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SUBORDINATION, NON-DISTURBANCE AN% 4ATTORNMENT AGREEMENT

s

This  SUBORDINATION, NON-DISTURBANCE - AND ~ ATTORNMENT
AGREEMENT dated as of April 25, 2018 (this “Agreement”), is-exccuted by and among LONE
OAK-ALSIP, L.L.C., a Delaware limited liability company (the “Landjord”), GREAT LAKES
Coca-CoLA DISTRIBUTION, L.L.C., a Delaware limited liability company (the “Tenant”), and
SCHAUMBURG BANK & TRUST COMPANY, N.A., a national banking associat.on. and a subsidiary
of Wintrust Financial Corporation, together with its successors and assigns, ag gdministrative
agent for itself and the Banks, as defined in that certain Amended and Restated Term Loan
Agreement dated as of even date herewith (the “Lender”).

RECITALS:

A. The Lender is the successor mortgagee under that certain Mortgage, Security
Agreement, Assignment of Rents and Leases and Fixture Filing dated August 25, 2017 as
amended by that certain First Modification of Mortgage and Security Agreement and Other Loan
Documents dated as of even date herewith (collectively the “Mortgage™), which Mortgage
encumbers the Real Estate (as hereinafter defined).

" B. -The Tenant has entered into that certain lease agreement ‘dated August 25, 2017
with the Landlord (the “Qriginal Lease Agreement”, pursuant to which the Tenant has leased

8750069_2

O



1811645087 Page: 2 of 10

UNOFFICIAL COPY

certain premises (the “Qriginal Leased Premises™) consisting of certain buildings commonly
known as 12200 South Laramie, Alsip, Illinois and 5321 West 122" Street, Alsip, Illinois (the

“Building”) on the parcel of land legally described on Exhibit “A” attached hereto and made a
part hereof (the “Original Land™).

C. The Tenant has entered into that certain Amended and Restated Lease Agreement
dated April 18, 2018 (the “Amendment™)with the Landlord, pursuant to which Tenant has leased
an adjacent parcel of vacant land legally described on Exhibit “B” attached hereto and made a
part hereof (“Parcel 2”) upon the terms and provisions set forth in said Amendment (the
Amendment and the Original Lease Agreement, together with all amendments and modifications
thereof, beixg rollectively referred to herein as the “Lease”). The Original Leased Premises and
Parcel 2 are caliectively the “Leased Premises” and the Original Land, the Building and Parcel
2 are collectiveryteferred to herein as the “Real Estate™).

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 paities hereby covenant and agree as follows:

AGREEMENTS:

1. The Tenant represents and wvarrants to the Lender that the Lease constitutes the
entire agreement between the Tenant and tae 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 executed and delivered tothe Lender that certain Tenant Estoppel
Certificate dated on or about the date hereof (the “Estoppel Czitificate™). The provisions of the
Estoppel Certificate are hereby incorporated into this Agreeme:nt as if fully set forth in this
Agreement in their entirety, and the Tenant acknowledges that the Lender will be relying on the
statements made in the Estoppel Certificate in determining whether 4 disburse the proceeds of
the loan secured by the Mortgage and whether to enter into this Agreemem '

3. The Tenant covenants with the Lender that the Lease shaii ve- 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 all other amourits now or
herealter secured thereby and with the same force and effect as if the 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 any of its right,
title and interest in and to insurance proceeds and condemnation awards (or other similar awards
arising from eminent domain proceedings) with respect to damage to or the condemnation (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 Landlord has collaterally assigned to the
Lender any and all leases atfecting 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

9.
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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.

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

(a)  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 (vitiess the Tenant is a necessary party under applicable law); and

‘o)~ The possession- by the Tenant of the Leased Premises and the Tenant’s
rights thereto shatlnot 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 judicial sale or execution or other sale of the Leased Premises, or any deed
given in lieu of foreclosure, or (i1) 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 Laudiord 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 “Laadlord’s Default”), the Tenant shall: (a) provide
the Lender with a notice of the Landlord’s Default. specifying the nature thereof, the section of
the Lease under which such Landlord’s Default arose; aid 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 thz-same; provided, however, that, it
such Landlord’s Default is not readily curable within such thirty (20) day period, the Tenant shall
give the Lender such additional time as the Lender may reasonabl’ viezd 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 shall not pursue any remedy available t¢ ‘it as a result of any
Landlord’s Default unless the Lender fails to cure same within the time period specified above,
For purposes of this Section 6, a Landlord™s Default shall not be deemed to have securred until
all grace and/or cure periods applicable thereto under the Lease have lapsed without-iie Landlord
having effectuated a cure thereof.

