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SUBGKDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This ( SUBORDINATION, NON-DISTURBANC AND  ATTORNMENT
AGREEMENT (t)is “Agrcement”) dated this 28" day of 7 2016, is made by and
among BBSC #3 LLC;.an lllincis limited liability company (“Tenant™), 412 WELLS STREET

ASSOCIATES, LLC ¢ Delaware limited liability Company (“Landlord”) and LAKESIDE

BANK, an [ilinois state chartered bank (“Mortgagee™).

WHEREAS, Mortgagee has aereed to make a loan to Landlord in the maximum pringipal
amount of Fourteen Million Five Hundred Twenty Thousand Dollars ($14,520,000.00), secured
by, among other things, a Construciicit Mortgage, Assignment of Leases and Rents, Security
Agreement and Fixture Filing (herein, as4nay from time to time be extended, amended, restated
or supplemented, the “Mortgage™), covering, emong other property, the land (the “Land”)
described in Exhibit A which is attached hercieand incorporated herein by reference, and the
improvements thereon (“Improvements”) (such Lead and Improvements being herein together
called the “Property™);

WHEREAS, Tenant is the tenant under a Lease Agreement from Landlord (or Landlord’s

“predecessor 1n ownership of the Property) dated October 30, 2015./(as may from time to time be

further cxtended, amended, restated or supplemented, the “Lease”’, covering a portion of the
Propenty (said portion being herein referred to as the “Premises™); and

WHEREAS, the term “Landlord” as used herein means the prescat landlord under the
Lease or, if the landlord’s interest is transferred in any manner, the succezsor,s) or assign(s)
occupying the position of tandlord under the Lease at the time in question.

NOW, THEREFORE, in consideration of the mutual agreements herein, and Ty other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree as follows:

. Subordination.  Tenant agrees and covenants, subject to the terms of this
Agreement, that the Lease and the rights of Tenant thereunder, all of Tenant’s right, title and
interest in and to the property covered by the Lease, and any lease thereafter executed by Tenant
covering any part of the Property, are and shall be subject, subordinate and inferior in all respects
to {a) the Mortgage and the rights of Mortgagee thercunder, and all right, ttle and interest of
Mortgagee in the Property, and (b) all other sccurity documents now or hereafter securing
payment of any indebtedness of Landlord to Mortgagee which cover or affect all or any portion
of the Property (collectively, the “Loan Documents”™). 'This Agreement is not intended and shail

QBMI931233.2
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e~ 104 -be - cOnStrued- to- subordinate- the- Lease -to- any mortgage,- deed -of trust- or -other- -security - -

document other than those referred to in the immediately preceding sentence, sccuring the
indebtedness owing to Mortgagee.

effect and Tenant is not in default in the payment of rent, additional rent or other payments due
under the Lease or in the performance of any of the other terms, covenants or conditions of the
Lease on Tenant’s part to be performed (beyond the period, if any, specified in the Lease within
which Tenant may cure such default),

(a)  Tcnant’s possession of the Premises under the Lease shall not be disturbed
or interfered with by Mortgagee in the exercise of any of its foreclosure rights under the
Mortgaze-or in connection with the conveyance of the Property by deed in lieu of
foreclosure and

) () Merigagee will not join Tenant as a party defendant for the purpose of
terminating Tcnant’s. interest and estate under the Lease in any proceeding for
foreclosure of the Murtzage.

