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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This SUBORDINATION, NON-DISTURBANCE . AND ATTORNMENT
AGREEMENT dated as of February L?_], 2018 (the “Agreemeri”), is executed by and among
NEXT GATEWAY OWNER, LLC, a Delaware limited liability company (the “Landlord™),
RGN-CHICAGO XLIV, LLC, a Delaware liability company (the “Iznent”), and WINTRUST
BANK, an lilinois banking corporation association (the “Lender™).

RECITALS:
A. The Lender is the mortgagee under that certain Mortgage, Security (Azreement,
Assignment of Leases and Rents and Fixture Filing recorded with the Office of the Recorder of Deeds of
Cook County, Ilfinois on March 11, 2016 as Document Number 1607129038, as modified by that certain
Modification of Mortgage recorded with the Office of the Recorder of Deeds of Cook County, Illinois on Y
October 4, 2017 as Document Number 172774207 I(together, the *Mortgage™), which Mortgag:
encumbers the Real Estate (as hereinafler defined) and secures a principal indebtedness in the amount ot

Twenty One Million Two Hundred Fifty Thousand and 00/100 Dollars ($21,250,000.00). S ; %

B. The Tenant has entered into that certain lease agreement as of even date herewith with
the Landlord (the “Lease Agrcement”, the Lease Agreement, together with all amendments and
modifications thereof, if any, being collectively referred to herein as the “Lease™), pursuant to which the S
Tenant has leased certain premises (the “Leased Premises™) consisting of approximately 78,265 rentable E
square feet of space, subject to remeasurement in accordance with the Lease, in the building
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(“Building™) on the parce! of tand (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 herecf.

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

AGREEMENTS:

1. The Tenant 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 agreemeits, written or verbal, governing the tenancy of the Tenant with respect to the Leased
Premises.

2. Intentionally Deleted.

3. The Tenant'covenants with the Lender that the Lease shall be subject and subordinate to
the lien and all other provisizis of the Mortgage and to all modifications and extensions thereof, to the
full extent of ali principal, intercsUand all other amounts now or hereafier secured thereby, subject to the
terms of this Agreement. Without limiting the generality of the foregoing subordination provision, the
Tenant hereby agrees that any of! its ‘right, title and interest in and to insurance proceeds and
condemnation awards {or other similar awa-ds arising from eminent domain proceedings) with respect to
damage to or the condemnation {(or simiiar taking) of any of the Real Estate, shall be subject and
subordinate to the Lender’s right, title and intercst in and to such proceeds and awards.

4. The Tenant acknowledges that the Lanc'lord has collaterally assigned to the Lender any
and all leases affecting the Real Estate, including the Liase, 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 by the Tenznt of a notice from the Lender of the
occurrence of a default by the Landlord under such assignment apd & demand by the Lender for direct
payment to the Lender of the rents due under the Lease, the Tenant willnonor such demand and make all
subsequent rent payments directly to the Lender. The Landlord hereby agrees that any rents, fees or other
amounts paid by the Tenant to or as directed by the Lender pursuant to ‘this section shall be deemed to
have been duly and validly paid by the Tenant under the Lease, and any such «raounts shall be credited
against the Tenant’s obligations under the Lease as if the same were paid direcly to-the Landlord. The
Landlord further agrees that the Tenant shall have no obligation to determine wheiher/the Landlord is in
default under such assignment, and the Tenant may rely on such notice and directica Zrom the Lender
without any duty to investigate.

5. The Lender agrees that so long as the Tenant is not in default under the Lease beyond
applicable notice and cure periods:

(a) The Tenant shall not be named or joined as a parly 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
terminated 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, or by any
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judicial sale or execution or other sale of the Leased Premises, or any deed given in licu of
foreclosure, or (ii) any default under the Mortgage.

6. Prior 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 referred to as a “Landlord’s Default™), the Tenant shall: () provide the Lender with a copy of
any notice of the Landlord’s Default that Tenant is required to deliver under the Lease, specifying the
nature thereof, the section of the Lease under which such Landlord’s Default arose, and the remedy which
the Tenant will elect under the terms of the Lease or otherwise, and (b) allow the Lender not less than
thirty (30) days following receipt of notice of the Landlord’s Default to cure the same; provided, however,
that, if such Laudlord’s Default is not readily curable within stch thirty (30) day period, the Tenant shall
give the Leider such additional time as the Lender may reasonably need to obtain possession and control
of the Real Estate-and to cure such Landlord’s Default so long as the Lender is diligently pursuing a cure.

