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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATICH, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (the “Agreement’) is

made and entered into as %f thié —_ day of _ SpgreMbv 2016 by and among Lake Forest Bank &
Trust Company, fr—ee——SniTiEY Y ("Morigagee"), Starbucks Corporation,

a Washington corporation ("Tenant") znd Harlem 2016 LLC, an llinois limited liability company ("Landlord").

RECITALS

A _ Mortgagee is the holder of a certain note (in¢ “Note") and mortgagee under a mortgage dated

Jyvsy (the "Mortgage”), in which Landlord is named as the mortgagor, which Mortgage
was rcicorded on Aususk 14,20 in the Official Reccids of (o County, State of

inoig “as Document No. __ 16231077\ . The Mortgage covers a
leasehold interest in certain real property together with all appurtenances thzrefo and improvements thereon (the
"Property") all as more particularly described in Exhibit A attached hereto and rade a part hereof and which
property is commonly known as Southwest Comer of Harlem Avenue and Noittivest Highway in the City of Chicago,
County of Cook, State of lllinois.

B. Landlord is the owner in fee simple of the Property and is the current ckligor under the Note.

C. By Lease dated July 21, 2016, L andlord leased to Tenant those certain premisss ‘ihe "Premises")
which constitutes or forms a portion of the Property covered by the Mortgage and commonly knowr: 75 Southwest
Comer of Harlem Avenue and Northwest Highway, Chicago, lliinois, ali as more particularly described ii: said lease.
Other documents affecting or amending the lease include the following: Warranty Deed - Statutory {lllinois)
dated August 5, 2016. The lease, as amended by the foregoing documents, shall be referred to herein as the

"Lease”.

D. The Lease is or may become (subject to this Agreement) subordinate in priority to the lien of the
Mortgage.

E. Tenant wishes to obtain from Mortgagee certain assurances that Tenant's possession of the

Premises will not (subject to this Agreement) be disturbed by reason of the enforcement of the Mortgage covering
{he Premises or a foreclosure of the lien thereunder.
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- F. Mortgagee is willing to provide such assurances to Tenant upon and subject to the terms and
conditions of this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the above, the reciprocal promises hereinafter set forth, and other

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
do mutually agree as follows:

. 1. R_atificgtion. The Lease now is or shall become upon the mutual execution of this Agreement
subject and sn"f,ordlnate in all respects to the lien of the Mortgage and all renewals, modifications and extensions
thereof, subject i the terms and conditions of this Agreement. Mortgagee acknowledges receipt of a copy of the

Lease and hereby aporoves the same. Tenant hereby affirms that the Lease is in full force and effect and that the
Lease has not beeti ioi'ified or amended.

2 Landlora's Zefault, From and after the date Tenant receives a fully executed copy of this
Agreement, Tenant will not ser o terminate the Lease by reason of any act or omission that constitutes (or would
over time constitute) a default of Lanclord until Tenant shall have given written notice of such act or omission to
Mortgagee (at Mortgagee's last address furnished to Tenant) and until a period of thirty (30) days shall have
elapsed, Mortgagee shall have the right, but riot the obligation, to remedy such act or omission, provided however
that if the act or omission does not involve thie rayment of money from Landlord to Tenant and (i) is of such a nature
that it could not be reasonably remedied within the thirty (30) day period aforesaid, or {il) the nature of the act or
omission or the requirements of local law require irtgagee to appoint a receiver or to foreclose on or commence
legal proceedings to recover possession of the Property in Lrder to effect such remedy and such legal proceedings
and consequent remedy cannot reasonably be achieved winin said thirty (30) days, then Mortgagee shall have such
further time as is reasonable under the circumstances to effert such remedy (not to exceed forty five (45) days after
the expiration of the thirty (30) day period aforesaid) provided tnai Mortgagee shall notify Tenant, within ten (10)
days after receipt of Tenant's notice, of Mortgagee's intention to efféct such remedy and provided further that
Mortgagee institutes immediate legal proceedings to appoint a receiver for.tha Property or to foreclose on or recover
possession of the Property within said thirty (30) day period and thereaftes pros<cutes said proceedings and remedy
with due diligence and continuity to completion. Notwithstanding the foregoing, Vortgagee shall have no rights
under this Section 2 if Mortgagee is an entity that controls, is controfled by, or is undzf common control with
Landlord.