7. Il the Lender or any future holder of the Mortgag‘e shall become the owner of the
Real Estate by redson 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 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:

,(é) The Tenant shall be bound to such new owner under all of the terms,
covenants and prowsmns of the Lease for the remainder of the term thereof (mcludmg the

-3
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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);

(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
cxtension periods, if the Tenant elects or has elected to exercise its options to extend the term);
provided, hawsver, that such new owner shall not be:

(i) liable for any act or omission of any prior landlord (including the
Landlordj; ..

(i2) / - subject to any offsets or defenses. which the Tenant has against any
prior landlord (includiig 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
(B) the opportunity to cure'the same, all in accordance with the terms of Section 6 above;

(1)  bound by 2wy base rent, percentage rent, additional rent or any
other amounts payable under the Lease which the Tenant might have paid more than one
(1) month in advance to any prior landiord (including the Landlord);

(iv)  liable to refund or otherwise account to the Tenant for any security
or other deposits not actually paid over’tto such riew owner by the Landlord;

(v)  bound by any amendment or'modification of the Lease made
_without the Lender’s consent; ‘ '

(vi)  bound by, or liable for any breach of, any representation or
warranty or indemnity agreement contained in the Lease or otherwise-imade by any prior
landlord (including the Landiord); or

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

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:
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‘To the Lender: SCHAUMBURG BANK & TRUST COMPANY, N.A.
1145 North Arlington Heights Road
* Itasea, [llinois 60143

Attention: Ursula Moncau, Executive Vice-
President

With a copy to: MUCH SHELIST
191 North Wacker Drive, Suite 1800
Chicago, lllinois 60606.1615
Attention:  Harold S. Dembo

To the landlord: LoNE Oak-ALsip, L.L.C.
6250 North River Road, Suite 9000
Rosemont, IHinois 60018
Attention: General Counsel

To the Tenant: 6250 North River Road, Suite 9000
Rosemont, Tllinois 60018

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 noticzs sent pursuant to the terms of this section shall be
deemed received when actually delivered or ‘when delivery is refused by the addressee, as the
case may be. :

9. The Tenant acknbwledges and agrees “hat the Lender will be relying on the
representalions, warranties, covenants and agreements ef the Tenant contained herein and that
any default by the Tenant hereunder shall permit the Lender, ot its.option, to exercise any and all
of its rights and remedies at law and in equity against the Tenznt and to join the Tenant in a
foreclosure action thereby terminating the Tenant’s right, title and int“rest in and to the Leased
Premises. '

10.  This Agrcement shall be binding upon and shall inure to the benfi of the parties
hereto, their respective successors and assigns and any nominees of the Lender, ail‘of whom are
entitled to rely upon the provisions hereof. This Agreement shall be governed by the 'aws of the
State of [llinois.

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

o [Remainder of Page Intentionally Left Blank—Signature Page Follows]

8750069_2



1811645087 Page: 6 of 10

UNOFFICIAL COPY

IN WITNESS WHEREOF, the parties hereto have executed this Subordination, Non-
Disturbance and Attornment Agreement the day and year first above written.

LANDLORD:

LONE OAK-ALSIP, L.L.C., a Delaware limited
hability company

Name: Michael J. Manfred
Title: Treasurer

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

The undersigned, a Notary Public in and for the‘sz:d. County, in the State aforesaid,
DOES HEREBY CERTIFY that Michael J. Manfred, the Trezsurer of LONE OAK-ALSIP,
L.L.C., a Delaware limited liability company, who is personaliy-krown to me to be the same
person whose name is subscribed to the foregoing instrument as sucl: Treasurer, appeared before
me this day in person and acknowledged that he signed and delivered thz said instrument as his
own free and voluntary act and as the free and voluntary act of said limitea lizbility company, for
the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this / 57Lday ofﬂ/ﬂ,/, C 2018.
Z{M?‘

