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SUBORDINATION, NON-DISTURBANCE AND ATTORNNMENT AGREEMENT

This SUBORDINATION, NON-DISTURBANCE AND ATTQRNMENT
AGREEMENT dated as of <J U l | 2_@_ , 2017 (this “Agreement”), is ¢zecuted by
and among 9 W ERIE HOLDINGS, LLC, a Delaware limited liability company (the
“Landlord”), SALON LOFTS GROUP, LLC, a Delaware limited liability company D/B/A
Salon Lofts (the “Tenant”), and WINTRUST BANK (together with its successors and assigns
(the “Lender™).

A. The Lender is the mortgagee under that certain Construction Mortgage, Security
Agreement, Assignment of Rents and Leases and Fixture Filing dated as of and to be recorded
concurrently herewith (the “Mortgage”), which Mortgage encumbers the Real Estate (as
hereinafter defined).
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B. The Tenant has entered into that certain lease agreement dated March 15, 2017
with the Landlord (or the Landlord’s predecessor-in-interest) (the “Lease Agreement”, the Lease
Agreement, together with all amendments and modifications thereof, being collectively referred
to herein as the “Lease”), pursuant to which the Tenant has leased certain premises (the “Leased
Premises™) consisting of approximately 3,946 square feet in the building commonly known as 9
West Erie Street, Chicago, Ilinois 60654 {“Building™) on the parcel of land (the “Land”; the
Land and Building being collectively referred to herein as the “Real Estate™) legally described
on Exhibit *A™ attached hereto and made a part hereof,

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
containes an for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowladged, the parties hereby covenant and agree as follows:

T . P s W

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

2, The Tenant has executec and delivered to the Lender that certain Tenant Estoppel
Certificate dated on or about the date hereo? (the “Estoppel Certificate™). The provisions of the
Estoppel Certificate are hereby incorporated int¢ this Agreement as if fully set forth in this
Agreement in their entirety, and the Tenant acknowiedges that the Lender will be relying on the
statements made in the Estoppel Certificate in deteimining whether to disburse the proceeds of
the loan secured by the Mortgage and whether to enter ino this A greement.

3. The Tenant covenants with the Lender that the Lease shall be subject and
subordinate 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 ai}-other amounts now or
hereafter secured thereby and with the same force and effect as it ‘he Mortgage had been
executed and delivered prior to the execution and delivery of the Lease." Without limiting the
generality of the foregoing subordination provision, the Tenant hereby agrees that £nv of its right,
title and interest in and to insurance proceeds and condemnation awards (or othersirailar awards
arising from eminent domain proceedings) with respect to damage to or the conderination (or
similar taking) of any of the Real Estate, shall be subject and subordinate to the Lender's right,
title and interest in and to such proceeds and awards.

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

2.
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5. The Lender agrees that so long as the Tenant is not in default under the Lease:

(a8)  The Tenant shall not be named or joined as a party in any suit, action or
proceeding for the foreclosure of the Mortgage or the enforcement of any rights under the
Mortgage (unless the Tenant is a necessary party under applicable law); and

(b)  The possession by the Tenant of the Leased Premises and the Tenant’s
rights thereto shall not be disturbed, affected or impaired by, nor will the Lease or the term
thereof be tenminated or otherwise materially adversely affected by (i) any suit, action or
proceeding for the foreclosure of the Mortgage or the enforcement of any rights under the
Mortgage ‘ox by any judicial sale or execution or other sale of the Leased Premises, or any deed
given in liew sf foreclosure, or (ii) any default under the Mortgage.