3. Non-Disturbance and Attornment. So long as Tenant is not in default Unde’ the Lease (beyond
any period given Tenant to cure such default) as would entitle Landiord to terminate the Lease o nwuld cause,
without any further action of Landlord, the termination of the Lease or would entitle Landiord fo aisy235ess Tenant
thereunder, Mortgagee will not disturb the peaceful and quiet possession or right of possession of trie remises by
Tenant nor shall the Lease or its appurtenances be extinguished by reason of any Foreclosure {as hereinafter
defined) or otherwise, nor join Tenant as a party in any action or praceeding brought pursuant to the Mortgage.

In the event that Mortgagee or its SUccessors of assigns, as defined in Paragraph 7 hereof ("Successor
Landlord") acquires the interest of Landlord or comes into the possession of or acquires title to the Premises {the
"Succession”) by reason of the foreclosure (judicial or non-judicial) or enforcement of the Mortgage (including a
private power of sale) or the Note or obligations secured thereby or by a conveyance in lieu thereof or other “
conveyance or as a result of any other means (any or all of the foregoing hereinafter referred to as a "Foreclosure”),
then the Lease and all appurtenances thereto shall remain in full force and effect and Tenant shall be pound to
Successor Landlord under all of the provisions of the Lease for the balance of the term thereof {including any
extensions or renewals thereof which may be effected in accordance with any options contained in the Lease) with
the same force and effect as if Successor Landlord was Landlord under the Lease, and Tenant shall attorn to
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Successor Landlord s its landlord, such attornment to be effective and self operative, without the execution of any

further instruments on the part of either of the parties hereto, immediately upon the Succession; and further, in such
event, Successor Landlord shall be bound to Tenant under all of the provisions of the Lease, and Tenant shail, from
and after such Succession, have the same remedies against Successor Landlord for the breach of any agreement
contained in the Lease that Tenant might have had under the Lease against Landlord thereunder, provided,

however, that if Successor Landlord is not an entity that controls, is controlled by, or is under common control with
Landlord, then Successor Landlord shall nof be:

. (a) liable for any act or omission of any prior landlord (including Landlord) unless Tenant shall have
given notice (pursuant to Paragraph 2 hereof) of such act or omission to the party who was the then holder of the
Mortgage (whether or not such holder elected to cure or remedy such act or omission); or

(b} subject to any offsets (except those expressly permitted under the Lease) or defenses which
Tenant might have aainst any prior landlord (including Landlord) unless Tenant shall have given notice (pursuant to
Paragraph 2 hereof) o t'ia state of facts or circumstances under which such offset or defense arose to the party who
was the then holder of the Morigage (whether or not such holder elected to cure or remedy such condition); or

() bound by any rerit ¢ additional rent which Tenant might have paid to any prior landlord (including
Landlord) more than thirty (30) days i advance of the due date under the Lease;

(d) bound by any security depusii which Tenant may have paid to any prior landlord (including
Landlord), unless such deposit is available to the party who was the holder of the Mortgage at the time of a
Foreciosure; or

() bound by any amendment or modificatiur of the Lease made after the date of this Agreement

without the consent of the party who was the holder of the Niorigage at the time of such amendment or modification,
unless such amendment or modification was subsequently affirmad by an intervening holder of the Mortgage.

Tenant shall be under n obligation to pay rent to Mortgagee or S1:scessor Landlord until Tenant receives
written notice from Mortgagee or Successor Landlord stating that Mortgag=e or Successor Landlord is entitled to
receive the rents under the Lease directly from Tenant. Landlord, by its execution hereof, hereby authorizes Tenant
to accept such direction from Mortgagee or Successor Landlord and to pay the rerits directly to Mortgagee or
Successor Landiord and waives all claims against Tenant for any sums so paid at Morigagee's or Successor
Landlord's direction. Tenant may conclusively rely upon any written notice Tenant recewws from Mortgagee or
Successor Landlord notwithstanding any claims by Landlord contesting the validity of any term cr condition of such
notice, including any default claimed by Mortgagee or Successor Landlord, and Tenant shall nave ~o.duty to inquire
into the validity or appropriateness of any such notice.