The Tenant skali not pursue any remedy available to it as a result of any Landlord’s Default
unless the Lender fails to'cice same within the time period specified above. For purposes of this Section
6, a Landlord’s Default shall nat 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 cure thereof, This Section
6 shall not apply with respect to 1znant’s termination right under Paragraph 4(A) of the Lease in event of
Landlord’s failure to deliver exclusive passession of the Leased Premises to Tenant with the Turnover
Conditions (as defined in the Lease) having been Substantially Completed (as defined in the Lease) by the
Outside Date (as defined in the Lease).

7. If the Lender or any future holde of'the Mortgage shall become the owner of the Real
Estate by reason of foreclosure of the Mortgage or Githerwise, or if the Real Estate shall be sold as a result
of any action or proceeding to foreclose the Mortgage ot transfer of ownership by deed given in lieu of
foreclosure, the lease shall continue in full force and effect, without necessity for executing any new
lease, as a direct lease between the Tenant and the new owner/of the Real Estate as “landlord” upon all
the same terms, covenants and provisions contained in the Lease {subject to the exclusions set forth in
subsection (b) below), and in such event;

(a) The Tenant shall be bound to such new owner wider 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 e term), and the Tenant
hereby agrees to attorn to such new owner and to recognize such new owrier as “landlord” under
the Lease without any additional documentation to effect such attornment (pravised, 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 zuornment as
may be required by applicable law),

(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:

(i) liable for any act or omission of any prior landlord (including the Landlord),
(ii)  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 with
{A) notice of the Landlord’s Default that gave rise to such offset or defense, and
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(B) the opportunity to cure the same, all in accordance with the terms of Section
6 above;

(ili)  bound by any base rent, percentage rent, additional rent or any other amounts
payable under the Lease which the Tenant might have paid in advance for more
than the current month to any prior landlord (including the Landlord), unless the
Lender actually receives such funds; -

(iv)  lable to refund or otherwise account to the Tenant for any security or other
deposits not actually 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 (which consent will not be unreasonably withheld, conditioned
or delayed); or

(viy <bound by or liable for any breach of any representation or warranty or indemnity
agrecment contained in the Lease or otherwise made by any prior landlord
(incloding the Landlord).

Notwithstanding anything to the contrary herein or in the Lease (i) if, on the date on which Lender
succeeds to the interest of Landlord vinder the Lease, Tenant has not yet received the full amount of any
allowance due to Tenant under (and Subject 10) the express terms and conditions set forth in the Lease
and, thereafter, Lender fails to pay the same iy accordance with the terms of the Lease (including, without
limitation, any applicable notice and cure perinas afforded landlord pursuant to the Lease), Tenant will
have the right to offset any Net Rent under the Lesse {up to 50% of any installment due under the Lease)
from each consecutive Net Rent payment thereafter zatil Tenant has been paid or credited with the full
amount of such allowance due, (ii) nothing in this Agicement shall relieve Lender (if Lender succeeds to
the interest of landlord under the Lease) from honoring any extensions of the commencement of rent that
have theretofore accrued in compliance with the terms of the/Lzase, even though the same resulted from
the conduct of a prior Landlord, (iii) nothing in this Agreemeiit shall.abrogate or diminish (nor shall the
consent of Lender be required for the exercisc of) any early termination right of Tenant expressly set forth
in the Lease, and (iv) nothing in this Agreement shall relieve Lender (if t.ender succeeds to the interest of
landlord under the Lease) from the obligation to cure any maintenance o repair default under the Lease
with respect to the Leased Premises by any prior landlord under the Lease which is continuing when
Lender succeeds to Landlord’s interest under the Lease and acquires titleto the Leased Premises,
provided that (and on the conditions that) Lender’s obligation to cure such default’shall be limited solely
to performing the maintenance and repair obligations as required pursuant to the terms’ofthe Lease (and
in no event shall Lender have any other liability or obligation with respect to such defau't 21 be liable for
any damages in connection therewith),

8. Any notices, communications and waivers under this Agreement shall be in writing and
shall be (a) delivered in person, (b) mailed, postage prepaid, either by registered or certified mail, return
receipt requested, or (¢) by overnight express carrier, addressed in each case as follows:

