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THIS SUBORDINATION, NON-DISTURBA
AGREEMENT {this “Agreement”) executed on the date(s) indicated on each acknowledgment,

but effective as of _ Supe 2. + 2016, among BANK OF THE OZARKS ("Lender™),
CONTINENTAL CASUALTY COMPANY, an Tllinois insurance company ("Tenant™), and

151 FRANKLIN LLC, a Delaware limited liability company ( "Landlord").

NCE AND ATTORNMENT

Landlord and Tenant (or the predecessor in interest to either) entered into that certain
Office Lease dated March 24, 2016 (as the same may be amended, supplemented or otherwise
modified from Aiime to time, the "Lease™, relating to the premises described therein (the

"Premises”) ang Deing part of the Property (as defined below). Lender has made or has

committed to make 4 Joan (the “Loan™) to Landlord (or Landlord's successor in interest) secured

by a deed of trust, moerigage or security deed (the "Mortgage™) and an assignment of leases and
rents (the “Assignment of Less28”) from Landlord to Lender covering certain property located at
151 North Franklin Street, Chicago, Hlinois, as more particularly described in the Mortgage (the
"Property"), and including the Preivises. Tenant has agreed that the Lease shall be subject and
subordinate to the Mortgage, provides thet, subject to the terms of this Agreement, Tenant is
assured of continued occupancy of the Premises under the terms of the Lease.

STATEMENT 9§ AGREEMENT
For and in consideration of the mutual covernsnts herein contained, the sum of Ten
Dollars ($10.00) and other goad and valuable consiGerations, the receipt and sufficiency of

which are hereby acknowledged, and notwithstanding anythiag in the Lease to the contrary, it is
hereby agreed as follows:

1. Lender, Tenant and Landlord do hereby covenant and dgree that the Lease with all
rights, options {including options to acquire or lease all or any part ofithe Premises), liens and
charges created thereby, is and shall continue to be subject and subordinatein 211 respects to the
Mortgage and to any renewals, modifications, consolidations, replacemerite’ nid extensions
thereof and to all advancements made thereunder.

2. Lender does hereby covenant and agree with Tenant that, in the event Lender (or
its designee) acquires title to the Premises by foreclosure, conveyance in lieu of foreclosure or
otherwise, so long as Tenant is not in default under the Lease beyond any applicable notice and
cure periods and Tenant complies with and performs its obligations under the Lease, (a) the
Lease shall continue in full force and effect as a direct Lease between Lender (or its designee)
and Tenant, upon and subject to all of the terms, covenants and conditions of the Lease, for the
balance of the term of the Lease (including any extensions thereof), and Lender will not disturb
the possession of Tenant, and (b) the Premises shall be subject to the Lease and Lender shall
recognize Tenant as the tenant of the Premises for the remainder of the term of the Lease
(including any extensions thereof) in accordance with the provisions thereof; provided, however,
that Lender shall not be (i) subject to any claims, offsets or defenses which Tenant might have
against any prior landlord (including Landlord) unless Tenant has an express right (to any such
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claim, offset or defense) under the terms of the Lease and unless further that the basis of such
claim(s), offset(s) or defense(s) is a default under the Lease which is continuing after Lender (or
its designee) acquires title to the Premises and Lender had notice thereof and an opportunity to
cure such default in accordance with Section 4, (the foregoing shall not limit Tenant’s right to
exercise against Lender any claim, offset or defense otherwise available to Tenant because of

opportunity to cure such default in accordance with Section 4, (iif) bound by any rent which
Tenant might have paid for more than the current month or any security deposit or other prepaid
charge paid‘to any prior landlord (including Landlord), except to the extent such sums are
actually recelved.by Lender (or its designee), or (iv) bound by any amendment or modification of
the Lease made without its written consent, except for any amendment or modification, which,
pursuant to the express.terms of the Lease, does not require the consent of Landlord (in which
event Lender’s consent shall not be required). Lender shall not name Tenant in any foreclosure
or other action or proceediig iritiated by Lender pursuant to the Mortgage except to the extent

necessary under applicable law in.order for Lender to avajl itself of and complete the foreclosure
or other remedy.

3. Tenant does hereby covenzat and agree with Lender that, in the event Lender (or
its designee) acquires title to the Premiscs by-foreclosure, conveyance in lieu of foreclosure or
otherwise, then Tenant shall attorn to and recognize Lender (or its designee) as the landlord
under the Lease for the remainder of the term-thereof (including any extensions thereof), and
Tenant shall perform and observe its obligations” fiioreunder, subject only to the terms and
conditions of the Lease and this Agreement. Tenant further covenants and agrees to execute and
deliver upon request of Lender an appropriate agreement.<f attornment to Lender and any
subsequent titleholder of the Premises.

