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C H AS E ‘-“ Subordination, Non-Disturbance and
-t Attornment Agreement

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT fthe "Agreement") is dated as of
January 19, 2017, among JPMorgan Chase Bank, N.A_, whose address is 10 South Dearborn, Fleor 35, Chicago, IL 60603-2300,
and its successors and assigns (the "Mortgagee"), WHEELING SHOPPING CENTER, INC.,  hose address is 1 West Dundee
Road, Suite 200, Buffalo Grove, IL 60089 (the "Landlord") and AFFORDABLE OPTICAL OF WHEELING, INC.., whose -
address is 92 S. Milwaukee, Wheeling, IL 60090 (the "Tenant"},

RECITALS:

A. The Landlord and the Tenant have entered into a Store Lease dated November 28, 2011 (together with any and all -
amendments, modifications, extensions, renewals, consolidations and replacements thereof, whether now existing or
hereafter entered into, are collectively called the "Lease") covering certain premises (the "Premises") on the real property
{the "Property”} commonly known as 92 South Milwaukee Avenue, Wheeling, Illinois 60090 and more particularly
described as follows;

Located in the Village of Wheeling, County of Cook, State of Illinois:

Parcel 1: :
Lot 1 in Fresh Farms - Wheeling Subdivision; being a resubdivision of part of the Southwest Quarter of
Section 2 and the Northeast Quarter of Section 11, Township 42 North, Range 11 East of the Third Principal
Meridian, according to the plat thereof recorded December 7, 2011 as Document No.

1134116010, in Cook County, lllinois,
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Parcel 2:
A nen-exclusive access easement for the benefit of Parce! 1 as created by plat of subdivision recorded
December 7, 2011 as Document No. 1134116010.

Tax Parcel Identification No. 03-02-415-047-0000.
B. The Landlord is the owner of fee simple title to the Property and the Premises;

C. The Mortgagee has made or has agreed to make a loan or other extension of credit to the Landlord, secured or to be
secured by, among other collateral, a mortgage from the Landlord to the Morigagee (sald mortgage and all amendments,
modifications, extensions, renewals, consclidations and replacements thereof, whether now existing or hereafier entered
into, are collectively called the "Mortgage") on the Property; and

D, The Tenant has sgreed to subordinate the Lease to the lien of the Mortgage and the Mortgagee has agreed to grani non-
disturbance to the fenant under the Lease on the terms and conditions hereinafter set forth.

NOW, THEREFORE, for goar and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, it is
hereby agreed as follows:

1. Subordination. The Lease, and al'cf the terms, covenants and provisions thereof (including but not limited to purchase
options and firsi refusal rights), is subardinate in all respects to the Morigage, to the full extent of any and all of the
Lizhilities (as defined in the Mortgage), all yichithe same force and effect as if the Mortgage had been execoted, delivered
and recorded prior to the execution and delivery of the Lease.

2. Atiornment. The Tenant, for itself and its sacnessors and assigns, agrees that it will attorn to and recognize the
Mortgagee or any other New Landlord (as defined belov'), and the successors and assigns of the Mortgagee or any other New
Landlord, as its landiord for the unexpired balance (and any ex'ensions or renewals, if previously, at that time or thereafter
exercised by the Tenant) of the term of the Lease upon the saric tenins and conditions set forth in the Lease, subject to the
limitations on liability that are set forth in Paragraph 3 below. Tivs attornment shall be effective and self-operative without
the execution of any further instruments,

3. Nom-Disturbance. The Mortgagee, for itself and its successors and assigns, for any purchaser at any foreclosure, public
or private sale under the Mortgage, for any transferee who acquires the Properly by deed in lieu of foreclosure or otherwise,
and for the successors and assigns of such purchaser and transferee (the Mortgagee and each such other party being
collectively called "New Landlord") hereby covenants and agrees with the Tenant thiat.if any New Landlord shall commence
foreclosure of the Mortgage, for any reason whatsoever, or shall succeed to the interest o7 the Landlord by foreclosure, sale
by advertisement, power of sale, deed in licu thereof or otherwise, and provided the Tznant is not then in default {after
expiration of any applicable grace period) under the Lease, then: (a} the Tenant shall not b= 1amed as a party defendant in
any foreclosure action, exercise of power of sale, sale by advertisement or any other proceeding to enforce the Mortgage,
unless the Tenant is deemed to be a necessary party; (b} subject to the next succeeding grammusizal paragraph, the Lease
shall, in accordance with its terms, remain in full force and effect as a direct indenture of lease betweed sach New Landlord
and the Tenant, with the same force and effect as if originally entered into with such New Landlord; aid (c) the Tenant's
possession of the Premises and the Tenant's rights and privileges under the Lease shall not be diminished, 1atorferad with or
disturbed by any New Landlord by such foreclosure, sale or other action under the Mortgage or by any such attempt to
foreclose, sell or succeed to the interests of the Landlord by foreclosure, exercise of power of sale, sale by advertisement,
deed in lieu thereof or atherwise,

