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SUBORDINATION, NUN-DNSTURBANCE AND ATTORNMENT AGREEMENT

This SUBORDINATIUON, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT (this “Agreement”) cated shisoth day of _Juve , 2019, is made
by and among MARK ANTHONY BxE&WING INC, (“Tenani”), 300 WEST HUBBARD
LIMITED PARTNERSHIP, an Illinois linited partnership (“Landlord”), and WINTRUST
BANK, an Illinois banking corporation, its successors and assigns (“Lender”).

WHEREAS, Lender has agreed to extend a’luap to Landlord secured by, among other
things, a Mortgage, Security Agreement, Fixture Filing aid Assignment of Leases and Rents
(herein, as may from time to time be extended, amicuded. restated or supplemented, the
“Mortgage™), covering, among other property, the land (the “Land”} described in Exhibit A
which is attached hereto and incorporated herein by reference, and the improvements thercon
(“Improvements") {such Land and Improvements being herein together celied the “Property™);

WHEREAS, Tenant is the tenant under that certain Lease from Landlord dated November

7, 2011 and amended by that certain first amendment dated August 4, 2016 (he‘ein, as may from
time to time be extended, amended, restated or supplemented, the “Lease™), coveiing & portion of
the Property (said portion being herein referred to as the “Premises™); and

WHEREAS, the term “Landlord” as used herein means the present landlord undsr the
Lease or, if the lardlord's intercst is transferred in any manner, the successor(s) or assign(s) ‘
occupying the position of landlord under the Lease at the time in question. S

NOW, THEREFORE, in consideration of the mutual agreements herein, and for othch
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,

the parties agree as follows: S !

L. Subordination. Tenant agrees and covenants, subject to the terms of thlsm
Agreement, that the Lease and the rights of Tenant thereunder, all of Tenant’s right, title and
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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 Lender thereunder, and all right, title and interest of Lender
in the Property, and (b} all other security documents now or hereafter securing payment of any
indebtedness of the Landlord (or any prior landlord) to Lender which cover or affect all or any
portion of the Property (collectively, the “Security Documents™). This Agreement is not intended
and shall not 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, securing
the indcttedness owing to Lender. 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 anc. 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
Property, shall be srhject and subordinate to the Lender’s right, title and interest in and to such
proceeds and awards pr.rsuant to the Security Documents.

2. Non-Distubaarz. Lender agrees that so long as the Lease is in full force and
effect and Tenant is not in defav!t.in the payment of rent, additional rent or other payments due
under the Lease or in the perfo-marnce 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),

(@)  Tenant’s possession of the Premises under the Lease shall not be disturbed
or interfered with by Lender in the exeicise of any of its foreclosure rights under the
Mortgage or in connection with the convevince of the Property by deed in lisu of
foreclosure, and

(b)  Lender will not join Tenant as a party-defendant for the purpose of
terminating Tenant's interest and estate under the Leasc in any proceeding for foreclosure

of the Mortgage.
3 Attornment.

(a)  Tenant covenants and agrees that in the event of the foreclosure of the
Mortgage, whether by power of sale or by court action, or upon a transfer of tic Piozerty by a
deed in lieu of foreclosure (the purchaser at foreclosure or the transferee in such deed in lieu of
foreclosure, including Lender if it is such purchaser or transferee, being herein called the “New
Owner”), Tenant shall attorn to the New Owner as Tenant’s new landlord, and agrees that the
Lease shall continue in full force and effect as a direct lease between Tenant and New Owner
upon all of the terms, covenants, conditions and agreements set forth in the Lease and this
Agreement, except for provisions which are impossible for New Owner to perform; provided,
however, that in no event shall the New Owner be:

(i) liable for any act, omission, default, misrepresentation, or breach of
warranty, of any previous landlord (including Landlord) or obligations accruing prior to
New Owner's actual ownership of the Property;
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(i)  subject to any offset, defense, claim or counterclaim which Tenant
might be entitled to assert against any previous landlord (including Landlord);

(ii)  bound by any payment of rent, additional rent or other payments,
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;

(ivy  bound by any amendment or modification of the Lease hereafter
made, without the written consent of Lender; or

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

(v}~ The provisions of this Agreement regarding attornment by Tenant shall be
self-operative and cffective without the necessity of execution of any new lease or other
document on the part of ary party hereto or the respective heirs, legal representatives, successors
or assigns of any such pariy. ‘renant agrees, however, to execute and deliver upon the request of
New Owner, any reasonable ingaruinent or certificate which in the reasonable judgment of New
Owner may be necessary or appropriate to evidence such attornment, including a new lease of the
Premises on the same terms and cond’¢ions as set forth in the Lease for the unexpired term of the
Lease.