4. Tenant acknowledges that Landlord will executc ~ad deliver to Lender the
Assignment of Leases as security for the Loan, and Tenant hereby expiessly consents to such
assignment. Tenant agrees to notify Lender of any default(s) by Landlord uuder the Lease and

Lender shall have the same right to cure such default(s) as is provided to-Landlord under the
Lease.

5. Lender shall have no obligation or incur any liability with resgsct to the
construction or completion of the improvements in which the Premises are located or for
completion of the Premises or any improvements for Tenant's use and occupancy.
Notwithstanding the foregoing, if Lender (or its designee) shall acquire title to the Premises,
Lender shall make funds available to Tenant for improvements of the Premises as set forth in the
Lease (the “T.I. Work”) to the extent all of the following conditions apply: (i) Lender shall have
not already made an advance or disbursement to Landlord or any other party in respect of such
amounts for the T.I. Work, (ii) such amounts are in the budget for the loan and would otherwise
be available for advance to Landlord (i.e., all advance conditions thercunder have been met), (iii)
the T.1. Work has been completed to the satisfaction of Lender in accordance with t'he. terms of
the Lease, and (iv) loan proceeds are actually available for an advance. However, (i) if Lender
(or its designee) does not make sufficient funds available to Tenant for the T.L Work, then
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Tenant shall be entitled, as its sole remedy, provided Tenant has given Lender (or its designee)
the same notice and opportunity to make such payment as is provided to Landlord under Exhibit
E, Section 3(e) of the Lease, to complete the T.I. Work at its own expense and recover the cost
thereof by offsetting against rent due by Tenant under the Lease, or (ii) if Lender (or its
designee) fails to achieve the Milestones referenced in the Lease, Tenant shall retain, as its sole
remedy against Lender, the applicable termination rights granted to Tenant under the Lease (for
purposes herein such termination rights shall not include liability for any Liquidated Damages
and/or Delay Damages, as such terms are defined in the Lease), provided Tenant has given
Lender (or its designee) the same notice and opportunity to cure such failure as js provided to
Landlord under the Lease, as applicable. Lender shall have no obligations nor incur any liability
with resrici to any warranties of any nature whatsoever, including, any warranties respecting
use, complance with zoning, hazardous wastes or environmental laws, Landlord's title,
Landlord's atthority, habitability, fitness for purpose or possession. In the event that Lender {or
its designee) acqgrires title to the Premises, Lender shall have no obligation, nor incur any
liability, beyond Lende:'s then equity interest, if any, in the Premises, and Tenant shall look
exclusively to such équity interest of Lender, if any, in the Premises for the payment and

discharge of any obligatiods or liability imposed upon Lender hereunder, under the Lease or
under any new lease of the Prémisas,

6. The Lease is in full force and effect and there are no amendments, supplements or
modifications of any kind (except as-reférenced above) and together herewith constitutes the
entire agreement between Tenant and Lar.dlord with respect to the Premises. There are no other
promises, agreements, understandings, or commitments of any kind between Landlord and

Tenant with respect to the Premises or any othcr-space at the Property beyond those set forth in
the Lease.

7. If any portion or portions of this Agreeiment shall be held invalid or inoperative,
then all of the remaining portions shall remain in full force and eflect, and, so far as is reasonable
and possible, effect shall be given to the intent manifested by the portion or portions held to be
invalid or inoperative.

8. This Agreement shall be governed by and construed in accordance with the laws
of the State of Illinois.

9. Lender shall not, either by virtue of the Mortgage, the Assignmert of Leases or
this Agreement, be or become a mortgagee in possession or be or become subject to any liability
or obligation under the Lease or otherwise until Lender acquires title to the Premises by
foreclosure, conveyance in lieu of foreclosure or otherwise, and then such liability or obligation
of Lender under the Lease shall extend only to those liabilities or obligations accruing
subsequent to the date that Lender has acquired the interest of Landlord in the Premises as
modified by the terms of this Agreement.