To the Lender: Wintrust Bank
' 231 South LaSalle Street
2" Floor
Chicago, Illinois 60604
Attention: Bridget Morton

With a copy to: Horwood Marcus & Berk Chid.
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500 W. Madison Street, Suite 3700
Chicago, 1llinois 60661
Attention: Kenneth Klassman

To the Landlord: Next Gateway Owaer, LLC
¢/o Next Property Management, [nc.
5215 Old Orchard Road, Suite 880
Skokie, lilinois 60077
Attn: Mr. Marc Blum

with copies to: Polstnelli PC
[50 North Riverside Plaza, Suite 3000
Chicago, Hlinois 60606
Attn: Keith H. Londo, Esq.

andao Levenfeld Pearlstein, LLC
2 N. LaSalle Street, Suite 1300
Chicago, lllinois 60602
Attn: Thomas G. Jaros, Esq.

To the Tenant: RGN-Chicago XLIV, LLC
c/o Regus Corporation
15305 N. Dallas Parkway, Suite 400
Addison, TX 75001
Attn: Legal Department

With a copy to: RGN =Chicago XLIV, LLC
- c¢/o Regus Corporation
15305 N.Da.las Parkway, Suite 400
Addison, TX 75001
Attn: Chief Financiai Officer

or to any other address as to any of the parties hereto, as such party shail’designate in a written notice to
the other party hereto. All notices sent pursuant to the terms of this section siall be deemed received (i) if
personally delivered, then on the date of delivery, (ii) if sent by overnight, exuiess carrier, then on the
next federal banking day immediately following the day sent, or (iii} if sent by register=d or certified mail,
then on the earlier of the third federal banking day following the day sent or when actuz.ly received.

9. The Tenant acknowledges and agrces that the Lender will be “riying on the
representations, warranties, covenants and agreements of the Tenant contained herein and they any default
by the Tenant hercunder shall permit the Lender, at its option, to exercise any and all of its rights and
remedies at law and in equity against the Tenant and to join the Tenant in a foreclosure action thercby
terminating the Tenant’s right, title and interest in and to the Leased Premises.

10. This Agreement shall be binding upon and shall inure to the benefit of the parties 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 shall be governed by the laws of the State of Illinois.

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

[Signature page to follow]
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IN WITNESS WHEREQF, the parties hereto have executed this Subordination, Non-
Disturbance and Attornment Agreement the day and year first above written,

61703957.1
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LANDLORD:

NEXT GATEWAY OWNER, LLC, a Delaware limited
liability company

By: m ’)H
Name: Pvdesd Ponchbery
Title: A Hn 'wb,A S?jni;hanl; -

Dy

TENANT:

KRGN-CHICAGO XLIV, LLC, a Delaware limited
lid bility company

By: Regus «Ccrporation, a Delaware corporation, its sole
member

By:
Name: Michael J. Osourn
Title: Vice President

LENDER:
WINTRUST BANK, an Illinois banking corporation
By:

Name:
Title:

(Signature Page to Subordination, Non-Disturbance and Attornment Agreement)
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IN WITNESS WHEREOTF, the parties hereto have cxecuted this Subordination, Non-
Disturbance and Attornment Agreement the day and year first above written,

LANDLORD:

NEXT GATEWAY OWNER, LLC, a Delaware limited
liability company

By:

Naimne:
Title:

TENANT:

AGN-CHICAGO XLIV, LLC, a Delaware limited
Liability company

By: Regus- Corppration, a Delaware corporation, its sole

member k
\/ d—\_.-—/
By: AL

Name: Mickael N Oshury
Title: Vice President

LENDER:
WINTRUST BANK, an Illinois banking, co poration
By:

Name;
Title:

(Signature Page 1o Subordination, Non-Disturbance and Attornment Agreement)
617039571
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IN WITNESS WHEREQF, the parties hercto have exccuted this Subordination, Non-
Disturbance and Attornment Agreement the day and year first above written.

