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SUBORDINATION, NOXN<DISTURBANCE AND ATTORNMENT AGREEMENT

This  SUBORDINATION, ' NON-DISTURBANCE — AND  ATTORNMENT
AGREEMENT dated as of __JUN€1i 2019 (ihe “Agreement™, is executed by and
among 2114 I’On, LLC, a South Carolinatiimited liability company (the “Landlord™), and FIRST
ACCEPTANCE INSURANCE COMPANY,INC., a Tennessee corporation (the “Tenant™), and
OXFORD BANK & TRUST, an lllinois charterdd bank (the “Lender™).

RECITALK
A The Lender is the mortgagee under that certainn Mortgage, Security Agreement,
Assignment of Rents and Leases and Fixture Filing dated as of June! 11, 2019 (the “Mortgage™),
which Mortgage encumbers the Real Estate (as hercinafter defined):

B. The Tenant has entered into that certain lease agreement dated July 1, 2015 with
the Landlord (or the Landlord’s predecessor-in-interest) (the “Lease Agreement”, the Lease
Agreement, together with all amendments and modifications thereof, being collect vely referred
to herein as the “Lease™), pursuant to which the Tenarit has leased certain premises’(1ie “Leased
Premises™) consisting of approximately 1,502 rentable square feet of space in e building
(“Building™} on the parce! 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.

et =<

NOW, THEREFORE, in considcration 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:

LT I -
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' AGREEMENTS:

1. Definitions and_Incorporation. The foregoing recitals constitute an integral part of
this Agreement, cvidencing the intent ol the parties and describing the circumstances
surrounding its execution. Accordingly, the recitals are, by this express reference, made a part of
the covenants hereol, and this Agreement shall be construed in the light thereol. All capitalized
terms which are not defined herein shall have the meanings aseribed thereto in the Lease.

2. The Fenant represents and warrants to the Lender that the Lease constitutes the
entire agreement between the Tenant and the Landlord with respect 1o the Leased Premises and
there are nocosher agreements, written or verbal, governing the tenancy of the Tenant with
respect o the Leased Premises.

3. The ' Tepant has executed and delivered to the Lender that certain Tenant Estoppel
Certificate dated on or-about the date hereof (the “Estoppel Cerlificate™). The provisions of the
Estoppel Certificate arc liereby incorporated into this Agreement as if fully set forth in this
Agreement in their entirely, and-the Tenant acknowledges that the Lender will be relying on the
statements made in the Estoppet Certificate in determining whether (o disburse the proceeds of
the loan secured by the Mortgage ani whether to enter into this Agreement,

4, The Tenant covenants with) the Lender that the Lease shall be subject and
subordinate 1o the lien and all other provisidng of the Mortgage and to all modifications and
extensions thereof, to. the {ull extent of all primeipal, interest and all other amounts now or
hereafter secured thereby and with the same force)and effect as if the Mortgage had been
exceuted and delivered prior to the execution and delivery of the Lease. Without limiting the
generality of the foregoing subordination provision, theTenant hereby agrees that any of its
right, title and interest in and to insurance proceeds and cordemnation awards (or other similar
awards arising [rom eminent domain proceedings) with respect to damage 1o or the
condemnation (or similar taking) of any of the Real Estate, shanbe subject and subordinate to
the Lender’s right, title and interest in and to such proceeds and awards,

5. The Tenant acknowledges that the Landlord has collaterally assigned to the
Lender any and all leases affecting the Real Estate, including the Lease, and tle rents and other
amounts, including, without limitation, leasc termination fees, if any, due and payapic under such
leases. In connection therewith, the Tenant agrees that, upon receipt of a notice of 2'default by
the Landlord under such assignment and a demand by the Lender for direct paymentio 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.

0. The Lender agrees that so long as the Tenant is not in default under the Lease:
() The Tenant shall not be named or joined as a party in any suil, 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
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(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 enforcenent 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.