4, Estoppel Certificate, Tenant agrees to execute and deliver from time to time, upon
the request of Landlord, Lender, or of any holdexs) of any of the indebtedness or obligations
secured by the Morigage, a certificate regarding the sceis of the Lease, consisting of statements,
if true (or if not, specifying why not), (a) that the Lease s in full force and effect, (b) the date
through which rentals have been paid, (¢) the date of tl.c"commencement of the term of the
Lease, (d) the nature of any amendments or modifications of tke Lease, (e) to the best of Tenant’s
knowledge no default, or state of facts which with the passage of wme or notice (or both) would
constitute a default, exists under the Lease, (f) to the best of Tenant's knowledge, no setoffs,
recoupments, estoppels, claims or counterclaims exist against Landicrd, and (g) such other
matters as may be reasonably requested.

5. Acknowledgment and Agreement by Tenant. Tenant acknowledges #:d agrees as
follows:

(a)  Tenant acknowledges that the Mortgage contains or will contaii an
assignment of rents and leases. Tenant hereby expressly consents to such assignment and
agrees that such assignment shall, in all respects, be superior to any interest Tenant has in
the Lease of the Property, subject to the provisions of this Agreement. Tenant will not
voluntarily surrender the Premises demised under the Lease or terminate the Lease
without cause or shorten the term thereof. Tenant acknowledges that Lender will rely
upon this instrument in connection with such financing.

(b)  Lender, in making any disbursements to Landlord, is under no obligation
or duty to oversee or direct the application of the proceeds of such disbursements, and
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such proceeds may be used by Landlord for purposes other than improvement of the
Property.

(¢)  From and after the date hereof, in the event of any act or omission 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 exercise any
such right (i) until it has given written notice of such act or omission to the Lender; and
(ii) until the same period of time as is given to Landlord under the Lease to cure such act
st omission shall have elapsed following such giving of notice to Lender and following
die time when Lender shall have become entitled under the Mortgage to remedy the same,
but; 1n the case of any default which is not curable by the payment of an uncontested
monetary amount, thirty (30) days after receipt of such notice, and so long as Lender
commences curing the underlying default within such initial thirty (30) day period or
commences filing suit in order to obtain possession of the Property during such thirty (30)
day period, su:li longer period of time as may be necessary to cure or remedy such
default, act, or omissior. including such period of time necessary to obtain possession of
the Property and theseafter cure such default, act, or omission, during which period of
time Lender shall be permitted to cure or remedy such default, act or omission; provided,
however, that Lender shall qof have any duty or obligation to cure or remedy any breach
or default. It is specifically ag-eel that Tenant shall not, as to Lender, require cure of any
such default which is personal to Landlord, and therefore not susceptible to cure by
Lender.

(d)  In the event that Lender notiiies Tenant of a default under the Mortgage,
Note, or Security Documents and demands thet T.nant pay its rent and all other sums due
under the Lease directly to Lender, Tenant shalt Lonor such demand and pay the full
amount of its rent and all other sums due under the J.<ase directly to Lender, without
offset, or as otherwise required pursuant to such notice begitining with the payment next
due after such notice of default, without inquiry as to wnghir a default actually exists
under the Mortgage, Security Documents or otherwise in cornesaon with the Note, and
notwithstanding any contrary instructions of or demands from Lat.diczd.

(¢)  Tenant has no right or option of any nature whatsoever, whe:her pursuant
to the Lease or otherwise, to purchase the Premises or the Property, or any purrion thereof
or any interest therein, and to the extent that Tenant has had, or hereafter acqyrizes, any
such right or option, the same is hereby acknowledged to be subject and suboidizate to

the Mortgage.

6] This Agreement satisfies any condition or requirement in the Lease
relating to the granting of a non-disturbance agreement and Tenant waives any
requirement to the contrary in the Lease.

(s)  Lender and any New Owner shall have no obligation nor incur any liability
with respect to any warranties of any nature whatsoever, whether pursuant to the Lease or
otherwise, including, without limitation, any warranties respecting use, compliance with
zoning, Landlord's title, Landlord's authority, habitability, fitness for purpose or
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possession provided that to the extent 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.

