this Agreement, al] liability of the assignor
shall terminate.

c. Entire Agreement. This Agreement constitutes ihe entire agreement between
Mortgagee and Tenant regarding the subordination of the Leage 0 the Mortgage and the rights
and obligations of Tenant and Mortgagee as to the subject matter (1 tnis 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 Sdccassor Landlord,
including upon any attornment pursuant to this Agreement. This Agreemeit sutersedes, and
constitutes full compliance with, any provisions in the Lease that provide for sabordination of
the Lease to, or for delivery of nondisturbance agreements by the holder of, the Mortgege

¢. Mortgagee'’s Rights and Obligations. Except as expressly provided for in this
Agreement, Mortgagee shall have no obligations to Tenant with respect to the Lease. If an
attornment occurs pursuant to 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.
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g Amendments. This Agreement may be amended, discharged or terminated, or any of
its provisions waived, only by a written instrument executed by the party to be charged.

h. Due Authorization. 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 actions.

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

[THIS SPACE INTENTIONALLY 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:

JEFFERIES LOANC ORE LLC,a

Delaware llm:t ’113)3111 .
clH]L

| Stepaf
Title: e iigmﬁ ?grectﬁr

[Signatures continue on following page|
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TENANT:

MBL 217, LLC
an [llinois imited liability company
. Y ———

N

Name:  plaqiopo MER L
Tlth: ) 7;..1.' g e
E e e,

By:

lefferies LoanCore SNDA with MBL 217.docx
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MORTGAGEE’S ACKNOWLEDGMENT

STATE OF jj]'mO‘lS )

COUNTY OFM(_ lk)k, ;SS'

=
On the Z(_{Hi\ay of kbﬂlayin the yearozow’ beforg me. the undersigned, a

Notary Pubiic in and for said state, personally appeared . proved to
me on the besis of satisfactory evidence to be the individual whose nathe is subscribed to the
within instrunient and acknowledged to me that he executed the same in his capacity, and that by
his signature on(he instrument, the individual, or the person upon behalf of which the individual

acled, exccuted the tnstrament.

m» >,

OFFICIAL SE~L
GINA DIAY
NOTARY PUBLIC - STATE OF iLi'NOIS
¢ MY COMMISSION EXPIRES: 08/ 4/1¢

Signature of Notary Pu@
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TENANT'S ACKNOWLEDGMENT

STATE OF J//I;QOLS

)
) 88,
COUNTY OF G )
On the & day of H— Q in the year Qf Q(P before me, the undersigned, a
Notary Public in and for said state, personally appeared , 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 signatare-on the instrument, the individual, or the person upon behalf of which the individual

acted, execuied the instrument.

CVVAAAAY A Vv VAR Ay A i ]
§  "OFFICIAL SEALY Signalufe of Notary Publi
w Veronica Poiuha

{ Notary Public, State of lilinois

- My COITImIS_SI?I‘I Expires 7/22/2019

Jetferies LoanCore SNDA with MBL 217.doex
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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 into a
nondisturbance agreement with Tenant. Landlord is not a party to the above Agreement.

LANDLORD:

(::::‘ . "'-ﬁ“ 3‘ 'W 4 ﬁ\l‘
By: OV MQ&?&&& Y\,

Name: Scott Fithian
Title: Property Manager

Dated: February .-, 204

Jefferies LoanCore SNDA with MBL. 217.docx
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LANDLORD’S ACKNOWLEDGMENT

statEoF Mlivieis )

) ss.

contyor Cpdk )

On the é day of Febrwvyin the year 2Ol before me, the undersigned, a
Notary Public in and for said state, personaily appeared _ Seo i proved to
me on the basis of satisfactory evidence to be the individual whose name i subscribed to the
within instrument and acknowledged 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 ihe instrument.
COFFICIAL ae \_</ WW
VeronichP‘?;EfgL g‘lgﬁture of Notary Public

¥
Notary Public, State of lilinoi
i‘ My Commission Expires 7122/%519 i

M o 4

Jefferics LoanCore SNDA with MBI. 217.docx
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LIST OF EXHIBITS

If any exhibit is not attached hereto at the time of execution of this Agreement, it may
thereafier be attached by written agreement of the parties, evidenced by initialing said exhibit,

