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150 N. Michigan Avenue
Suite 2700

Chicago, II'inois 60601
Attn: Chad M Poznansky

SUBORDINATION, NON-DISTTURBANCE AND ATTORNMENT AGREEMENT
&

Masrch
THIS AGREEMENT is made and en‘ered into as of the g‘aay of E‘jesfbuﬂq‘- ,
2016, by and between ACG CAR CARE, 1., a Florida limited liability comf)any,
("Tenant"), EMERSON SKOKIE PARTNERS, £1.2. a Delaware limited liability company
("Landlord"), and WINTRUST BANK, an Illinois vanking association, its successors and
assigns ("Mortgagee").

A Mortgagee is the holder of a certain Construgtion ortFagc, Sesurity Agreement,
Assignment of Leases and Rents and Fixture Filing dated , 2016, t2 be recorded

concurrently herewith (as amended from time to time "Mortgage") encumbering t%e Real Estate
(hereinafier defined)and securing a principal indebtedness in an amount equal_to. FOUR
MILLION THREE HUNDRED TWENTY ONE THOUSAND FIVE HUNDRED ANLY 00/100
DOLLARS ($4,321,500.00).

B. Tenant has entered into a lease agreement (such lease agreement hereinafter being
referred to as "Lease Agreement,” and the Lease Agreement, together with all amendments and
modifications thereof, hercinafter being referred to as "Lease") dated August 6, 2015 with
Landlord pursuant to which Tenant has leased a certain tract of land Village of Skokie, County
of Cook, State of Illinois consisting of approximately 0.75 acre (the “Land™) more particularly
described on Exhibit A, attached hereto and made a part hereof ("Leased Premises") on which
Tenant shall complete the construction 0

(e puds for arund lessee.s ("Building") on the parcel of Land

(the Land and Building herefn being collectively referred to as "Real Estate™"). .
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NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereby covenant and agree as follows:

1. Tenant represents and warrants to Mortgagee that the Lease constitutes the entire
agreement between Tenant and Landlord with respect to the Leased Premises and there are no
other agreements, written or verbal, governing the tenancy of Tenant with respect to the Leased
Premises.

2. Tenant has executed and delivered to Mortgagee a certain Tenant Estoppel
Certificate (the "Jistoppel Certificate") dated on or about the date hereof, The provisions of the
Estoppel Certificate are hereby incorporated into this Agreement as if fully set forth in this
Agreement in their ‘entirety, and Tenant acknowledges that Mortgagee will be relying on the
statements made in the &sioppel Certificate in determining whether to disburse the proceeds of
the loan secured by the Mortgage and whether to enter into this Agreement.

3. Prior to pursuing any semedy available to Tenant under the Lease, at law or in
equity as a result of any failure of Landlord to perform or observe any covenant, condition,
provision or obligation to be perfornied or.observed by Landlord under the Lease (any such
failure hereinafter referred to as a "Land!od's Default"), Tenant shall: (a) provide Mortgagee
with a notice of Landlord's Default specifying the nature thereof, the Section of the Lease under
which same arose and the remedy which Tenari will elect under the terms of the Lease or
otherwise, and (b) allow Mortgagee not less than thity(30) days following receipt of such notice
of Landlord's Default to cure the same; provided, howévar, that, if such Landlord's Default is not
readily curable within such thirty (30) day period, Tenait shall give Mortgagee such additional
time as Mortgagee may reasonably need to obtain possession 4ndicontrol of the Real Estate and
to cure such Landlord's Default so long as Mortgagee is diligeniiy rursuing a cure. Tenant shall
not pursue any remedy available to it as a result of any Landlord's Defzult unless Mortgagee fails
to cure same within the time period specified above. For purposés of this Paragraph 3, a
Landlord's Default shall not be deemed to have occurred until all grace and/or cure periods
applicable thereto under the Lease have lapsed without Landlord having effectuated a cure
thereof.