4, Notices of Default/Tenant's Right to Cure. Mortgagee hereby agrees to give to Tenant a copy
of each notice of a failure on the part of the mortgagor or obligor under the Mortgage or Note to perform or observe
any of the covenants, conditions or agreements of such Mortgage or Note at the same time as whenever any such
notice shall be given to the said mortgagor or obligor, such capy to be sent as provided in Paragraph 6 herein. .
Further, Mortgagee shall accept the cure by Tenant of any default, which cure shall be made within ten {10) dayg in
the case of monetary defaults of Landlord and within thirty (30) days in the case of non-monetary defaults following
Tenant's receipt of such notice provided however that (i) if the failure of performance does not invoh{e thg playment
of money from Landlord to Tenant, and {ii) is of such a nature that it could not be reasonably remedleq within the
thirty (30) day period aforesaid, then Tenant shall have such further time as is reasonable under the mrcumstance's
to effect such remedy provided that Tenant shall notify Mortgagee, within ten (10) days _after receipt of Mortgagee's
notice, of Tenant's intention to effect such remedy and provided further that Tenant institutes steps fo effect ‘sut_:h
remedy within said thirty (30) day period and thereafter prosecutes said remedy with due diligence and continuity to
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completion. Mortgagee agrees that it will accept such performance by Tenant of any covenant, condition or
agreement to be performed by mortgagor or obligor under the Mortgage or Note with the same force and effect as
though performed by such mortgagor or obligor. The provisions of this Paragraph 4 are intended to confer additional

rights upon Tenant and shall not be construed as obligating Tenant to cure any default of any such mortgagor or
obligor.

3. Agreement to Release Proceeds or Awards.

{a) Casualty. In the event of a casualty at the Premises, Mortgagee shall release its interest in any
insurance proceeds applicable to the nonstructural improvements installed by Tenant. Mortgagee acknowledges that
it has no interest and waives any interest in Tenant's personal property, furnishings, machinery, trade fixtures,
equipment, signe and any safety systems (such as, without limitation, fire and security monitoring and alarm
systems) installed ~t-or about the Premises, or any insurance proceeds are payable with respect thereto under either
Landlord's or Tenaris palicies.

(b) Eminent Zorain. In the event of a public taking or act of eminent domain, Mortgagee shall release
its interest in that portion of the 2ward to which Tenant is entitied pursuant to the Lease, as well as its interest in so
much of the award applicable to the inprovements installed by Tenant as shall be necessary for the purposes of
restoration, consistent with Landlord's-and Tenant's rights and obligations under the Lease.

6. Notices. Whenever a provisicn is made under this Agreement for any notice or declaration of any
kind, or where it is deemed desirable or necessiry v-aither party to give or serve any such notice or declaration to
the other party, in order to be effective such notice 0 declaration shall be in writing and served either personally
(provided that proof of delivery thereof can be produced; or <ent by United States mail, certified, postage prepaid, or
by pre-paid nationally recognized ovemnight courier service fprovided that proof of delivery thereof can be produced),
addressed at the addresses set forth below or at such address as cither party may advise the others from time to
time.

To Mortgagee: Lake Forest Bank & Trust Company
727 N. Bank Lane
Lake Forest, 1L 60045
Aftn: Vanessa Lundgren

To Tenant: Starbucks Corporation
Attn: Property Management Department
RE: Starbucks Coffee Company Store # 47593
Mailstop S-RE3

by mail; P.O. Box 34067
Seattle, WA 98124-1067

or by overnight delivery: 2401 Utah Avenue South, Suite 800
Seattle, WA 98134

#47593-1L (Harler & Northwest Highway) Page 4 of 10

STARBUCKS




1626334054 Page: 5 of 10

UNOFFICIAL COPY

To Landlord: Harlem 2016 LLC
Clo Arthur Goldner & Associates Inc.