6. Pliec to pursuing any remedy available to the Tenant under the Lease, at law or in
equity as a result of any failure of the Landlord to perform or observe any covenant, condition,
provision or obligation‘to be performed or observed by the Landlord under the Lease (any such
failure being hereinafter referved to as 2 “Landlord’s Default”), the Tenant shall: (a) provide
the Lender with a notice of iie Landlord’s Default, specifying the nature thereof, the section of
the Lease under which such Landlsrd®s Default arose, and the remedy which the Tenant will elect
under the temms of the Lease or otheraive, and (b} allow the Lender not less than thirty (30) days
following receipt of notice of the Landlard's Default to cure the same; provided, however, that, if
such Landlord’s Default is not readily curatle within such thirty (30) day period, the Tenant shal
give the Lender such additional time as the Le(\der may reasonably need to obtain possession and
control of the Real Estate and to cure such Landlérd's Default so long as the Lender is diligently
pursuing a cure. The Tenant shall not pursue an saemedy available to it as a result of any
Landlord’s Default unless the Lender fails to cure samewithin the time period specified above.
For purposes of this Section 6, a Landlord’s Default shall 4ot be deemed to have occurred until
all grace and/or cure periods applicable thereto under the Lease have lapsed without the Landlord
having effectuated a curc thereof.

7. If the Lender or any future holder of the Mortgage shall tecome the owner of the
Real Estate by reason of foreclosure of the Mortgage or otherwise, or if the Real Estate shall be
sold as a result of any action or proceeding to foreclose the Mortgage or transfcr of ownership by
deed given in lieu of foreclosure, the Lease shall continue in full force and cifoct, without
necessity for executing any new lease, as a direct lease between the Tenant and the névv ¢ wier of
the Real Estate as “landlord” upon all the same terms, covenants and provisions contain=d-in the
Lease (subject to the exclusions set forth in subsection (b) below), and in such event:

(8  The Tenant shall be bound to such new owner under all of the terrns,
covenants and provisions of the Lease for the remainder of the term thereof (including the
extension periods, if the Tenant elects or has elected to exercise its options to extend the term),
and the Tenant hereby agrees to attorn to such new owner and to recognize such new owner as
“landlord” under the Lease without any additional documentation to effect such attornment
(provided, however, if applicable law shall require additional documentation at the time the
Lender exercises its remedies then the Tenant shall execute such additional documents
evidencing such attornment as may be required by applicable law);

-3
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(b)  Such new owner shall be bound to the Tenant under all of the terms,
covenants and provisions of the Lease for the remainder of the term thereof (including the
extension periods, if the 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 the
Landlord);

(i) subject to any offsets or defenses which the Tenant has against any
prior landlord (including the Landlord) unless the Tenant shall have provided the Lender
Witii “A) notice of the Landlord’s Default that gave rise to such offset or defense, and
(B) thz-opportunity to cure the same, all in accordance with the terms of Seetion 6 above;

(i)  bound by any base rent, percentage rent, additional rent or any
other amoulits rayable under the Lease which the Tenant might have paid more than one
(1) month in advar.ce to any prior landlord (including the Landlord);

{iv) "Yabie to refund or otherwise account to the Tenant for any security

or other deposits not actualiy paid over to such new owner by the Landlord;

(v)  bound by any amendment or modification of the Lease made
without the Lender’s consent:

(vi)  bound by, or hablefor any breach of, any representation or
warranty or indemnity agreement contained 1+ the Lease or otherwise made by any prior
landlord (including the Landlord); or

(vi)  personally liable or obligated to perform any such term, covenant
or provision, such new owner’s liability being limited in 8’ cases to its interest in the
Real Estate,

8. Any notices, communications and waivers under this Ageement shall be in
writing and shall be (a) delivered in person, (b) mailed, postage prepaid, eitner by registered or
certified mail, retum receipt requested, or (c) by overnight express carrier, addresesd in each case
as follows:

To the Lender: WINTRUST BANK
231 South LaSalle Street, 2nd Floor
Chicago, Ilinois 60604
Aftention: Kevin Lichterman, Vice President

With a copy to: MUCH SHELIST
191 North Wacker Drive, Suite 1800
Chicago, Ilinois 60606.1615
Attention:  Courtney Mayster
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To the Landlord: 9 W ErIe HoLDINGS, LLC
275 Madison Avenue
Suite 702
New York, New York 10016
Attention:  David Dushey

With copy to: POLSINELLI SHUGHART
150 North Riverside Plaza
Suite 3000
Chicago, Illinois 60606
Attention:  Eric Greenfield

To the 7 enant: SALON LOFTS GROUP, LLC
226 North Fifth Street
Suite 530
Columbus, Ohioc 43215
Attention:  Kris Hansel, CFO

With copy to:

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 rursuant to the terms of this section shall be
deemed received when actually delivered or when dsiivery is refused by the addressee, as the
case may be.