4. Tenant covenants with Mortgagee that the Lease shall be subject and svtordinate
to the lien and all other provisions of the Mortgage and to all modifications and extensions
thereof, to the full extent of all principal, interest and all other amounts now or hereafter secured
thereby and with the same force and effect as if the Mortgage had been executed and delivered
prior to the execution and delivery of the Lease. Without limiting the generality of the foregoing
subordination provision, Tenant hereby agrees that any of its right, title and interest in and to
insurance proceeds and condemnation awards (or other similar awards arising from eminent
domain proceedings) with respect to damage to or the condemnation (or similar taking) of any of
the Real Estate, shall be subject and subordinate to Mortgagee's right, title and interest in and to
such proceeds and awards.

5. Tenant acknowledges that Landlord has collaterally assigned to Mortgagee all
leases affecting the Real Estate, inciuding the Lease, and the rents and other amounts, including,
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without limitation, lease termination fees, if any, due and payable under such leases. In
connection therewith, Tenant agrees that, upon receipt of a notice of a default by Landlord under
such assignment and a demand by Mortgagee for direct payment to Mortgagee of the rents due
under the Lease, Tenant will honor such demand and make all subsequent rent payments directly
to Mortgagee. Tenant further agrees that any Lease termination fees payable under the Lease
shall be paid jointly to Landlord and Mortgagee.

6. Mortgagee agrees that so long as Tenant is not in default under the Lease:

(@) Tenant shall not be named or joined as a party in any suit, action or
procecding for the foreclosure of the Mortgage or the enforcement of any rights under the
Mortgaze (unless Tenant is a necessary party under applicable law); and

(b) The possession by Tenant of the Leased Premises and Tenant's rights
thereto shall not-ve disturbed, affected or impaired by, nor will the Lease or the term
thereof be terminzied or otherwise materially adversely affected by (i) any suit, action or
proceeding for the fotec.osure of the Mortgage or the enforcement of any rights under the
Mortgage, or by any judiciai-sale or execution or other sale of the Leased Premises, or
any deed given in lieu of foreclosure, or (ii) any default under the Mortgage;

7. If Mortgagee or any futwrc hiolder of the Mortgage shall become the owner of the
Real Estate by reason of foreclosure of the Merigage or otherwise, or if the Real Estate shall be
sold as a result of any action or proceeding to fereslose the Mortgage or transfer of ownership by
deed given in lieu of foreclosure, the Lease shaii continue in full force and effect, without
necessity for executing any new lease, as a direct lease be:ween Tenant and the new owner of the
Real Estate as "landlord" upon all the same terms, covénants and provisions contained in the
Lease (subject to the exclusions set forth in subparagraph {b) beiow), and in such event:

(@)  Tenant shall be bound to such new owner urde; all of the terms, covenants
and provisions of the Lease for the remainder of the term theree? (including the extension
periods, if Tenant elects or has elected to exercise its options to @xtend the term), and
Tenant hereby agrees to attorn to such new owner and to recognize such new owner as
"landlord” under the Lease without any additional documentationto effect such
attornment (provided, however, if applicable law shall require additional dcénmentation
at the time Mortgagee exercises its remedies then Tenant shall execute such »dditional
documents evidencing such attornment as may be required by applicable law);

(b)  Such new owner shall be bound to Tenant under all of the terms,
covenants and provisions of the Lease for the remainder of the term thereof (including the
extension periods, if Tenant elects or has elected to exercise its options to extend the
term); provided, however, that such new owner shall not be:

() liable for any act or omission of any prior landlord (including
Landlord);

(i)  subject to any offsets or defenses which Tenant has against any

prior landlord (including Landlord) unless Tenant shall have provided Mortgagee
with (A) notice of the Landlord's Default that gave rise to such offset or defense

3



1607012073 Page: 4 of 14

UNOFFICIAL COPY

and (B) the opportunity to cure the same, all in accordance with the terms of
Section 4 above:

(iil)  bound by any base rent, percentage rent, additional rent or any
other amounts payable under the Lease which Tenant might have paid in advance
for more than the current month to any prior landlord (including Landlord);