777 Skokie Boulevard, Suite 100
Northbrock, IL 60062

With a copy to Arnstein & Lehr LLP
120 S. Riverside Plaza, Suite 1200
Chicago, IL 60606
Attn: Arthur H. Evans

Mortgagee and!.andlord shall send a duplicate copy of any notice given hereunder to the attention of the Law and
porporate Aliaire Department at the same address, Mailstop S-LA1. No notice to Tenant shall be effective unless it
is addressed to e attention of Property Management Department and as otherwise set forth above. No notice
delivered to the Prexiises shall be effective. Any party may change the address by written notice to the other parties
clearly stating such paic’s intent to change the address for all purposes of this Agreement, which new address shall
be effective one (1) montn arte-receipt. Notice shall be deemed given when received or when receipt is refused,
provided that such notice was sent pursuant to the requirements of this Section 6.

1. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the
parties hereto, their respective personal rzpresentatives, heirs, successors and assigns it being understood that the
obligations herein of Mortgagee shall extend (0 it in its capacity as mortgagee under the Mortgage and o its
successors and assigns, including anyone who she!l have succeeded to its inferest or to Landlord's interest in the
Premises or acquired possession thereof by Foreciosure or otherwise.

8. Miscellaneous.

8.1 Authority. Each party hereby represents axd varrants that this Agreement has been
duly authorized, executed and delivered by and on its behalf and coiisttufes such party's valid and binding
agreement in accordance with the terms hereof.

8.2 Severability. The invalidity of any provision of this Agree:nent, as determined by a court of
competent jurisdiction, shall in no way affect the validity of any other provision hersof.

8.3 Interpretation. Article and section headings are not a part hereof 2:id shall not be used to
interpret the meaning of this Agreement. This Agreement shall be interpreted in accordance with the fair meaning of
its words and both parties certify they either have been or have had the opportunity to be represzatzd by their own
counsel and that they are familiar with the provisions of this Agreement, which provisions have beeq fully negotiated,
and agree that the provisions hereof are not to be construed either for or against either party as the drefing party.

8.4 Amendments. This Agreement may be modified only in writing, signed by the parties in
interest, at the time of the modification. Landlord and Mortgagee specifically acknowledge that Tenant's employees
at the Premises do not have authority to modify this Agreement or to waive Tenants rights hereunder.

8.5 Waivers. No waiver of any provision hereof shall be deemed a waiver of any other provision
hereof or of any subsequent breach of the same or any other provision. A party's consent to or approval of any act
shall not be deemed to render unnecessary obtaining such party's consent to or approval of any subsequent act. No
waiver shall be effective unless it is in writing, executed on behalf of the party by the person to whom notices are to

be addressed.
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8.6 Cumulative Remedies. Except where otherwise expressly provided in this Agreement, no

remedy or election hereunder shall be deemed exclusive, but shall, wherever possible, be cumulative with all other
remedies at law or in equity.

8.7 Choice of Law. This Agreement shall be govered by the laws of the state where the
Premises are located.

8.8 Attorneys' Fees. If either party brings an action or proceeding to enforce the terms hereof or
declare rights hereunder, the prevailing party in any such action, proceeding, trial or appeal, shall be entitled to its
reasonable attorneys' fees to be paid by the losing party as fixed by the court.

89 Consents. Whenever the right of approval or consent is given fo a party pursuant to this
Agreement, that pary, shall not unreasonably withhold, condition or delay its consent unless this Agreement
expressly provides ortenwise.

8.10 Waiveraf Jury Trial. With respect to any litigation arising out of or in connection with this
Agreement, each party hereby 2pressly waives the right to a trial by jury.

8.11 No Other Mortgage. Landiord represents and warrants to Tenant that, as of the date hereof,
no lender, other than Mortgagee, has a s:curty interest in the Property.

9. Effectiveness of Agreement. If, within thirty (30) days of Tenant's execution of this Agreement,
Tenant has not received a fully executed original 61 1nis Agreement at the notice address listed above, this
Agreement shall be null and void. ‘

IN WITNESS WHEREOQF, the parties hereto have exzcuted this Agreement effective as of the date first
above written.