9. The Tenant acknowledges and agrees that th¢ Lepder will be relying on the
representations, warranties, covenants and agreements of the Teueit) contained herein and that
any default by the Tenant hereunder shall permit the Lender, at its optior.'to exercise any and all
of its rights and remedics at law and in equity against the Tenant and to join the Tenant in a
foreclosure action thereby terminating the Tenant’s right, title and interestin and to the Leased
Premises.

10.  This Agreement shall be binding upon and shall inure to the benefit of he narties
hereto, their respective successors and assigns and any nominees of the Lender, all of whom are
entitled to rely upon the provisions hereof. This Agreement shalt be governed by the laws of the
State of Illinois.

11, This Agreement may be executed in multiple counterparts and all of such
counterparts together shall constitute one and the same Agreement.

{Remainder of Page Intentionally Left Blank—Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Subordination, Non-
Disturbance and Attornment Agreement the day and year first above written.

LANDLORD:

9 W ERIE HOLDINGS, LLC,
a Delaware limited Lability company

BN‘

Name: David Dushey
Title: Manager

STATE OF e ey )
3 8S.
COUNTY OF e~ owwk 5

The undersigned, a Notary Pubiic’ iu and for the said County, in the State aforesaid.
DOES HEREBY CERTIFY that David [Dushey, the Manager of 9 W ERIE HOLDINGS,
LLC, a Delaware, who is personally knowr to'me to be the same person whose name 1s
subscribed to the foregoing instrument as such Maniger, appeared before me this day in person
and acknowledged that he signed and delivered the said instrument as his own fiee and voluntary
act and as the free and voluntary act of said limited liaoility’ company, for the uses and purposes
therein set forth.

GIVEN under my hand and notarial seal thjs _\Ql day of/ ~ ’31} , 2017.
Y e EZ
S i =

Notary Public
KLEWN My Comumssion Expires:
EDWARD :“ oOF NEW YORK
\C
HOTARY P::t 0214971210 ounty gi !
g 1n Naw Yo SO0 Lo L i
18

[Signatures Continue on Following Page]

SIGNATURE PAGE—-LANDLORD
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
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[Signatures Continued from Preceding Page]

TENANT:

SALON LOFTS GROUP, LLC, a Delaware
limited liability company

By:

]
Name:_ KPS [Aanse ]
Title: CFO

)

STATEOF __( I
~ ) SS.

COUNTY OF /Zdni iy

The undersigned, a Notary Puliic in and for the said County, in the State aforesaid,
DOES  HEREBY  CERTIFY it L7475 Hanié ) ., the
CFO of SALON LOFTS-GROUP, LLC, a Delaware limited liability

company, who is personally known to me to be the same person whose name is subscribed to the
foregoing instrument as such

CrD /
acknowledged that he/she signed and delivered th

ppeared before me this day in person and

voluntary act and as the free and voluntary act
purposes therein set forth.

¢ said_instrument as his/her own free and
of said litnited liability company, for the uses and

GIVEN under my hand and notarial seal this /. & day of

“_,1{4[(14 ,2017.
¥ tA ""t,
SIS : bl -
S %, Notary Public
& <
- % r
!{,, " TR umaffpmg:i?afom o ,
E s . Gl § MyCommission Expires 09-27-2020My Commission Expires:
PYNR, s oo
5;2)'. - M u"‘
4 .-‘ d 01\“‘
’tmj, T "‘F. ‘.‘.m

[Signatures Continue on Following Page]

SIGNATURE PAGE—TENANT
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
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[Signatures Continued from Preceding Page]

LENDER:
WINTRUST BANK

o e
By: -

Its: _\/lce TPrles ;de ot

STATE OF ILLINOS

S g

SS.
COUNTY OF COOK

The undersigned, a Notary Public in and for the said County, in the State aforesaid,

DOES HEREBY CERTIFY that A2y Lithflrman . the |/ of
WINTRUST BANK, who is personally k72wn to me to be the same person whose name is
subscribed to the foregoing instrument as such VE , appeared before me

this day in person and acknowledged that he signed-and delivered the said instrument as his own
free and voluntary act and as the free and voluntary sct-of said Bank, for the uses and purposes
therein set forth.