! (iv)  liable to refund or otherwise account to Tenant for any security
deposit not actually paid over to such new owner by Landlord;

(v)  bound by any material amendment or modification of the Lease
miade without Mortgagee’s consent;

ivi)  bound by, or liable for any breach of, any representation or
warranty o indemnity agreement contained in the Lease or otherwise made by
any prior l=ndlord (including Landlord); or

(vii)  persopally liable or obligated to perform any such term, covenant
or provision, such 1.ew owner's liability being limited in all cases to its interest in
the Real Estate.

8. Any notices, communications and waivers under this Agreement shall be in
writing and shall be (i) delivered in person, (i1) mailed, postage prepaid, cither by registered or
certified mail, return receipt requested, or (iii) by svernight express carrier, addressed in each
case as follows:

To Mortgagee: Wintrust Bank
231 S. LaSalle Street
Suite 200
Chicago, IL 60604
Attn: Kevin Lichterman

With a copy to: Clark Hill PLC
150 N. Michigan Avenue
Suite 2700
Chicago, IL 60601
Atin: Chad M. Poznansky, Esq.

To Tenant; CT;.-E, )q\jﬁr) Cl-\vﬁ GLQOUD
L Ao G Prive !
DX ARBoen ML HZ 36
'}q..,,\\-“}: RES

or to any other address as to any of the parties hereto, as such party shall designate in a written
notice to the other party hereto. All notices sent pursuant to the terms of this Paragraph shall be
deemed received (i) if personally delivered, then on the date of delivery, (ii) if sent by overnight,
express carrier, then on the next federal banking day immediately following the day sent, or
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(iii) if sent by registered or certified mail, then on the earlier of the third federal banking day
following the day sent or when actually received.

9. Tenant acknowledges and agrees that Mortgagee will be relying on the
representations, warranties, covenants and agreements of Tenant contained herein and that any
default by Tenant hereunder shall permit Mortgagee, at its option, to exercise any and all of its
rights and remedies at law and in equity against Tenant and to join Tenant in a foreclosure action
thereby terminating Tenant's right, title and interest in and to the Leased Premises.

10. ~. This Agreement shall be binding upon and shall inure to the benefit of the parties
hereto, their tespective successors and assigns and any nominees of Mortgagee, all of whom are
entitled to rely upon the provisions hereof. This Agreement shall be governed by the laws of the
State of [llinois.

I1.  This Agrecement may be executed in multiple counterparts and all of such
counterparts together shaii constitute one and the same Agreement.

Lcignature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Subordination, Non-
Disturbance and Attornment Agreement as of the day and year first above written.

Tenant:

ACG CAR CARE, LLC, a
Florida limited liability company

By: e

Name: Nonal Cliamper iz
Its: (Xoionp Comnsfe
Landlord:

EMERSON SKOKIE PARTNERS, LLC,
a Delaware limited liability company

By:
Name:
It5:

Mortgigze:

WINTRUST 2ANK,
an [llinois banking association

By:
Name:
Its:
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IN WITNESS WHEREOF, the parties hereto have executed this Subordination, Non-
Disturbance and Attornment Agreement as of the day and year first above written.

Tenant:

ACG CAR CARE, LLC, a
Florida limited liability company

By:
Name:
[ts:

Landlord:

EMERSON SKOKIE PARTNERS, LLC
a Delaware limited liability company

k)

By: ‘
Nome: __Ryan C. Jgvy
its: . Authorized Signatory

Mortgager:

WINTRUST BANK,
an Illinois banking assoeiation

By:
Name:
Its:
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IN WITNESS WHEREOF, the parties hereto have executed this Subordination, Non-
Disturbance and Attornment Agreement as of the day and year first above written,

Tenant:

ACG CARCARE,LLC, a
Florida limited liability company

Landlord:

EMERSON SKOKIE PARTNERS, LLC,
a Delaware limited liability company

By:
Wame;
It'.t:

Mortgeges:

WINTRUST FANK,
an Iilinois bariking szociation

By: 7/
Name: “—Kaho, Liclnndiom
Its: Vice Presidea™
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STATE OF /'//or(‘oQéL )
- ) Ss.
COUNTY OF Hf//ébarwﬁh )

I, be bVOL\/ €an ﬂ vKins | a Notary Public in and for said County,in the State
afpresaid, do hereby certify that J/2hn Cham ber [ain &P iraed &a ngef of
fﬁfé’i Ovrlave, i c can) _Fpvida (o Vﬁﬂ’il‘v‘a@ , who is
personally known to me to be the same person whose name is subscribed to the foregoing
instrument s such __ , appeared before me this day in person and
acknowledged- that he/she signed and delivered such instrument as histher own free and
voluntary act znd as the free and voluntary act of said partnership/corporation, for the uses and

purposes set fortli therein,

Given under mydeznd and notarial seal on February / 7, 2016.
M a sz{w %{gﬁ/wo

Notary Publi@//
STATE OF )
) SS.
COUNTY OF )
i, . a Notary Publicin and for said County in the State
aforesaid, do hereby certify that of EMERSON

SKOKIE PARTNERS, LLC, a Delaware limited liability comyiiy, who is personally known
to me to be the same person whose name is subscribed to the forégsing instrument as such
, appeared before me this day in person and acknowledged that he/she
signed and delivered such instrument as his/her own free and voluntary act and as the free and
voluntary act of said partnership/corporation, for the uses and purposes set for'h tFerein,

Given under my hand and notarial seal on February . 2016.

Notary Public
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STATE OF )
} SS.

COUNTY OF )
I, , @ Notary Public in and for said County in the State
aforesaid, do hereby certify that \ of
, a(n) , who 1s
personally known to me to be the same person whose name is subscribed to the foregoing
instrumentas’ such . appeared before me this day in person and

acknowledged’ that he/she signed and delivered such instrument as his/her own free and
voluntary act and 45, the free and voluntary act of said partnership/corporation, for the uses and
purposes set forth Gicrein.

Given under my nznd and notarial seal on February , 2016.
Notary Public
STATE OF ___ILLINOIS )
oy ) SS.
COUNTY OF __ €-80K )

I, Cd//qr’Q 0L NAUG T]"TT?‘\) , & Notary Public'in and for said County in the State
aforesaid, do hereby certify that Ryan C. Levy o Authorized Signatory  of EMERSON
SKOKIE PARTNERS, LLC, a Delaware limited liability compzety, who is personally known
to me to be the same person whose name is subscribed to the forégsing instrument as such

Authorized Signatoy - appeared before me this day in person and acknswledged that he/she
signed and delivered such instrument as his’her own free and voluntary act and.as the free and
voluntary act of said partnership/corporation, for the uses and purposes set forth therein,

MAR CH+
Given under my hand and notarial seal on-Febraary (|, 2016.

Coural %mxdﬂ,ﬂﬁ?-

Notary Public

CARCL NAUGHYON
OFFICIAL SEAL
Notary Public - State of lllinols
My Commission Expires
July 08, 2018

L o o ]
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STATE OF Z ¢ )
é, )
COUNTY OF __ (20 )

SS.

L /_ﬂ/ﬁ /202 y Notary Pubiic in and for said County in the State aforesaid, do
hereby cexiify that £Lsehlenman Kdviv  of WINTRUST BANK, an Illinois banking
association, yvno is personally known tg be fo be the same person whose name is subscribed to
the foregoing ‘isirument as such ?/ , appeared before me this day in person and
acknowledged that e/she signed and delivered such instrument as histher own free and
voluntary act and as‘th~ free and voluntary act of said Bank, for the uses and purposes set forth
therein.

Given under my hand cad noarial seal on February 2~ # 2016.

‘m Hoed

Notary Public

OFFICIAL SEAL
NILDA FLORES
NOTARY PUBLIC, STATE OF ILLINOIS
My Cormission Expires Oct 09, 2017

PR .