3. Attornment.

{(a)  Tenant covenants zod agrees that in the event of the foreclosure of the
Mortgage, whether by power of sal¢ ur by court action, or upon a transfer of the
Property by a deed in lieu of foreclosure{each being referred to herein as the “Transfer
Date”) (the purchaser at foreclosure or the tansferee in such deed in lieu of foreclosure,

~including Mortgagee if it is such purchaser ol transferee, being herein called the “New
Owner™), Tenant shall attorn to the New Owner 4s Tenant’s new landlord, and agrees
that the Lease shall continue in full force and effect asa-direct lease between Tenant and
New Owner upon all of the terms, covenants, conditions 2id agreements set forth in the
Lease and this Agreement, except for provisions which dre/impossible for New Owner
to perform; provided, however, that in no event shall the New Cwner be:

(i)  liable for any act, omission, default, misrepresentation, or breach
of warranty, of any previous landlord (including Landlcrd) or obligations
accruing prior o New Owner’s actual ownership of the Propcry ‘unless the
Tenant shall have provided the Mortgagee with (A) notice of the applicable act,
omission, default, misrepresentation, or breach of warranty, and-(B)the
opportunity to cure the same, all in accordance with the terms vof Section 4(b)
below,

(i)  subject to any offset, defense, claim or counterclaim which Tenant
might be entitled to assert against any previous landlord (including Landlord)
unless the Tenant shall havc provided the Mortgagee with (A) notice ol the
applicable default that gave rise to such offsct or defense, and (B) the
opportunity to cure the same, all in accordance with the terms of Seclion 4(b)
below;

QING1931233.2
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e (311 - -bound by -any-payment-of rent, addilional rent or other payments, . oo e

made by Tenant to any previous landlord (including Landlord) for more than one
(1) month in advance of the date when due under the Lease;

-~ = == ~(jv)=—bound by any amendment or-modification-of the Lease hereafter - -

made that either (a) changes any rent due under the Lease, (b) changes the term
of the Lease or (¢) imposes additional material obligations on Landlord, without
the written consent of Mortgagee; or

(v) liable for any deposit that Tenant may have given to any previous
landlord (inctuding Landlord) which has not been transferred to New Owner.

fb)  The provisions of this Agreement regarding attornment by Tenant shall be |

self-opirative and effective without the necessity of exceution of any new lease or other
document en ‘"c part of any party hcreto or the 1e§pccllve heirs, legal representatives,
successors or £ssipns of any such party. Tenant agrees, however, to execute and deliver
upon the request of Mew Owner, any reasonable instrument or certificate which in the
reasonable judgment-0f New Owner may be necessary or appropriate to evidence such
attornment, including a rew\lease of the Premises on the same terms and conditions as
sct forth in the Lease for tireanexpired term of the Lease.

4. Acknowledpgment and Agrgement by Tenant. Tenant acknowledges and agrees as

follows:

(a)  Tenant will not enter into anvamendment of the type described in Section
3(a)(iv) above without the prior written conseavof Mortgagee. Tenant shall not prepay
any rents or other sums due under the Lease formore than one (1) month in advance of
the due date therefor. Tenant acknowledges” that-Mortgagee will rely upon this
instrument in connection with the financing being made by Mortgagee and sccured, in
part, by the Mortgage.

(b)  From and after the date hereof, in the event of a cefeult by Landlord which
would give Tenant the right, either immediately or after the lapse of time, to terminate
the Lease or to claim a partial or total eviction, Tenant will not exercis. any such right
(i) until it has given written notice of such act or omission to the Medigagoe; and (if)
until Tenant has given Mortgagee a period of thirty (30} days after the”gxpiration of
Landlord’s applicable cure period to cure such default, or such longer period ofitime as
may be necessary to cure or remedy such default so long as Mortgagee commences such
cure within said thirty (30) day period and thereafler diligently pursues such cure, during
which period of time Morlgagee shall be permited to cure or remedy such default;
provided, however, thal Mortgagee shall have no duty or obligation te cure or remedy
any default. 1t is specifically agreed that Tenant shall not, as to Mortgagee, require cure
of any such default which is personal to Landlord, and therefore not susceptible to cure
by Mortgagece.

(¢) In the event that Mortgagee notifies Tenant in writing of a default under
the Mortgage or Loan Documents and demands that Tenant pay its rent and all other

QB 19312332
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pay the full amount of its rent and all other sums duc under the Lease dircctly to
Mortgagee, without offset, except to the extent permilted under the Lease, or as
otherwise required pursuant to such notice beginning with the payment next due after

Mortgage or other Loan Documents, and notwithstanding any conirary insiructions of or
demands from Landlord.