7. 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 Leasc (any such
failure beingereinafler referred to as a “Landlord’s Default”), the Tenant shall: (a) provide the
Lender with a nétice of the Landlord’s Default, specilying the nature thereol, the section of the
I.case under whish such Landlord’s Default. arose, and the remedy which the Tenant will clect
under the terms of the Lease or otherwise, and (b) allow the Lender not less than thirty (30) days
following receipt of noiieeef the Landlord’s Default to cure the same; provided, however, that, if
such Landlord’s Default is votreadily curable within such thirty (30) day period, the Tenant shall
give the Lender such additional4ime as the Lender may reasonably need {o obtain possession and

- control of the Real Estate and to eare such Landlord’s Default so long as the Lender is diligently

pursuing a cure. The Tenant shal' not pursue any remedy available to it as a result of any
Landlord’s Default unless the Lender fails to cure same within the time period specified above,
For purposcs of this Section 6, a Landlor’s Befault shall not be deemed to have occurred until
all grace and/or cure periods applicable therets under the Lease have lapsed without the Landlord
having effectuated a cure thereof,

8. If the Lender or any future holder of the vortgage shall become the owner ol the
Real Eslate by reason of foreclosure of the Mortgage o eiperwise, or if the Real Estate shall be
sold as a result of any action or proceeding to foreclose the Maitgage or transfer of ownership by
deed given in lieu of foreclosure, the Lease shall continue ia [ull force and effect, without
necessity for executing any new lease, as a direct lease between the/enant and the new owner of
the Real Estate as “landlord” upon all the same terms, covenants ana-provisions contained in the
[.case (subject to the exclusions set forth in subsection (b) below), and i juch event:

(a)  The Tenant shall be bound to such new owner under all of the terms,
covenants and provisions of the Lease for the remainder of the term thereor {:cinding the
extension periods, if the Tenant clects or has clected o exercise its options 1o 2atend the
term), and the Tenant hereby agrees (o 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 ime the Lender exercises its remedies then the Tenant shall execute
such additional documents cvidencing such altornment 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
exiension periods, if the Tenant elects or has elecled to exercise its options (o extend the
term); provided, however, that such new owner shall not be:
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(i) liable for any acl or omission of any prior landlord (including the
Landlord);

(i) subject to any ofTsets or defenses which the Tenant has against any
prioi 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 (B) the opportunity to cure the same, all in accordance with the terms
ol Section 6 above;

(iii)  bound by any basc rent, percentage rent, additional rent or any
odser amounts payable under the Lease which the Tenant might have paid in
adveace for more than the current month to any prior landlord (including the
Lantlocdy;

. (iv)’ / liable to refund or otherwise account Lo the Tenant for any security
or other deposits ot 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;

(vi)  bound by, or iiable for any breach of, any rcpresentation or
warranty or indemnily agreement cdntained in the Lease or otherwise made by
any prior landlord-(including the Lawdlnrd); or

(vit)  personally liable or obligatea o perform any such term, covenant
or provision, such new owner’s liability being limited in all cases 1o ils interest in
the Real Estate.

9. Any notices, communications and waivers under hig~Agreement shall be in
writing and shall be (a) delivered in person, (b) mailed, postage prepaia, €ither by registered or
certified mail, return receipl requested, or (¢) by overnight express carrier, aadiessed in each case
as follows:

To the Lender Oxford Bank & Trust
1111 W 22nd St.
Suite 800
Oak Brook, IL 60523
Attention: Marc N. Gryzlo

With a copy to: Howard & Howard Attorneys PLLC
200 S. Michigan Ave., Ste. 1100
Chicago, lllinois 60604
Attn: Aaron B. Zarkowsky
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To the Landlord:

With a copy to:

To the Tenant; Acup'}’qn e Thagurence

ﬁb"ﬁ Creen Jills V!'Ug;e Dr.
ashyille TN 37315

With'acony to:

Allention: s Bsq,

or to any other address as to any of the partics hereto, as such party shall designate in a written
notice to the other party hereto, (All notices sent pursuant to the terms of this section shall be
deemed recetved (1) if personally delivered, then on the dale of delivery, (i1} if sent by overnight,
express carrier, then on the next federal’ banking day immediately following the day sent, or
(i) if sent by registered or certificd matl’ then on the earlier of the third federal banking day
following the day sent ar when actually received.

10, The Tenant acknowledges and agiees.that the Lender will be relying on ihe
represcniations, warrantics, covenants and agreements/ol the Tenant contained herein and that
any delault by the Tenant hereunder shall permit the Lender; at its option, to exercise any and all
of its rights and remedies al law and in equity against the Tenant and to join the Tenant in a
foreclosure action thereby terminating the Tenant’s right, titlc a2id-interest in and to the Leased
Premiscs.

11, This Agreement shall be binding upon and shall iture to the benefit of the parties
hercto, their respective successors and assigns and any nominees of the Lenfter, all of whom are
entitled o rely upon the provisions hereof, This Agreement shall be governed by itie Jaws of the
State ol 1lhinois.