TR A T
i ama sl

LP 7050121.1 \ 31830-103032
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EXHIBIT A

Legal Description of Real Estate

THAT PART OF THE NORTH HALF OF LOT 2 LYING WEST OF THE WEST LINE OF
GROSS POINT ROAD, EXCEPT THE WEST 50 FEET THEREOF AND THAT PART OF
LOT 1 LYING WEST OF THE WEST LINE OF GROSS POINT ROAD, EXCEPT THE WEST
50 FEET THEREOF AND EXCEPT THAT PART OF SAID LOT 1 LYING NORTHERLY OF
LINE DESCRIBED AS FOLLOWS: BEGINNING AT A POINT ON A LINE 50 FEET EAST
OF AND PARALLEL WITH THE WEST LINE OF LOT 1, SAID POINT BEING 27.0 FEET
SOUTH OF THE NORTH LINE OF LOT | (BEING ALSO THE SOUTH LINE OF
EMERSON STRZET); THENCE NORTHEAST A DISTANCE OF 14.24 FEET TO A POINT
ON A LINE 172).¢EET SOUTH OF THE NORTH LINE OF SAID LOT 1, SAID POINT
BEING 60.0 FEET EAST OF THE WEST LINE OF SAID LOT: THENCE EASTERLY 185.0
FEET TO A POINT 7.50 FEET SOUTH OF THE NORTH LINE OF LOT 1. THENCE EAST
ALONG A LINE 7.50 FEET.SOUTH OF AND PARALLEL TO THE NORTH LINE OF SAID
LOT 1, 24412 FEET, MOKE R LESS, TO A POINT OF CURVE, SAID POINT BEING
102.96 FEET WEST OF THE WESTERLY LINE OF GROSS POINT (AS MEASURED ON A
LINE 7.50 FEET SOUTH OF AND) PARALLEL TO THE NORTH LINE OF LOT 1);
THENCE EASTERLY ALONG SAID CURVE, CONVEX TO THE NORTHEAST AND
HAVING A RADIUS OF 84.0 FEET, ‘A DISTANCE OF 63.33 FEET TO A POINT OF
TANGENCY; THENCE SOUTHEAST ALCNG THE TANGENT TO THE LAST
DESCRIBED POINT, 17.55 FEET TO A POINT ON THE WESTERLY LINE OF GROSS
POINT ROAD, SAID POINT BEING 58.0 FEET SOQUTHWEST OF THE NORTHEAST
CORNER OF SAID PROPERTY (AS MEASURED 9N THE WESTERLY LINE OF SAID
ROAD); ALL IN PARTITION BETWEEN THE HEIRS-GF MICHAEL DIEDERICH OF THE
SOUTH WEST QUARTER OF THE NORTH WEST ‘QUARTER OF SECTION 15,
TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE THIRD "RINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS; ALSO EXCEPTING THEREFRGM THAT PORTION
DEDICATED TO THE VILLAGE OF SKOKIE BY PLAT OF DEDICATION RECORDED
WITH THE RECORDER OF DEEDS FOR COOK COUNTY, ILLINGIS &N MARCH 23,
2006 AS DOCUMENT NUMBER 0608239035.

(EXCEPT THE FOLLOWING TRACTS DEDICATED FOR EMERSON STEEST AND
GROSS POINT ROAD, BY PLAT OF DEDICATION RECORDED JANUARY 31,2013 AS
DOCUMENT 1303116003)

TRACT A:

THAT PART OF LOTS 1 AND 2, DESCRIBED AS FOLLOWS: BEGINNING AT THE
INTERSECTION OF THE SOUTH LINE OF THE NORTH 1/2 OF SAID 1.OT 2 WITH THE