(d)  Tenant has no right or option of any nature whatsoever, whether pursuant
to the Lease or otherwise, to purchase the Premises or the Property, or any portion
thereof or any interest therein, and to the extent that Tenant has had, or hereafter
acguites, any such right or option, the same is hereby acknowledged to be subject and
subordisate to the Mortgage and is hereby waived and released as against Mortgagee
and New-{Oawner.

() Mortgagee shall have no obligationinor incur anyl liability with respect to
the erection or compiction of any improvements in which the Premises arc located or for
completion of the Piépases or any improvements for Tenant’s use and occupancy, either
at the commencement of the term of the Lease or upon any rencewal or extension thercol
or upon the addition of additional space, pursuant to any cxpansion rights contained in -
the Lease. ]

()  Mortgagee and any New Owner shall have no obligation nor incur any
liability with respect to any warranties ¢f any nature whatsoever, whether pursuant to the
Lease or otherwise, including, without /limitation, any warranties respecting use,
compliance with zoning, Landlord’s title, Land.erd’s authority, habitability, fitness for
purposc or possession provided that to the extcnt that the breach of any such warranty
shall give the Tenant the right to terminate the Lease pursuant to the terms of the Lease,
Tenant shall retain such right to terminate pursuant to the terms of the Lease.

{g) In the event that Mortgagee or any New Ownecchall acquire title to the
Premises or the Property, Mortgagee or such New Owner shall kave no obligation, nor
incur any liability, beyond Mortgagee’s or New Owner’s then equity-inferest, if any, in
the Property or the Premises, and Tenant shall look exclusively to such zouity interest of
Mortgagee or New Owner, if any, for the payment and discharge of 20y obligations
imposed upon Mortgagee or New Owner hereunder or under the Lease or(tor recovery
of any judgment from Mortgagee, or New Owner, and in no event shail Mortgagee, New
Owner, nor any of their respective officers, directors, shareholders, agents,
representatives, servants, employees or partners cver be personally liable for such
judgment.

5. Acknowledpment and Agreement by Landlord. lLandlord, as landlord under the
lease and grantor under the Mortgage, acknowledges and agrees for itsclf and its heirs,
representatives, successors and assigns, that: (a) this Agreement docs not constitute a waiver by
Mortgagee of any of its rights under the Mortgage or any of the other Loan Documents, or in
any way release Landlord from its obligations to comply with the terms, provisions, conditions,
covenants, agreements and clauses of the Mortgage and the other Loan Documents; (b) the

I

QBMd931233.2
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e provisions of the Mortgage and the-other- Loan-Documents remain in.ful]. force and effect and.

must be complied with by Landlord; and (¢} Tenant is hereby authorized to pay its rent and all
other sums due under the Lease directly to Mortgagee upon receipt of a notice as set forth in

Section 4(c) above from Morlgagee and that Tenant is not obligated to inquire as to whether a
~defauli actially exists under the Moftgdge or ary of thé other Loan"Documents. Landlord™ === =~

hereby releases and discharges Tenant of and {rom any liability to Landlord resulting from
Tenant’s payment to Mortgagee in accordance with this Agreement. Landlord represents and
warrants to Mortgagee that a true and complete copy of the Lease has been delivered by
Landlord to Mortgagee.