—Notary Public

My Commission Expires: ,7 //d//( 9 OFFICIAL SEAL
' SUSAN LONG

[Signatures Continue on Following BagdJTARY PUBLIC - STATE OF ILLNOIS
Y COMMISSICN EXPIRES 071519

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

GREAT LAKES COCA-COLA
DISTRIBUTION, L.L.C., a Delaware limited
liability company

By: Great Lakes Coca-Cola Distribution
Management, L.L.C., a Delaware limited
liability company

Its: Manager
By: £ 7/

Name: 5ULTT_QO&A§(C
Title:  SEu0A Ui PRSIQAT

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

The undersigned, a Notary Public ir._and for the said County, in the State aforesaid,
DOES HEREBY CERTIFY that (huer— T £90mMut ,  the
Senoe vile fesioor of GREAT LAKES COCA-COLA  DISTRIBUTION
MANAGEMENT, L.L.C., a Delaware limited liability company, the Manager of GREAT
LAKES COCA-COLA DISTRIBUTION, L.L.C., a Delarvare limited liability company, who is
personally known to me to be the same person whose naine .s. subscribed to the foregoing
instrument as such Seaior Vi Pﬁg'ﬂ-v‘,‘"‘ﬁppeared before /pw¢, this day in person and
acknowledged that he/she signed and delivered the said instrument as hissher own free and
voluntary act and as the free and voluntary act of said company, for the/uses and purposes therein

set forth.
cal this./ éw‘day of SV 208

GIVEN under my hand and notarial s (,_
S I D P /2/ vl

Ty Piblic

OFFICIAL SEAL
SUSAN LONG
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:07/15/19

EV NNV aa ! PN aatat

My Commission Expires:

Wichg

[Signatures Continue on Following Page/

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

LENDER:

SCHAUMBURG BANK & TRUST
COMPANY, N.A.

ame; Ursula Moncau
Title: Executive Vice-President

STATE OF ILLINOIS

e

COUNTY OF COOK ¥

‘ The undersigned, a Notary Putlic in and for the said County, in the State aforesaid,
DOES HEREBY CERTIFY that/ Ursula Moncau, an Executive Vice-President of
SCHAUMBURG BANK & TRUST CCriPANY, N.A., who is personally known to me to be
the same person whose name is subscribed t¢ the foregoing instrument as such Executive Vice
President, appeared before me this day in person and acknowledged that she signed and
delivered the said instrument as her own free and voluntary act and as the free and voluntary act
of said Bank, for the uses and purposes therein set fortii.
~ L
dayor /L, 2018.

GIVEN under my hand and notarial seal this

Notary Public

My Commission Expires: é ,/7_’ 905?/

OFFICIAL SEAL ‘

gy

Notary Public, State of Illinois

My Commission Expires

SIGNATURE PAGE—LENDER
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
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EXHIBIT “A”

LEGAL DESCRIPTION OF ORIGINAL LAND

LOT 1 IN COCA-COLA - ALSIP, BEING A SUBDIVISION OF PART OF THE NORTHWEST 1/4 AND
SOUTHWEST 1/4 OF SECTION 28, TOWNSHIP 37 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN ACCORDING TO THE PLAT THEREOF RECORDED AUGUST 23, 2017 AS
DOCUMENT 1723529066, IN COOK COUNTY, ILLINOIS.

PROPERTY ADDRESS CF REAL ESTATE:

12200 South Laramie Avenue.Alsip, Hllinois and
5321 West 122" Street, Alsip;ilinois

PERMANENT TAX INDEX NUMBERS:

24-28-102-026-0000
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EXHIBIT “B”

LEGAL DESCRIPTION OF PARCEL 2

LOT 2 IN COCA COLA — ALSIP SUBDIVISION, BEING A SUBDIVISION OF PART OF
THE NORTHWEST QUARTER AND SOUTHWEST QUARTER OF SECTION 28,
TOWNSHIP 37 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,

ACCORDING TO THE PLAT THEREOF RECORDED AUGUST 23, 2017 AS DOCUMENT
1723529066, IN COOK COUNTY, ILLINOIS.

PIN(S).: 24-28-101-005-0000
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