H any New Landiord shall succeed to the interest of the Landlord under the Lease, the Tenant agrees as follows:

{a) Such New Landlord shall not be: (i) subject to any credits, offsets, abatements, deductions, defenses, claims or
counterclaims, of any nature or type, that the Tenant might have against any prior landlord (including the Landiord);
(i) bound by any rent or additional rent that the Tenant shail have paid more than one (1) month in advance to any
prior landlord (including the Landlord); (iii) required to make any improvements to the Property or to the Premises
which Landlort may have agreed to make, but had not completed, or to perform or provide any service not related to
the possession or quiet enjoyment of the Premises; (iv) obligated to complete any construction work required to be
done by Landlord pursuant to the provisions of the Lease or to reimburse Tenant for any construction work done by
Tenant; (v} required to make any repairs to the Premises or the Property as a result of fire or other casualty or by

2
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reason of condemnation; (vi) liable under any indemnity provision of whatever nature contained in the Lease,

including, but not limited to, any environmental indemnification; (vii) liable for or have any responsibility related to -
any hazardous materials or other environmental conditions or contamination that existed on or under the Property or -
the Premises prior to the New Landlord succeeding to the interest of the Landlord under the Lease o (viii) bound by
(A) any amendment, modification, renewal or extension (except for extensions unilaterally made by the Tenant
pursuant to extension options that are contained in the Lease} to the Lease, (B) any assignment, sublease, mortgage,
encumbrance or other disposition of all or any part of the Tenant's interest in the Lease or the Premises, (C) any
surrender, cancellation or termination of the Lease, whether in whole or in part (unless the surrender, cancellation or -
termination is effected unilaterally by the Tenant under a specific term of the Lease; provided, however, that if the
Tenant's right to cancel, surrender or terminate the Lease arises because of a default by the Landlord under the .
Lease, the Tenant shall not terminate, cancel or surrender the Lease because of that default unless (1) the Landlord
is in default under the Lease beyond any cure period provided in the Lease; (2) the Tenant has given the Mortgagee
prior written notice of the default as provided in Paragraph 5 below; and (3) the cure period provided to the -
Mortgagze in Paragraph 5 below has expired without the Mortgagee having cured the default), (D) any option in the
Lease'oblizating the Landlord under the Lease to provide additional space at the Property to the Tenant or (E) any
waiver ofanv provision of the Lease, in each of cases (A) through (E) above, that has not been consented to in
writing by {he Martgagee;

(b) No New Land:o1d chall be Hable for: (i) any act or omission of any prior landlord (including the Landlord); (if} the
return of any security rleposit made by the Tenant to any prior landlord (including the Landlord), unless such New
Landlord shall have actue:ly received such security deposit from the prior landlord; or (iii) any payment to the Tenant of
any sums or allowances, or arly pranting to the Tenant of any credit, abatement or other rental concession, in the nature -
of a contribution towards the cust-or preparing, furnishing or completingimprovementsat, or moving into, the Premises,
the Property or any portion thereof;

(¢) The Tenant shall look selely to the M'roperty for the recovery of any judgment or damages from the Mortgagee or

any other New Landlord and neither any Mew Landlord, any partner, officer, director, shareholder, member,
manager, employee or agent of any of them or any successor or assign of any of the foregoing shail have any -
personal liability, directly or indirectly, under or i cornection with the Lease, this Agreement or any amendment or
amendments to either the Lease or this Agreement ria02 at any time or times heretofore or hereafter. The Tenant -
hereby forever and irrevocably waives and releases any‘and all such personal liability. The limitation of liability
provided in this paragraph is in addition to, and not in limir=i0). of, any limitation on liability applicable to any New

Landlord under this Agreement, at law, in equity or under any ¢uhir contract, agreement or instrument; and 3

{d) The Mortgagee shall be released from all duties and obligations (1nde. the Lease from and after the date that it -
conveys its interest in the Property to any third party.

4. Mortgagee's Consent, The Landlord's consent, approval or waiver under or with ispest to the Lease, the Premises or .
any matter related thereto shall not be effective unless such consent, approval or waiver is accompanied by written consent of
the Mortgagee.