K.
GIVEN under my hand and notarial seal this / 77 day ot __\/ “/ . 2017

Ws L) Ao /-
LI i e T A A e S B A o A Notar ublic g
§ "OFFICIAL SEAL" 43 @
¥ MARIAJESUSA D, BATTUNG

2,% Nekary Public, Stats of ilinols My Commission Expires:
# My Commisslon Eipies 11721118 %
5 e ///g,//lg

SIGNATURE PAGE—LENDER

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
8009155_1
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EXHIBIT “A”

LEGAL DESCRIPTION OF REAL ESTATE

Parcel 1

A part of Lots 1 and 2 of Assessors Division of Lot 16 in Block 24 in Wolcott's Addition to
Chicago and the North 1/2 of Block 37 in Kinzie's Addition to Chicago described as follows:
Commen<inp at a point on the North line of said Lot L, 20 feet 2 inches West of the North East
corner of saii Lot 1; running thence South on a line parallef with the East line of said Lots 1 and
2, 51 feet to tae South line of said Lot 2; thence West on the South line of said Lot 2, 19 feet and
4 inches; thence Meeih on line paralle] with the East line of said Lots 1 and 2, 51 feet to the North
line of said Lot 1; theics East 19 feet 4 inches to the place of beginning in Section 9, Township
39 North, Range 14 East ofthe Third Principal Meridian, in Cook County, Iflinois.

Parcel 2

A tract of land described as follov’s:

Commencing at a point on the North(lire of Lot 1 of Assessors Division of Lot 16 in Block 24 of
Wolcott's Addition to Chicago and the 154 1/2 of Block 37 of Kinzie's Addition to Chicago, 39
fect 6 inches West of the North East corner of said Lot I; thence running South on a line parallel
with the East line of said Lot I and Lot 2 in said Assessor's Division, 51 feet to the South line of
the said Lot 2; thence West along the South line 0f42:d Lot 2, 19 feet 4 inches; thence North on a
line parallel with the East line of said Lots 1 and 2, 51 feet to the North line of said Lot 1; thence
East 19 feet 4 inches to the place of beginning, in Cook Cawrity, Ilinois.

Parcel 3

The West 20.66 feet of Lots 1 and 2 in Assessor's Drivision of Lot 16.in Block 24 in Wolcoits
Addition to Chicago with the North 1/2 of Block 37 in Kinzie's Additioa-te Chicago, in Section
9, Township 39 North, Range 14, East of the Third Principal Meridian, in Cock County, Illinois.

Parcel 4

Lot 14 in Block 24 in Wolcott's Addition to Chicago in the East 1/2 of the Nort}i Bast 1/4 of
Section 9, Township 39 North, Range 14, East of the Third Principal Meridian, in Cock County,
inois.

Parcel 5

Lot 15 in Block 24 in Wolcott's Addition to Chicago in the East 1/2 of the North East 1/4 of
Section 9, Township 39 North, Range 14, East of the Third Principal Meridian, in Cook County,
IHinois.

7803381_1



1720212041 Page: 10 of 10

UNOFFICIAL COPY

PROPERTY ADDRESS OF REAL ESTATE:

9 WEST ERIE STREET
CHICAGO, ILLINOIS 60654

PERMANENT TAX INDEX NUMBERS:
A= AR AN INDEA NUMBERS

17-09-227-008-0000
17-09-227-017-0000
1'7:409-227-018-0000
17415:227-019-0000
17-09-227-007-0000
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