LANDLORD:

NEXT GATEWAY OWNER, LLC, a Delaware limited
liability company

By:

Name:
Title:

TENANT:

RGN-CHICAGO XL1V, LLC, a Declawarc limited

liabrlity company

By: Regus (Corporation, a Delaware corporation, its sole
member

By:
Name: Michael }. Osbura
Title: Vice President

LENDER:
WINTRUST BANK, an Illinois banking coporation
By A3t YN/

Name: SN AW 4 '\‘(Vl(ﬂ%h
Title: _ACSAST Vit PRGAR/F

(Signawre Page to Subordination, Non-Disturbance and Allornment Agreement)
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STATEOF ML ingiz )
] ) SS.
COUNTYOF (lpple. )

The undersigned, a Notary Public in and for the said County, in the State alorcsaid,
DOES HEREBY CERTIFY that . the

amﬁ@_d%_()_j_;amﬁ_, of NEXT GATEWAY OWNER, LLC, a Delawaré limited liability
company, who is"personaly known to me to be the same person whose name is subscribed to the
foregoing instrument as such aHom ;; ed $¢q h_.gm{ appeared before me this day in person
and acknowledged that he/she signed and delivered the said instrument as his/her own free and
voluntary-act and as the free and voluntary act of said limited liability company, for the uscs and
purposes thezein set forth.

GIVENundsimy hand and notarial seal this Qﬁ day of 27 (‘i&ﬂé._j ,20(% .

il il vt il il S
OFFICIAL SEAL ;[

L
4
{ | CHRSTAESLTONA 3 (b b S A vma
1 NOTARY PUBLIC - STATE OF ILLINOIS Notary Public

My Commission Expires Dec. 14, 2020

My Commission Expires: / l—/l‘} /)—OLQ

" {Notary Page to Subordination, Non-Disturbance and Attornment Agreement)
61703957.1 .
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STATEQF 'EMAS

) SS.
COUNTY OF DPALAS )

The undersigned, a Notary Public in and for the said County, in the State aforesaid,
DOES HEREBY CERTIFY that Michael J. Osburn, the Vice President of Regus Corporation,
being the sole member of RGN-CHICAGO XLIV, LLC, a Delaware limited liability company,
who is personally known to me to be the same person whose name 1s subscribed to the foregoing
mstrument as such Vice President, 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 «ct of said limited liability company, for the uses and purposes therein set forth.

GIVEN vnder my hand and notarial seal this 1 — dayof ce/f . 2018

(Whesss Sons

"Nd@fp lic

\\\\\"H”H”I
. . . AWK ",
Ny Comimission Expires: N k\‘“\f‘KNG 8un",

(Notary Page (o Subordination, Non-Disturbance and Attornment Agreement()
617039571
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STATE OF /S
) ss.
county oF  Cavk )

The undersigned, a Notary Public in an for said County, in the State aforesaid, DOES
HEREBY CERTIEY that r10hed
the P - of WINTRUST BANK, an Illinois banking
corporation, who is personally known to me to be the same person whose name 1s subscribed to
the foregoing instrument, appeared before me this day in person and acknowledged that as such
, he/she signed and delivered the said instrument as
his/her own free and voluntary act and as the free and voluntary act of said banking association,
for the uses and purposes therein set forth.

GIVEN wider my hand and notarial seal this W day of Twm@ , 20 E .

TR IR ALY LA s L2 GGHULEY
' "OFHCIAL SEAL" ’@
MARIA FSUSA D, BATI Y G %ﬁﬁ‘;(
Notzry Public, State of ilinois § i T

My Commi ss:on Exmms 11;’21:*8

A A
R L Gt
P, 200

My {Commission Expires: H )’{// g

{(Notary Page Lo Subordination, Non-Disturbance and Anornment Agreement)
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EXHIBIT A

LEGAL DESCRIPTION OF REAL ESTATE

PARCEL I:
LOTS 1, 2 AND 3 IN OGDEN'S SUBDIVISION OF LOTS 4 AND 5 IN BLOCK 20 IN WOLCOTT'S

ADDITION TO CHICAGO IN THE NORTHEAST 1/4 OF SECTION 9, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOT 6 (EXCERF THE EAST 14 FEET THEREOF) IN BLOCK 20 IN WOLCOTT'S ADDITION TO
CHICAGO IN“THE NORTHEAST 1/4 OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14, EAST
OF THE THIRD FRANCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

THE EAST 13 FEET OF LOT 40 AND ALL OF LOT 11 IN BLOCK 5 IN NEWBERRY'S ADDITION

TO CHICAGO IN SECTION 9 TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOKICOUNTY, ILLINOIS.
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