5. [Estoppel Certificate. The Tenant agrees at any time and from time to time to execute, deliver 4ns‘acknowledge to the
Landlord, to the Mortgagee or to any third party designated by the Landlord or by the Mortgagee, ~wiihin ten (10) days
following the Landlord's or the Mortgagee's written request therefore: (a) a statement in writing certifying th=\i) the Lease is
in full force and effect, (ii) the Landlord is not in default thereunder (or specifying any defaults by the Landlord that the
Tenant alleges), (iii) rent has not been prepaid more than one (1) month in advance and (iv) any further information about the -
Lease or the Premises that the Landlord, the Mortgagee or said third party may reasonably request; {b) a statement in writing
that the Tenant will recognize any New Landlord as the assignee of the Landlord's rights under the Lease; and (c) a statement
in writing acknowiedging or denying receipt of notice of any conditional or security assignment of the Lease to any third -
party. The Tenant understands that the Mortgagee and/or prospective purchasers, other mortgagees or lessors of the Premises -
or any part thereof will rely on such certificates. The Tenant's obligation to deliver such certificates within ten (10) days, as
described above, is a material obligation of the Tenant hereunder and under the Lease.

6. Further Subordination. The Tenant, for itself and its successors and assigns, agrees that, without the prior written
consent of the Mortgagee, the Tenant will not: (a) enter into any suberdination agreement with any person other than the -
Mortgagee; or (b) agree to attorn to or recognize any purchaser ortransferee of the Property at any foreclosure sale, by
exercise of power of sale, by sale by advertisement by deed in lieu thereof or otherwise, in each case, under any lien other
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than that of the Mostgage (provided, however, that this provision shall not be deemed to constitute the Mortgagee's consent to
the placing of any lien other than the Mortgage on the Property).

7. Modification of Liabilities. From time to tine, the Morigagee may, without notice to or consent of the Tenant and
without impairing or affecting this Agreement, do any of the following as to any of the Liabilities (as defined in the
Mortgage): (a) amend, modify, extend, or renew any or all of the Liabilities; (b) change the rate of interest being charged on
any or all of the Liabilities; {c) release the Landlord, any guarantor, any surety or any other third party from liability on any
or all of the Liabilities; (d) compromise or settle the terms of any or all of the Liabilities; (2) forbear or agree to forbear from
taking any action against the Landlord, any guarantor, any surety or any other party in regard to any or all of the Liabilities;
or (f) substitute, release, exchange, or take any other action in regard to any collateral, including the Property, for any or all
of the Liabilities.

8. Notice. Any notices and demands under or related to this Agreement shall be in writing and delivered to the Landlord or
Tenant at their astdiess stated herein and if to the Mortgagee, shall be addressed to Manager Wholesale Loan Operations,
JPMorgan Chase bank, N.A,, 10 8, Dearborn, [L1-1145 (Floor L2), Chicago, IL 60603-2300 with a copy addressed to Elien
M Ribaudo, JPMorgan Chase Bank, N.A., 10 South Dearbom, Floor 35, Chicago, IL 60603-2300, by one of the following
means: (a) by hand; (&) 0y 3 nationally recognized overnight courier service; or {¢) by certified mail, postage prepaid, with
refurn receipt requested. riotie shall be deemed given: {(a) upon receipt if delivered by hand; (b) on the Delivery Day after
the day of deposit with a naiiopsilv recognized courier service; or (c) on the third Delivery Day after the notice is deposited
in the mail. “Delivery Day™ means a day other than a Saturday, a Sunday or any other day on which national banking
associations are authorized to be'ziosed. Any party may change its address for purposes of the receipt of notices and demands
by giving netice of such change in the (nar.re; provided in this provision.

9. Binding Effect. This Agreement shall be binding upon and shali inure to the benefit of the parties hereto and their
respective successors and assigns. The Tenant and e Landlord agree that the Mortgagee may at any time sell or transfer all
or any part of the Liabilities to one or more purchasers, whether or not related to the Mortgagee.

10. Recording. The parties hereto agree that this Agreemeri miay be recorded in the public records of the county in which
the Property is located.

11. Counterparts. This Agreement may be executed in any nwinbereof counterparts and by each of the undersigned on
separate counterparts, and each such counterpart shall be deemed to be‘aroriginal, but all such counterparts shall together
constitute but one and the same Agreement,

12. Captions. Captions in this Agreement are for convenience of reference anly and do not lmit the provisions of this
Agreemernt.