MOKTGAGES

Lake Forest Bari: ¢ Trust Company
a

By: WMMA&::——/__.__——
Its: ! i‘fﬂi__,

TENANT

Starbucks Corporation
a Washington corporation

s )AL

Anita Ruth _
manager, Portfolio Contract Services

Date: ?-3{;7, W
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LANDLORD

Harlem 2016 LL.C
an lllinois limited liability company

A Y
STARNSE NS

Its: Mm&q\?)’"
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STATE OF WASHINGTON )

) 88
County of King

G s
On this //J)O day of W , 2016 before me, the undersigned, a Notary Public in

and for the State of Washington, personally appeared Anita Ruth, to me known as, or providing satisfactory evidence
that she is the manager, Portfolio Contract Services of Starbucks Corporation, a Washington corporation, the
corporation that executed the foregoing instrument and acknowledged the said instrument to be the free and

voluntary act and deed of said corporation for the uses and purposes therein mentioned and stated that she is
authorized to execute said instrument.

IN Y TNESS WHERECF, 1 have hereunto set my hand and a y offici seal the day and year last
written above. @{L

| JEAN M KERMEEN Notary Public i and for the State of Washington

NOTARY PUSHIC % (
STATE OF WASHING TN Residing at: k’t Mﬂ © *\,&L‘ﬂ/
COMMISSION EXPIRES 018/ My commission expires;,_____1>-/|4 (1O
ER 19,2 ]
DECEMBER PrintName: ____ « A L Er11€27

stateor_ ZLbimvos )

couNTY OF (00 K )

On this lsr of SYtembe ™. I J’L . before me, the undersigned, a Notary
Public in and for the State of }-LL{ No (S personally appearas ;[BT HuR Col BAEL . tome known

as, or providing satisfactory evidence that heishe is the MANVAGER, of
Harlem 20tl Ll the el that executed, the foregoing instrument and
acknowledged the said instrument to be the free and voluntary act and deed ot saitt _ L L C for the

uses and purposes therein mentioned and stated that he/she is authorized to execuie said instrument.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal tri day and year last

written above.

Notary Pubgk in and for the State of 13l Do IS
Residing at HorTH Bredk T

My commission expires: (2-%-19
Print Name;_{ AR \JA W oy L(J:’Lt
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STATEOF IMUNDIS )

) 88
COUNTY OF 1848 )

. TN
onthis 15" day of %{M&L 20 Egg, before me, the undersigned, a Notary
Public in and for the State of [ LA NO\S | personally appeared ¥AnN 252( A Ifu/_hg%u,h, to me known
Stoudt

as, or providing safisfactory evidence that hefshe is the A<l =P of

Lo EvdNE ok v T Me _ wenclt v that executed the foregoing instrument and

acknowlédged 2 said instrument to be the free and voluntary act and deed of said for the
uses and purposes therein mentioned and stated that hefshe is authorized to execute said instrument.

IN WITNESS VHEREOF, | have hereunto set my hand and affixed my official seal the day and year last

written above.
Ardele € Muna il

Notary Pub@: in and for the State of
! ANGELA R. MEARILL Residing at__~4Att1 OC « Lir
» NOTARY PUBLIC, STATE OF /(LINDIS My commission expires:__12 - L5 12

f e one IS g /
My Compmission Expires 12/48/2319 Print Name: 741f561 A K- NNty

{""OFFICIAL SEAL"
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EXHIBIT A

Legal Description

Tax Parcel Number:  * 13-06-102-001-0000

13-06-102-015-0000
13-06-102-021-0000

That certain tract of land siluated in the County of Cook, State of lllinois, and mcre particularly described
as follows:

LOT 24 (EXCEFT “HERE FROM THE SOUTH EASTERLY 50 FEET) IN OWNERS DIVISION OF LOTS
1 TO 24 IN BLOC 43 IN SUBDIVISION OF BLOCKS 8, 38, 40, 42, 43 AND LOT 12 IN BLOCK 37 IN
NORWOOD PARK IN'3SCTION 6, TOWNSHIP 40 NORTH, RANGE 13 EAST OF THE THIRD
PRINC!PAL MERIDIAN iN.COOK COUNTY, ILLINGIS.
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