10. Any and all notices, elections, approvals, consents, demands, _requests and
responses thereto ("Communications") permitted or required to be giv‘en. unde.r this Agreement
shall be in writing and shall be deemed to have been properly given (i) if ma:lcd by ﬁrst'glass
United States mail, postage prepaid, registered or certified witl.lureturn receipt requested; (ii) by
delivering same in person to the intended addressee; or (iii) by delivery to a reputable
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indepepdent thirq party commercial delivery service for same day or next day delivery and
prov@ng for evidence of receipt at the office of the intended addressee. Communications
(1) mailed shall be effective upon two (2) Business Days' following its deposit (properly

Lender: BANK OF THE OZARKS
8201 Preston Road
Suite 700
Dallas, Texas 75225
Attn: Brannon Hamblen

with a copy to: Bank of the Ozarks
6th and Commercial
P.O. Box 196
Cizark, Arkansas 72949
Attn! Regina Barker

Landlord: 151 Franklin LLC
Care of The Jokp Buck Company
225 West Washirgtin Street, Suite 2300
Chicago, Illinois 60556
Attn: Asset Management

with a copy to: Buck Management Group, Li 2.
225 West Washington Street, Su'te 2300
Chicago, 1llinois 60606
Attn: Property Manager

and a copy to: Quarles & Brady LLP
300 North LaSalle, Suite 4000
Chicago, Illinois 60654
Attn: Eric J. Fuglsang, Esq

Tenant {prior to Continental Casualty Company
Commencement 333 South Wabash, 44-South
Date): Chicago, lllinois 60604

Attn: Mark Kruse

and a copy to: Continental Casualty Company
333 South Wabash, 44-South
Chicago, Illinois 60604
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Atin: General Counsel

and a copy to: Seyfarth Shaw LLP
131 South Dearborn Street, Suite 2400
Chicago, Illinois 60603
Attn: Joel D. Rubin, Esq

From and after Continental Casualty Company
Commencement 151 North Franklin, Suite .
Date): Chicago, Dinois 60606

Attn: Mark Kruse

204 a copy to: Continental Casualty Company
151 North Franklin, Suite _
Chicago, Illinois 60606
Attn: General Counsel

and a copy to: Seyfarth Shaw LLP
131 South Dearborn Street, Suite 2400
Chicago, Illinois 60603
Attor Joel D. Rubin, Esq

Any of the foregoing parties shall have the right 1 change its address for notice hereunder to any
other location within the continental United States bv the giving of thirty (30) days' notice to the
other party in the manner set forth herein.

I1.  This Agreement shall be binding upon and'inurz to the benefit of the parties
hereto and their respective heirs, legal representatives, successofs; Successors-in-title and assigns,
When used herein, the term “landlord” refers to Landlord and to aity. successor to the interest of
Landlord under the Lease.

12 This Agreement may be executed in any number of counteinar.s,each of which
shall be etfective only upon delivery and thereafter shall be deemed an originai, and all of which
shall be taken to be one and the same instrument, for the same effect as if all parties_hereto had
signed the same signature page. Any signature page of this Agreement may be dewached from
any counterpart of this Agreement without impairing the legal effect of any signatures thereon
and may be attached to another counterpart of this Agreement identical in form hereto but having
attached to it one or more additional signature pages. This Agreement may be transmitted and/or
signed by facsimile or e-mail transmission (e. g., “pdf” or “tif™").

[SIGNATURE PAGE FOLLOWS]
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EXECUTED to be effective as of the date first written above.

LENDER:

BANK OF THE OZARKS

Name: Dan Thomas
Titie; President - Real Estate
Specialties Group

STATE OF TEXAS )

)8,
COUNTY OF D lle
On the/ & ! ‘ lday of %ﬂ_ I the year 2016, before me, the undersigned, a notary public

in and for said state, pérsonally appecred Pan Thomas personally known to me or 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 exceuted 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. }
a0, (i,

Notary Public

My Commission Expires:

R-1-A0l¥
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TENANT:

CONTINENTAL CASUALTY COMPANY,
an Illinois igsurance company

By: M‘uw1

Name: fhomps Punvarging
Title: Bvp » cigr pornisaron oFFLA—

STATE SF ILLINOIS §
§ SS:
COUNTY OF{G0K §

BEFORE ML, & Notary Public in and for said County and State, personally appeared
THOMA; pPorrfar Soy ,

VP + cAo ~ ., of CONTINENTAL CASUALTY COMPANY, an 1llinois
insurance company, TENANT' ip-ihe foregoing, and (s)he acknowledged that (s)he did sign said
instrument for and on behalf of said CONTINENTAL CASUALTY COMPANY, as the voluntary
act and deed of said  insveance Loiapary , for all the uses and purposes therein
mentioned.