13. Time. Time is of the essence in this Agreement.

14. Information Waiver. The Tenant and the Landlord agree that the Morigagee may provie: any information or
knowledge the Mortgagee may have about the Landlord, the Tenant or any matter relating to this-Azcedipent or the Related
Docoments {(as defined in the Mortgage) to JPMorgan Chase & Co., or any of its subsidiaries or affiliates or their successors
or to any one or more purchasers or potential purchasers of all or any part of the Liabilities and/or any Reizied Documents.

15. Governing Law and Venue. This Agreement shail be governed by and construed in accordance with the laws of the
State of Iflinois (without giving effect to its laws of conflicts). The Landlord and the Tenant agree that any legal action or
proceeding with respect to any of their obligations under this Agreement may be brought by the Mortgagee in any state or
federal court focated in the State of Illinois, as the Mortgagee in its sole discretion may elect. By the execution and delivery
of this Agreement, the Landlord and the Tenant submit to and accept, for themselves and in respect of their property,
generally and unconditionally, the non-exclusive jurisdiction of those courts. The Landlord and the Tenant waive any claim
that the State of Hlinois is not a convenient forum or the proper venue for any such suit, action or proceeding.

16. WAIVER OF SPECIAL DAMAGES. THE LANDLORD AND THE TENANT WAIVE, TO THE MAXIMUM
EXTENT NOT PROHIBITED BY LAW, ANY RIGHT THE UNDERSIGNED MAY HAVE TO CLAIM OR RECOVER
FROM THE MORTGAGEE IN ANY LEGAL ACTION OR PROCEEDING ANY SPECIAL, EXEMPLARY, PUNITIVE
OR CONSEQUENTIAL DAMAGES.
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of this Agreement, the Landlord and the Tenant submit to and accept, for themselves and in respect of their property,
generally and unconditionally, the non-exclusive jurisdiction of those courts. The Landlord and the Tenant waive any claim
that the State of [llinois is not a convenient forum or the proper venue for any such suit, action or proceeding,

18. WAIVER OF SPECIAL DAMAGES. THE LANDLORD AND THE TENANT WAIVE, TO THE MAXIMUM |
EXTENT NOT PROHIBITED BY LAW, ANY RIGHT THE UNDERSIGNED MAY HAVE TO CLAIM OR RECOVER
FROM THE MORTGAGEE IN ANY LEGAL ACTION OR PROCEEDING ANY SPECIAL, EXEMPLARY, PUNITIVE
OR CONSEQUENTIAL DAMAGES.

19. JURY WAIVER. TO THE MAXIMUM EXTENT NOT PROHIBITED BY APPLICABLE LAW, THE LANDLORD,
THE TENANT AND THE MORTGAGEE (BY THEIR ACCEPTANCE HEREOF} HEREBY VOLUNTARILY,
KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE
IN RESOLVING ANY DISFUTE (WHETHER BASED ON CONTRACT, TORT, OR OTHERWISE) AMONG ANY OF
THE LANDLORD THE TENANT AND/OR THE MORTGAGEE ARISING OUT OF OR IN ANY WAY RELATED TO
THIS DOCUMZNMT. THIS PROVISION IS A MATERIAL INDUCEMENT TO THE MORTGAGEE TO PROVIDE OR
CONTINUE PROVICING THE FINANCING EVIDENCED BY THE LANDLORD'S DEBT.

IN WITNESS WHEREOF, the parties hereto have executed this document as of the day and year first above written.
Mertgagee:

JPMorgan Chase Bank, N A,

By: -‘(/// ;_M/

‘,'/:././ f._/ﬁm«:,o/e/' \/}&’
Printed Name Tile .
Terin—

AFFORDABLE OPTICAL SUBURBA C.

By:

N

Printed Name: Title

Laadlord: ——— "/ _,..-—'P

WHEELING SHOPPING CENTERARNS .~
By: < ,
« —

Printed Name Title

Williaim Fink \ CDP-3393090000000
005397641000 \ DWO0OBO094H15839C15E6
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ACKNOWLEDGMENT OF MORTGAGEE

State of /‘C/‘U"’ t) )
) ss
County of A C )
I 07'%" 'Q)ﬁ"w aNotary (/#B;c in and for said County and State,
certify that TIDO  ScHei vt
TJEMC a(n) C_orefﬂmlﬁ and

— T .a of said (AL , personally known to me to be the

persons whose names are subscribed to the foregoing instrument as such /127 RIETEC  and

, respectively, appeared before me this day in person and acknowledged that the;Tigned and
delivered said instrument as their own free and voluntary act and as the free and voluntary act of said ___/AC
, for the uses and purposes therein set forth.