Exhibit “A” - Legal Description of the Land

UNIT 1

AND DESCRIBED'AS FOLLOWS: BEGINNING AT THE NORTHWEST CORNER OF SAID TRACT THENCE NORTH 84°54'32" EAST, ALONG THE NORTH
LINE OF SAIDARACT 21.30 FEET: THENCE SOUTH 60°15'9% WEST, 18.16 FEET, THENCE NORTH 89°5032" EAST, 4 41 FEET: THENCE NORTH (0°15°25"
EAST, 240 FEET, THENCE NORTH 89°59'32" EAST, 862 FEET; THENCE NORTH 45°04'04" WEST, 5.24 FEET: THENCE NORTH 001525 EAST, 12.06
FEET TO THE NORTHLING OF SAID TRACT:; THENCE NORTH §3°58'32" EAST ALONG NORTH LINE OF SAID TRACT, 36.00 FEET: THENCE SOUTH
00°00'28° EAST, 2.22 FEL T/ THENCE SOUTH 34°5733" EAST, 4.50 FEET; THENCE NORTH 71°32'28% EASBT, 1.75 FEET: THENCE SOUTH 18°5345" EAST,
8.60 FEET, THENCE SOUTH. 020M12" WEST, 2.75 FEET, THENCE SOUTH 00°00'00" EAST, 4.41 FEET: THENCE SOUTH B9°12'17" WEST, 3.16 FEET:
THENCE SOUTHEASTERLY {65 "EET ALONG THE ARC OF A CIRCLE. HAVING A RADIUS OF 7 88 FEET, CONCAVE NORTHEASTERLY, AND WHOSE
CHORD BEARS SOUTH 25°18'157=AST A DISTANGCE OF 5,63 FEET, THENGE SOUTHERLY 5 56 FEET ALONG THE ARG OF A CIRCLE. HAVING A RADIUS
OF 3.62 FEET. CONCAVE WESTERLY, AND WHOSE CHORD BEARS SOUTH 01°31°37" EAST A DISTANGE OF 5.05 FEET. THENCE SOUTH 44°55'56"
WEST, 3,54 FEET: THENCE SOUTH 4/:45404" £AST. 5,18 FEET, THENCE 8OUTH 44°55'56" WEST, 3,81 FEET. THENCE SOUTH 45°04°04" EAST 2,14
FEET, THENCE SOUTH 44°55'58" WEST, 3.2 TEET, THENCE SOUTH 45°04'04" EAST. 2.1 FEET: THENCE SOUTH 44°55'56" WEST, 3.61 FEET: THENCE
SOUTH 45°0404" EAST, 13 18 FEET, THEACF S0 0TH 89°55'34* FAST. 6.28 FEET: THENCF SOUTH 00°05'27" EAST. 11 28 FEET; THENCE SOUTH
85°59'30" EAST, 4.19 FEET; THENCE SOUTH 00°051 2 EAST, 3343 FEET: THENCE NORTH 89°58'48" WEST ALONG THE SOLTH LINE OF SAID TRACT,
76.94 FEET: THENCE NORTH 00°05'13" EAST, 17.24 FEE T. THENCE NORTH 89°58'43" WEST, 9.39 FEET TO THE WEST LINE OF SAID TRACT, THENGE
NORTH 0G°C513" WEST ALONG THE WEST LINE (5 SAIR TRACT. 82.76 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

UNIT 2A

THAT PART OF LOTS 10 TO 47, INCLUSIVE, IN BLOCK 16 i1 MEVUBERRY'S ADDITION TO CHICAGO IN THE EAST HALF OF THE WEST HALF OF THE
NORTHEAST QUARTER OF SECTICN 9, TOWNSHIE 38 NORT} + [IANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT, LYING
BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +29.87 Fre | ABOVE CHICAGO CITY DATUM AND LYING ABOVE A HORIZONTAL PLANE
HAVING AND ELEVATION OF +17 .26 FEET ABOVE CHIGAGO CITY DATUM, AND LYING WITHIN IT8 HORIZONTAL BOUNDARY PROJECTED VERTICALLY
AND DESCRIBED AS FOLLOWS: COMMENCING AT THE NORTHWES I"0URNER OF SARY TRAGT: THENGE NORTH 89°59'32" EAST ALONG THE NORTH
LINE OF SAID TRACT 131,24 FEET TO THE POINT OF BEGINNING, THENCE CUNTINUING NORTH 89°59'32" EAST ALONG SAID NORTH LINE, 56.31
FELCT TO THE NORTHEAST CORNER OF SAID TRACT: THENCE SOUTH 0C°0128” FAST ALONG THE EAST LINE OF SAID TRACT, 100,14 FEET TO THE
SOUTHEAST CORNER OF SAID TRACT, THENCE NORTH B0°5&'44" WEST ALONG THE SOUTH LINE OF SAID TRACT, 19,67 FEET; THENCE NORTH
00°15°25" EAST, 18,67 FEET: THENGE NORTH 89°44'35* WEST, 11,32 FEET; THENCE SDUTH 0051525 WEST, 0.40 FEET: THENCF NORTH 89°44'35°
WEST, 14.32 FEET; THENCE NORTH 00°15'25° EAST, 4.85 FEET, THENCE NORTH 587.4:35" WEST, B.78 FEET: THENCE NORTH 00"15'25" EASYT, 950
FEET: THENCE SOUTH 84°57'00" EAST. 1.36 FEET; THENCE NORTH 00°15°25" EASY, 281 FECT THENCE NORTH 8974435 WEST, 1.84 FEET, THENCE
NORTH 00°1525" EAST. 8.73 FEET: THENCE NORTH §9°44"35" WEST, 945 FEET, THENCE SOUTAH 00°15'25" WEST, B.73 FEET. THENCE NORTH
B6744'35" WEST, 9.68 FEET; THENCE NORTH 00°15'25" EAST, 8,00 FEET, THENCE SOUTH #3°57:05" EAST, 3,30 FEET; THENCE NORTM 00*1525" EAST,
4.92 FEET; THENCE SOUTH 89°67'60" EAST, 0.42 FEET: THENCE NORTH 00°15'25" EAST, 12.77 TEC . THENCE SOUTH 83°5700" BAST, 13.27 FEET:
THENGE NORTH D0°15'25" EAST, 4 87 FEET; THENCE NORTH G0°0000° WEST 3.21 FEFT, THENCE NORTH 00°00'00" EAST 5.98 FEET; THENCE NORTH
45'42'08" WEST, 0.23 FEET, THENCE NORTH 45°00'26" EAST. 12.58 FEET; THENCE NORTH 44 '5¢'34" WU ST, 0,40 FEET: THENCE NORTH 80°00°00"
WEST, 5.24 FEET! THENCE NORTH 00°15'25" EAST. 16.78 FEET T0) THE NORTH LINE OF SAID TRACT A_SO ZSING THE POINT OF BEGINNING, IN
COOK COUNTY, LLINQIS.
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