LP 7050121.2131830-103032



1607012073 Page: 13 of 14

UNOFFICIAL COPY

EAST RIGHT OF WAY LINE OF SKOKIE BOULEVARD PER DOCUMENT NO.
187576627, THENCE NORTH 00 DEGREES 15 MINUTES 18 SECONDS EAST ALONG
SAID ,ROW LINE, 242.27 FEET TO THE SOUTHERLY RIGHT OF WAY LINE OF
EMERSON STREET PER DOCUMENT 0608239034; THENCE NORTH 54 DEGREES 55
MINUTES 44 SECONDS EAST ALONG SAID SOUTHERLY RIGHT OF WAY LINE, 1.84
FEET SOUTH 00 DEGREES 15 MINUTES 18 SECONDS WEST ALONG A LINE 1.50 FEET
EAST OF AND PARALLEL WITH SAID EAST RIGHT OF WAY LINE OF SKOKIE
BOULEVARD, 243.31 FEET TO SAID SOUTH LINE OF THE NORTH 1/2 OF LOT 2,
THENCE SOUTH 89 DEGREES 40 MINUTES 14 SECONDS WEST ALONG SAID SOUTH
LINE, 1.50 "EET TO THE PLACE OF BEGINNING, IN COOK COUNTY, ILLINOIS

TRACT B:

THAT PART OF LOT 1, DESCRIBED AS FOLLOWS: BEGINNING AT THE NORTHEAST
CORNER OF LAND” PREVIOUSLY DEDICATED FOR EMERSON STREET PER
DOCUMENT NUMBER 0608239035, THENCE NORTH 86 DEGREES 37 MINUTES 33
SECONDS EAST ALONG TH: SOUTH RIGHT OF WAY LINE OF SAID EMERSON
STREET PER DOCUMENT NUMBIER 18757627, A DISTANCE OF 157.00 FEET, THENCE
NORTH 89 DEGREES 34 MINUTES09 SECONDS EAST ALONG SAID SOUTH RIGHT OF
WAY LINE, 114.92 FEET, THENCE SOUTH 00 DEGREES 28 MINUTES 22 SECONDS
EAST, 3.78 FEET, THENCE SOUTH &5 DEGREES 34 MINUTES 09 SECONDS WEST,
116.32 FEET; THENCE SOUTH 86 DEGREES 15 MINUTES 02 SECONDS WEST, 163.14
FEET TO THE SOUTHEASTERLY LINE OF 4l PREVIOUSLY DEDICATED EMERSON
STREET; THENCE NORTH 54 DEGREES 55 MINUTES 44 SECONDS EAST ALONG SAID
SOUTHEASTERLY LINE, 9.09 FEET TO THE PLACE GF BEGINNING

TRACT C:

THAT PART OF LOT 1 DESCRIBED AS FOLLOWS: 2REGINNING AT THE
INTERSECTION OF THE SOUTH RIGHT OF WAY LINE OF EMi:R50N STREET WITH
THE NORTH RIGHT OF WAY LINE OF GROSS POINT ROAD, THENCE SOUTH 42
DEGREES 44 MINUTES 02 SECONDS WEST ALONG SAID NORTH RICHT OF WAY
LINE OF GROSS POINT ROAD, 15.00 FEET, THENCE NORTH 07 JFLREES 13
MINUTES 04 SECONDS WEST, 21.23 FEET TO SAID SOUTH RIGHT OF WAY LINE OF
EMERSON STREET; THENCE SOUTH 47 DEGREES 10 MINUTES 11 SECONDS EAST
ALONG ,SD SOUTH RIGHT OF WAY LINE OF EMERSON STREET, 15.00 FEET TO THE
PLACE OF BEGINNING, IN COOK COUNTY, ILLINOIS

REAL ESTATE COMMONLY KNOWN AS: “Emerson Crossing,” the 2.53 acre site located at
the intersection of Skokie Boulevard, Emerson Street and Gross Point Road, Skokie, Illinois

460076

LP 7050121.2131830-103032
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PERMANENT IDENTIFICATION NUMBERS: 10-15-115-017-0000 AND 10-15-115-020-
0000

LP 7050121.2431830-103032