Given under my hand ard notarial seal this 4 - day of @»@AW ,20 fZ_
I

My Commission expires; AoV '? , Z4 24
%2,‘

- / Notary Public

JOHN RAVARA
Otficial Seal
Notary Pubiic - State of lliinois
My Commission Expires Nov 18, 2020

,
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17, JURY WAIVER. TO THE MAXIMUM EXTENT NOT PROHIBITED BY APPLICAELE LAW, THE LANDLORD,
THE TENANT AND THE MORTGAGEE (BY THEIR ACCEPTANCE HEREOF) HEREBY VOLUNTARILY,
KNOWINGLY, RREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE
IN RESOLVING ANY DISPUTE (WHETHER BASED ON CONTRACT, TORT, OR OTHERWISE) AMONG ANY CF
THE LANDLORD, THE TENANT AND/OR. THE MORTGAGEE ARISING OUT OF OR IN ANY WAY RELATED TO
THIS DOCUMENT. THIS PROVISION IS A MATERIAL INDUCEMENT TO THE MORTGAGEE TO PROVIDE OR
CONTINUE FROVIDING THE FINANCING EVIDENCED BY THE LANDLORD'S DERBT.

IN WITNESS WHEREOF, the parties hereto have executed this document as of the day and year first above written.

William Fink \ CDP-5393090000000 \ Non Sid \ Bill Buckley
005397641000 \ DWOOUBO(9615839C 15E6

Mortgagee: —
JPMorgan Chase Bank, N.A.

/

M Title:

By:

Tenant:

AFFORDABJE OPTICAL-QF WHEELING, INC.
By: b (o e e

j-—:?/f/? /7{‘)2/-0/%'4 An’ Plesident
itde .

Printed Naime T

Landlord: |
WHEELING: S 10PPING CESTER, INC.
By: 3 K_\i‘g-’-—\-

U’Pa\.m\ SV 33‘12 B

Printed Name

Title
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- ACKNOWLEBGMENT OF MORTGAGEE

State of }
} ss /

County of ) o
I o , aNotary Public in and for said County and State,
certify that e ,a of
a(n) o and
,a i of said . personally known to me to be the
persons whose pames are subscribed’ T the foregoing instrument as such and

. respectively, appeared before me this day in person and acknowledged that they signed and
delivered said instroment as their own free and voluntary act and as the free and voluntary act of said
. ____, for the uses and purposes therein set forth.

¥
#
o

Given undér my hanc s notarial seal this day of ,20
g

e a EYE A WA
\x et R AL S

- My Commission expires:

Notary Public
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ACKNOWLEDGMENT OF TENANT

suteot_ LGS )

County of b OO

K%EVUCJL uoma-é , a Notary Public inand for sai Coung and\rztatc,
mib

certify that _ \pgy.  TZANEN ,a €5 of

N
o
o

Mg_c%ﬂg__ a0 Moy oRoN ' amd
,a of sai \ ' , personally known to meto be the
persons whose names are subscribed to the foregomg instrument as suth a and

——y , respectively, appeared before me this day in person and acknowledged that they signed and
delivered saic instrument as their own free and voluntary act and as the free and voluntary act of said _COy { QK&.&O{\
——— . for the uses and purposes therein set forth.

Given under my %and and notarial seal this (SMJ day of Jf&l’ uery ,20 Q
vy

My Commissi/;@—/m/ ) / JOVA

P N .

4
4
P

OFFICIAL SEAL ,,_w% V Notary Public

KSENIA ROBAAD ¢

s

Notary Public -- Stale of ulinois
My Commission Expires November 5, 2019§
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ACKNOWLEDGMENT OF LANDLORD

State of —j; { Vs 5 )
} ss
County of Cﬁ-‘ UAC )
L K SE.ndl A &“WJ , aNotary Public inand for said County and State,
certify that PARAL DVioS ca Sokf fgcaeinay  of Winee Ling
&\%ﬂ;ut\&mkf' TN ain) T liate Lar pefahon and v
de———— 3 of said __ Cof Acta o , personglly known to me
1o be the persons whose names are subscribed to-the foregoing instrument as such ___[Poyiat Sy and
, respectively, appeared before me this day in person and ackndwiedged that they si igne“sd

and delive,ed <sid instrument as their own free and volustary act and as the free and voluntary act of said _Cuf geta
e At = , for the uses and purposes therein set forth.

Given under my hand and notarial seal this g day of felo Fnidny ,20 \ 3

My Cnmmmswni \l 7@5 j r:l()i"%

/ls £

£

— e 7 Romry Fabie ™
| OFFICIAL SEAL -

h KEENIA RONAD §
INotary Public - State of Hiingis |
y My Gommassiun Explres Novambar 05 201 §