(h) In the cvent that Lender or any New Owner shall acquire title to the
Premises or the Property, Lender or such New Owner shall have no obligation, nor incur
any liability, beyond Lender's or New Owner's then equity interest, if any, in the Property
or the Premises, and Tenant shall look exclusively to such equity interest of Lender or
Mew Owner, if any, for the payment and discharge of any obligations imposed upon
Lender or New Owner hereunder or under the Lease or for recovery of any judgment from
Lerider, or New Owner, and in no event shall Lender, New Owner, nor any of their
respesive officers, directors, shareholders, agents, representatives, servants, employees or
partners evir be personally liable for such judgment.

6] ‘fznant has never permitted, and will not permit, the generation, treatment,
storage or disposal of any hazardous substance as defined under federal, state, or local
law, on the Premises or Property except for such substances of a type and only in a
quantity normally used ‘n connection with the occupancy or operation of buildings (such
as non-flammable cleaning iluids and supplies normally used in the day to day operation
of first class establishments similar to the Improvements), which substances are being
held, stored, and used in strict coir pliance with federal, state, and loca! laws. Tenant shall
be solely responsible for and shall rzimburse and indemnify Landlord, New Owner or
Lender, for any loss, lisbility, claim or expense, including without limitation, cleanup and
all other expenses, including, without limitzion, legal fees that Landlord, New Owner or
Lender, as applicable, may incur by reason 0f Tenant’s violation of the requirements of

this Section 5(i).

6. Acknowledgment and Agreement by Landlord. Lardlord, as landlord under the
Lease and grantor under the Mortgage, acknowledges and agrees for itself and its heirs,
representatives, successors and assigns, that: (a) this Agreement does'not constitute a waiver by
Lender of any of its rights under the Mortgage or any of the other Security ilocuments, 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 Security D)cunients; (b} the
provisions of the Mortgage and the other Security Documents remain in full force zac wffect and
must be complied with by Landlord; and (c) Tenant is hereby authorized to pay its rent and all
other sums due under the Lease directly to Lender upon receipt of a notice as set forth in Section
5(d) above from Lender and that Tenant is not obligated to inquire as to whether a default
actually exists under the Mortgage or any of the other Security Documents. Landlord hereby
releases and discharges Tenant of and from any liability to Landlord resulting from Tenant's
payment to Lender in accordance with this Agreement. Landlord represents and warrants to
Lender that a true and complete copy of the Lease has been delivered by Landlord to Lender.

7. Leage Status. Landlord and Tenant represent and warrant to Lender that neither
Landlord nor Tenant has knowledge of any default on the part of the other under the Lease, that
the Leage is bona fide and contains all of the agreements of the parties thereto with respect to the
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letting of the Premises and that all of the agreements and provisions therein contained are in full
force and effect.

8. Notizes. All notices, requests, consents, demands and other communications
required or which any party desires to give hereunder shall be in writing and shall be deemed
sufficiently given or furnished if 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 Agreement (unless changed by similar notice in writing
given Ly the particular party whose address is to be changed). Any such notice or
cominuisication shall be deemed to have been given either at the time of personal delivery or, in
the case of delivery service or mail, as of the date of first attempted delivery at the address and in
the manner piovided berein, Notwithstanding the foregoing, no notice of change of address shall
be effective excert upon receipt by the parties hereto other than the particular party whose
address is to be changed. This Section 8 shall not be construed in any way to affect or impair any
waiver of notice oz demand provided in this Agreement or in the Lease or in any document
evidencing, securing or pertairing to the loan secured by the Mortgage or to require giving of
notice or demand to or upon-any rerson in any situation or for any reason.

9. Miscellaneous.
(a)  This Agreement e2jcisedes any inconsistent provision of the Lease.

(b)  Nothing contained in this Agreement shall be construed to derogate from
or in any way impair, or affect the lien, securityiierest or provisions of the Mortgage or the
other Security Documents.

(c)  This Agreement shall inure to fthe-benefit of the parties hereto, their
respective successors and permitted assigns, and any Nev' Owner, and its heirs, personal
representatives, suczessors and assigns; provided, however, that i the event of the assignment or
transfer of the interest of Lender, all obligations and liabilities of the aczigning Lender under this
Agreement shall terminate, and thereupon ail such obligations and iiabilities shall be the
responsibility of the party to whom Lender's interest is assigned or transferred.