&. lease Status. Landlord and Tenant represent and warrant to Mortgagee that
neither Landlord nor Tenant has knowledge of any default on the part of the other under the
1ease, that the'lsease is bona fide and contains all of the agreements of the parties thereto with
respect to the itz of the Premises and that all of the agreements and provisions therein
contained are.in fuilforze and effect,

7. Notices. Al'“notices, requests, consents, demands and other communications
required or which any party resires to give hereunder shall be in writing and shall be deemed
sufficiently given or furnished it delivered by personal delivery, by expedited delivery service
with proof of delivery, or by registered or certified United States mail, postage prepaid, at the
addresses specified at the end of this'Agriement (unless changed by similar notice in writing
given by the particular party whose” address is to be changed). Any such notice or
communication shall be deemed to have bech given either at the time of personal delivery or, in
the case of delivery service or mail, as of the datelof first attempted delivery at the address and
in the manner provided herein. Notwithstanding (e foregoing, no notice of change of address
shall be effective except upon receipt by the parties hercto other than the particular party whose
address is to be changed. This Section 7 shall not be construed in any way to affect or impair
any waiver of notice or demand provided in this Agreement Ot i the Lease or in any document
evidencing, securing or pertaining to the loan secured by the-Maortgage or to require giving of
notice or demand to or upon any person in any situation or for an gicason.

8.  Miscetlaneous.
(a)  This Agreement supersedes any inconsistent provision af fh= . ease.

(b)  Nothing contzined in this Agreement shall be construed to derogate from
or in any way impair, or affect the lien, security interest or provisions of the Morgage or
the other Loan Documents.

(¢)  This Agreement shall inure to the benefit of the parties hereto, their
respective successors and permitted assigns, and any New Owner, and its heirs, personal
representatives, successors and assigns; provided, however, that in the event of the
assignment or transfer of the interest of Mortgagee, all obligations and liabilities of the
assigning Mortgagee under this Agreement shall terminate, and thereupon all such
obligations and liabilities shall be the responsibility of the party to whom Mortgagee’s
interest is assigned or transterred.

QBw19312332
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— —(d) THIS- AGREEMENT--AND -ITS. VALIDITY. . ENFORCEMENT. AND .o
INTERPRETATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF :
ILLINCIS AND APPLICABLE UNITED STATES FEDERAL LAW EXCEPT ONLY
TO THE EXTENT, IF ANY, THAT THE LAWS OF TIIE STATE lN WH]CH THE

- (e)  The words “herein”, “hereof”, “hereunder” and other similar compounds
of the word “here”” as used in this Agrecement refer to this entire Agreement and not to
any parlicular section or provision.

(f)  This Agreement may not be modified orally or in any manner other than
by 2 agreement in writing signed by the partics hereto or their respective SUCCessors in
interest:

(g) - Af any provision of the Agreement shall be held to be invalid, illegal, or
unenforceable 0 Any respect, such invalidity, illegality or unenforceability shall not -
apply to or affcet any-other provision hereof, but this Agreement shall be construed as if
such invalidity, illegairty, or unenforceability did not exist.

[REMAINDER OF PAGEAINTENTIONALLY LEFT BLANK]

QBWi931233.2
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly
executed and sealed as of the date first above written.

ADDRESS OF MORTGAGEE: MORTGAGEE:

Lakeside Bank LAKESIDE BANK,

1350 S. Michigan Avenue . _ an Illinois state chartered bank.

Chicago, Ilinois 60605 :

Attn: Justin P. Newhuis By: -? I\l ‘
Name: fustin P. Newhuis
Title: Wice President

STATE OF ILLINOIS )
- y s,
COUNTY OF COOK )

The undersigned, a Notary Public’1n and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Justin P. Newhuis, the Vice President of LAKESIDE BANK, an
Ilinois state chartered bank, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument appeared beiore me this day in person and acknowledged
that he signed and delivered the said instrument as his ow free and voluntary act and as the free
and voluntary act of said company, for the uses and purposes-therein set forth.

GIVEN under my hand and notarial seal this 9 day-of £X
| X

My Commission Ex?:ires:

2.1 17

0B41931233.2
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and sealed as of the date first above written.