IN TESTIMONY WHEREQF, 1 have hareunto subscribed my name and affixed my notarial
seal on this_20™ day of  “Tune J0)6.

_Chudhpiley Somieno]

Notary Public

Commission Expiration Frate: 1L/20

:00000000000000000OOOHQOO00:
3 ... 'OFFICIAL SEAL" 3
$ CHRISTOPHER LOPATOWSK( -+
s Notary Publi, State of ilinois

n Expires 01/14/2020 %

*
3000000000960000000000oooooo

L&

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT - Signature Page




1617434065 Page: 8 of 9

UNOFFICIAL COPY

LANDLORD:

I51 FRANKLIN LLC,
a Delaware limited liability company

Namé: Kevin T. Hites
Its: Authorized Signatory

STATE oF U e

§
" § SS:
COUNTY OF _ (At §

BEFORE ME, 4 Motary Public in and for said County and State, personally appeared Kevin
T. Hites, Authorized Signatory, of 151 FRANKLIN LLC, a Delaware limited liability company,
LANDLORD in the foregoing /arq he acknowledged that he did sign said instrument for and on
behalf of said 151 FRANKLIN LLZ, a5 the voluntary act and deed of said

{)m 1{&,{“{ for.all the uses and purposes therein mentioned.

IN TESTIMONY WHEREOF, I'havé hereunto subscribed my name and affixed my notarial
seal on this “du day of Q}(J,Mq 220 )6

O Dwean ) Jzy

Notary Prblic

Commission Exniration Date: ? 91 / - / 7

OFFICIAL SEAL
SUSAN M FINIS
Notary Pyjic - State of IMinois
My Commission Expires Sep 21, 2017
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EXHIBIT A

Land Description

PARCEL 1:

THE EAST 172 OF LOT 6 AND THE WEST 1/3 OF LOT 7 IN BLOCK 32 IN THE ORIGINAL TOWN
OF CHICAGO IN SECTION 9, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THE WEST'1/2.0F LOT 6 AND THAT PART OF LOT 5 LYING NORTH OF THE SOUTH 130 FEET

OF SAID LOT 5 IN BLOCK 32 IN THE ORIGINAL TOWN OF CHICAGO IN SECTION 9,

TOWNSHIP 33 NZRTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

PARCEL 3:

SUBLOTS 9 TO 13, BOTH INCLLUSIVE, OF THE ASSESSOR’S DIVISION OF LOTS 4 AND 5 IN
BLOCK 32 IN THE ORIGINAL TOWN OF CHICAGO IN SECTION 9, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRENCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

ALSO;

ALL OF THE EAST WEST 10 FOOT VACATED AJ.LEY LYING SOUTH OF THE SOUTH LINE OF
LOT 9, LYING NORTH OF THE NORTH LINE OF LCTS 10, 11 AND 12 LYING WEST OF THE
WEST LINE OF LOT 13, AND LYING EAST OF A" ZINE DRAWN FROM THE SOUTHWEST
CORNER OF SAID LOT 9 TO THE NORTHWEST CORNER OF SAID LOT 10, ALL IN
ASSESSOR’S DIVISION OF LOTS 4 AND 5 IN BLOCK 32 1IN ORIGINAL TOWN OF CHICAGO IN
THE 1/2 OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14, ZAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 4:

EASEMENT AS CREATED BY EASEMENT AGREEMENT (LIGHT AND ~JR) RECORDED
JANUARY 28, 2016 AS DOCUMENT 1602834060 MADE BY AND BETWEEN URRAN GROWTH
PROPERTY LIMITED PARTNERSHIP, A DELAWARE LIMITED PARTNERSHII*. AND UGP-200
WEST RANDOLPH LLC, A DELAWARE LIMITED LIABILITY COMPANY FOR THe BENEFIT
OF PARCELS 1, 2 AND 3 AN EASEMENT FOR LIGHT AND AIR AND UNOBSTRUCTED VIEW
DURING THE EASEMENT TERMS OVER AND UPON THE AIRSPACE LOCATED ABOVE THE
RESTRICTED AREA AS SHOWN ON EXHIBIT “C” ATTACHED THERETO.

Address: 151 North Franklin Street, Chicago, Illinois

PIN(s): 17-09-431-001-0000; 17-09-431-002-0000; 17-09-431-003-0000; 17-09-431-008-0000;
17-09-431-009-0000; 17-09-431-010-0000; 17-09-431-011-0000; 17-09-431-014-0000

1970015.5

Exhibit A