(d) THIS AGREEMENT AND ITS VALIDITY, ENFORCEMCNT AND
INTERPRETATION SHALL BE GOVERNED BY THE LAWS OF THE SYATE OF
ILLINOIS.

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

(f)  This Agreement may not be modified orally or in any manner other than
by an agreement in writing signed by the parties hereto or their respective successors in interest.

(g)  If any provision of the Agreement shall be held to be invalid, illegal, or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not apply to or
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affect any other provision hereof, but this Agreement shall be construed as if such invalidity,
illegality, or unenforceability did not exist.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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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:

445 N. Wells Street, Suite 200 300 WEST HUBBARD LIMITED

Chicago, Illinois 60610 PARTNERSHIP, an Illinois limited partnership
Attn: Jim Fox

By: 300 West Hubbard L.L.C., an lllinois limited
liability company, Its general partner

Urban Innovations Ltd., an Illinois

corporatien, its manager? E W@

Namc

Its: (',hmr‘Man

STATEOF LLL|NO\S

g

) SS.
county o ook )

The undersigned, a Notary Public in and for the siid County, in the State aforesaid, DO
HEREBY CERTIFY thatHowad % Gvesit Htelhgirmpm . oF URBAN INNOVATIONS LTD., an
Illinois corporation, in its capacity as manager of 300 WEST HUBBARD L.L.C. an Illinois
limited liability company, in its capacity as general partner of 305 *WYEST HUBBARD LIMITED
PARTNERSHIP, an Illinois limited partnership, who is personally kiiwwn to me to be the same
person whose name is subscribed to the foregoing instrument appear:d hefore 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 act of said company, for the uses and purposes
therein set forth.

GIVEN under my hand and notarial seal thlSJ day of C)XA/L@ L2019,

Kinflnh Oamw

Notary Public

My Commission Expires: C).,(,Lé‘{ jﬂ Zw
rJ 7

KIMBALA JOHNSON

) QFFICIAL SEAL

- v B Notary Public, $tate of lllincis:
i / My Commission Expires
2y July 30, 2023

SNDA — SIGNATURE PAGE
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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 LANDLORD:

Wintrust Bank

190 S. LaSalle St., 22nd Floor
Chicago, Illinois 60603

Attn: Kevin R. Carlson

STATE OF ILLINOIS )
7 SS.
COUNTY OF COOK )

LENDER:

WINTRUST BANK, an'lilipeisbanking corporation

By: g
Name?Kevin R. Carlson
Title: Portfolio Manager

The undersigned, a Notary Pub.ic in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Kevin R. Carlsen, the Portfolio Manager of WINTRUST BANK, an
[llinois banking corporation, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument appeared hefore me this day in person and acknowledged
that he signed and delivered the said instrument 25 kis own free and voluntary act and as the free
and voluntary act of said company, for the uses and puposes therein set forth.

GIVEN under my hand and notarial seal this H day o

QFFICIAL SEAL
JANE M KIPNIS

NQTARY PUBLIC - STATE CF ILLINCIS
MY COMMISSION EXPIRES:06/17/22

SNDA -

ne~ ,2019.

Notary Pubu

%ission Expires:

S'/m’/w/

A
NP NSNS

My

SIGNATURE PAGE
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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 TENANT: TENANT:

300 W. Hubbard Street MARK ANTHONY BREWING INC,, a Delaware

Suite 351 corporation
Chicag; illinois 60654 5%\
Attentioq: . By:
~ Name: ‘Wﬁ——
Title: S

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

The undersigned, a Notary Public in md or the said County, in the State aforésaid, DO

HEREBY CERTIFY that Sohs & .a‘ ekt the  Tresiole of
MK fnding, ; Reawd Pe T fa , who is personally known to me

to be the same person whose name is subscribed to thc me?omg instrument appeared before me
this day in person and acknowledged that he signed and d<fivered the said instrument as his 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 20 day of Mgy , 2019,

o Toer,

Notary Public

My Commission Expires:
! STACYTORRES E
Qfficial Seal
Notary Publlc - Stata of Iflinols
My Commission Expires Jun 19, 2021

MA BREWING SNDA - SIGNATURE PAGE
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EXHIBIT A

LEGAL DESCRIPTION

Lots 24, 25 and 26 in Block 4 in Butler, Wright and Webster's Addition to Chicago, said Addition
being a Subdivision of the West 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.

PIN: 17-09-250-015-0000

b0
ADDRESS: 590 W. Hubbard Street, Chicago, Illinois yo 0