ADDRESS OF TENANT: _ TENANT:

¢/o Brown Bag Seafood Company BBSC #3 L
340 E. Randolph, Chicago, 1L 60601

Attn: Donna Lee
By:

Name:_ LW Lo ,
| Title:M@M&Mﬁmrmm_

STATE OF ILLINOIS )
' 7SS,

COUNTY OF Cerly )

The undersigned, a Notary Pubiic.in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that ;<> ,the n0f BBSC #3 LLC, an
[llinois limited liability company, who is personally known to'me’to be the same person whose
name is subscribed to the foregoing instrument-appeared before me this day in person and
acknowledged that he/she signed and delivered e said instrument as his/her own free and
voluntary act and as the free and voluntary act of said<omnany, for the uses and purposes therein
set forth.

GIVEN under my hand and notarial seal this {}— day.of Q&k, 2016.

ry Public) O
My Commission Expges;

%

up'ﬁ?lc'ALSEAr- '
Srephinie 1. Bengisson

o
Notary o SIRB T oS, 201

QBW1931233,2
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly
executed and sealed as of the date first above written.

ADDRESS OF LANDLORD: , LANDLORD:
c¢/o CP2 Management LL.C 412 WELLS STREET ASSOCIATES, LLC,
225 W. Hubbard Street, Suite 400 a Delaware limited liability company
Chicago, Illinois 60654 '
Attn: Stephanie Bengtsson By: 412 WELLS, LLC,
an Illinois limited liability company
Its Managing Member
By: ﬁ %
Namé& Scha He Linds n

Title: Manager

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

The undersigned, a Notary Public in and for the‘srid County, in the State aforesaid, DO
HEREBY CERTIFY that John McLinden, the Manager cr-412 Wells, LLC, an Illinois limited
liability company, Managing Member of 412 Wells Street Associates, LLC, a Delaware limited
liability company, who is personally known to me to be s same person whose name is
subscribed to the foregoing instrument appeared before me this day i rerson and acknowledged
that he/she signed and delivered the said instrument as his/her own fie: and voluntary act and as
the free and voluntary act of said company, for the uses and purposes thercin set forth.

GIVEN under my hand and notarial seal this W.& day of CCAQr— 1 2016.

OFFICIAL SEAL ] O%QB,L’LY\D-—\

AMY L HORAN : ~ Qotary Public

§ NOTARY PUBLIC, STATE OF ILLINOIS
M Cemmission Expires Oct 4, 2019

My Commission Expires:

lolad] 20\

QB\1931233.2
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GUARANTOR’S CONSENT

BBSC #1 LLC, an Illinois limited liability company and guarantor of the Lease, signs
below to express its consent to the foregoing Agreement and its agreement that its guaranty of the
Lease is and shall remain in full force and effect in accordance with the terms of the Lease.

BBSC #1 LLC,
an Illinois linwited fiability company

- By: r
Name: T2WNEAL
Title: '
STATEOF _Sii. )
) SS.
COUNTY OF ppiy )

The undersigned, a Notary Puoiic in and for the said County, in the State aforesaid, DO HEREBY
CERTIFY that M{f‘é‘, the President and Managing Member of BBSC #1 LLC, an Illinois
limited liability company, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument snpeared before me this day in person and acknowledged
that she signed and delivered the said instzuinent as her own free and voluntary act and as the free
and voluntary act of said company, for the uses-and purposes therein set forth,

GIVEN under my hand and notarial seal this ~ {2 day of _%M, 2016.

@%wm

Notary Public

My Commission
' t

QB\39458405.1
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LEGAL DESCRIPTION OF THE PROPERTY

~ THE EAST 110-FEET OF THE NORTH 100-FEET-OF THE ASSESSOR’S DIVISION-OF--

BLOCK 10 OF NEWBERRY’S ADDITION TO CHICAGO, BEING A SUBDIVISION OF
THE EAST 1/2 OF THE WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 9, TOWNSHIP
39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

PERMAIENT INDEX NUMBER:

17-09-258-0280600

COMMON ADDRIESS:

412 N. WELLS STREET, GRICAGO, ILLINOIS 60654

414 N. WELLS STREET, CHICAGO, ILLINOIS 60654
207 W, HUBBARD STREET, CHICAGO, ILLINOIS 60654

Exhibit A-|
Q49312332