12, This Agreement may be exccuted in mulliple counterparts and all of such
counterparts together shall constitute one and the same Agreement.  Reccipt of an executed
signature page to this Agreement by lacsimile or other clectronic transmission shall constitute
elfective delivery thereol.

(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.

LENDER:

OXFORD BANK & TRUST,
an Hlinois chartered bank

By: 9%%%& Vil

Name: ﬂ)Pr{k_, M,@ﬁ\/ﬂ»
Title: VJCE. PRESIPEAT

STATE OF ILLINOIS )
)5S,
COUNTY OF COOK )

The undersigned, a Notary Public ir axd for said County, in the State aforesaid, DO

HEREBY CERTIFY that . , the
of OXI'ORD BANK & TRUST, an lllinois chartered bank,

as trustee as aforesaid, who is personally known tome to be the same person whose name is
subscribed to the foregoing instrument, appeared befcrepe this day in person and acknowledged
that as such . herske signed and delivered the said
instrument as his/her own free and voluntary act and as the fr>¢-and voluntary act of said banking
association, as trustee as aforesaid, for the uses and purposes therein set forth.

ot

GIVEN under my hand and notarial seal this 3 day of \ J 9 # .2019.
Wm /\/ AR

Notary_Bublic
My Commission Expires: | \ \11 l /}’OZ_‘

 OFFICIAL SEAL" ¢
KELLEY NAJERA Y
Notary Publlc, State of llnols

: mmisston Explres T
‘- M C' 4G EEECHEECORHGEY
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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,

LANDLORD:
2114 I'On, LLC, a South Carolina limited liability

company %\/
By: %

Name: Loren Ziff .
Title: Manager

STATEOF XU ) )

) SS.
COUNTY oQ&}&:{oﬁ)

The undersigned, a Netary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Loren Z:1t, the Manager of 2114 I’On, LLC, a South Carolina limited
liability company, who is personaliy kupwn to me to be the same person whose name is
subscribed to the foregoing instrument @ such Manager, appeared before me this day in person
and acknowledged that he/she signed and-aziivered the said instrument as his/her own free and
voluntary act and as the free and voluntary ac? of said limited liability company, for the uses and
purposes therein set forth.

X\
GIVEN under my hand and notarial segrthis ~ X E*T?ay of S. ;,; ) ,2019.

My Commission Expires: ] <
My Gommission Explres 1/2/2023 & ~

N
5
5
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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.

TENANT:

FIRST ACCEPTANCE INSURANCE
COMPANY, INC,, see corporation

By:

Nan]e s AU AN S
. MHKEBots

Title: TREASIRER

STATEOF TN
COUNTY OF Dayidson

The undersigned, a Notary Public.ir and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Mikke Rodeavie _ . the
(Ceosufen , of First Acaeplancc Insurance Company, Inc., a Tennessee
corporation, who 1s personally known to me to be toe same person whose name is subscribed to
the foregoing instrument as such . appeared before me this day in person
and acknowledged that he/she signed and delivered th¢ said instrument as his/her own free and
voluntary act and as the free and voluntary act of said-Corporation, for the uses and purposes
therein set forth.

A
s
93,
)

Slalz3

Cb;w%.m\“\‘ ?!‘%

Signature Page
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EXHIBIT "A”

LEGAL DESCRIPTION OF REAL ESTATE

LOT 17 (EXCEPT PART TAKEN FOR HIGHWAY PURPOSES) AND LOTS 18, 19, 20, 21,
22,23, 24,25, 26,27, 28,29, 30 AND 31 IN BLOCK 7 IN W, F. KAISER AND COMPANY'S
ARDALE SUBDIVISION QF THE WEST 1/2 OF THE SOUTHWEST 1/4 AND THE WEST
3/4 OF THE EAST 1/2 OF THE SOUTHWEST 1/4 OF SECTION 10, TOWNSHIP 38 NORTH,
RANGE 134:4S8T OF THE THIRD PRINCIPAL MERIDIAN (EXCEPT THE RAILROAD
RIGHT-OF-WAY. AND DEDICATED CICERQ AVENUE RIGHT-OF-WAY) IN COOK
COUNTY, ILLINGIS,

PROPERTY ADDRESS OF REAL ESTATE:

5101-5149 South Cicero, Chicage, i1, 60632

PERMANENT TAX IDENTIFICATICN NUMBER:

19-10-300-025-0000
19-10-300-034-0000

Exhibit A



