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SUBORDINA T/, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This Subordination. Mon-Disturbance and Attornment Agreement is dated this 24_day of
Dclober , 2019 between CI5C BANK USA (“Lender™), VIENNA BEEF, LTD, an [linois
corporation (*Landlord™), and PANERA LLC, a Delaware limited liability company (“Tenant”).

RECITALS

A. Landlord owns that certain real property located at 2501 N, Damen and W. Fullerton
Avenues, in the City of Chicago, Cook County, Illinois, as more particularly described in
Exhibit A attached hereto (the “Land"), and Lindlord proposes lo construct or cause to be
constructcd upon the Property certain improvcraent consisting of a multi-tenant outlot
building (the “Building") together with other sitz improvements (collectively, the

“Project™)

B. Landlord and Tenant have entered into that certain Lease-Asceement dated as of July 31,
2018, (as supplemented and amended from time to time, the "L ease”), pursuant to which
Landlord has agreed to lease to Tenant a portion of the Zuilding consisting of
approximately 4,300 square feet of rentable area, all as more partichiarly described and
defined as the “Premises” in the Lease (and hereinafter referred to as the ”Fremixses™).

C. Lender has made a loan 10 Landlord in the original aggregate principzi zmount of
$9.925,000 (the “Loan”). The Loan is (a) evidenced by (i) that certain Construction Loan
Note of even date herewith (as the same may be amended, modified and/or supplettiented
from time to time, the “Note™), (b) governed by, among other things, that certain Second
Amendment to Second A&R Loan and Security Agreement of even date herewith by and
between Landlord and Lender (as the same may be amended, restated and/or supplemented
from time to time, the "Loan Agreement”), and (c) secured by, among other things, the
Construction and Permanent Mortgage, Assignment of Leases and Rents, Securily
Agreement and Fixiure Filing of even date herewith made by Landlord to and in favor of
Lender (the “Security Instrument™), encumbering the Project and assigning Landlord’s
interest in all leases affecting the Building (including the Lease) to Lender. All capitalized
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terms used herein without definition shall have the meanings given to such terms in the
Loan Agreement.

For mutnal consideration, the receipt and sufficiency of which is hereby acknowledged,
the partics hereto ugree as follows:

I Tenant ugrees that the lien of the Lease is and shall be subject and subordinate to
the lien of the Mortgage and to the lien of the Assignment and 1o all renewals, amendments,
modifications, consolidations, replacements and extensions thereof, now or hereafter executed,
to the full extent of ull amounts secured theredy, said subordination (o have the same force and
effect as if the Morigage, the Assignment, and such renewals, modifications, consolidations,
replacerian’s and extensions thereof had been executed, acknowledged, delivered and recorded
prior Lo the Lease, and amendments or modifications or any notice thereof. Provided, however,
that the foregoing subordination provision shall not be deemed or construed as limiting
Tenant’s righis wossor the Lease and/or Landlord's obligations thereunder except as otherwise
provided in Secticis 3 snd 5 below,

2. Lender agrees that Tenant shall not be named or joined as a party defendant in any
action, suit or proceeding winch may be instituted by Lender to foreclose or seek other
remedies under the Mortgage or ‘he Assignment by reason of a default or event of default under
the Mortgage or the Assignment, unizss applicable law requires Tenant to be made a paity
thereto as a condition to Lender's procerding against Landlord or prosecuting such rights and
remedies. Lender further agrees that, in the event of any entry by Lender pursuant to the
Mortgage, a foreclosure of the Mortgage, or the exercise by Lender of any of its rights under
the Mortgage or Assignment, Lender shall noc disturb Tenant's right of possession of the
Premises under the terms of the Lease so long as Téensint is not in default beyond any applicable
grace period of any term, covenant or condition of the Lease,

3, Tenant agrees to give Lender pursvant to parugraph 5 bulow, at the address for notices
as provided herein, a copy of any notice or claim of default served wpon the Landlord by Tenant,

4, Tenant agrees that, in the event of a foreclosure of the Misrtzage by Lender, the
acceptance of a deed in lieu of foreclosure by Lender, or Lender's exercise of any of its rights
under the Mortgage or Assignment, Tenant will attorn to and recognize Lener as its landlord
under the Lease for the remainder of the term of the Lease (including all ¢xsersion periods
which have been or are hereafter exercised) upon the same tesms and conditions 2s 7.¢e set forth
in the Lease, and Tenant hereby agrees to perform alt of the obligations of Tenant pur-sant to
the Lease.

5. Tenant agrees that, in the event Lender succeeds to the interest of Landlord under
the Lease:

(a)  Lender shall not be liable in damages for any act or omission of any prior
landlord (including Landlord), provided nothing herein shall derogate from the obligation
of Lender to perform all of the obligations of Landlord arising pursuant to the Lease from
and afier the date Lender succeeds to the interest of Landlord under the Lease:
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(b}  Lender shall not be liable for the return of uny security deposit unless such
security deposit is actually received by Lender;

{¢)  Lender shall not be bound by any rent or Additional Rental which Tenant
might have prepaid for more than one (1) month in advance under the Lease (unless so
required under the Leasc);

(d)  Lender shall not be bound by any amendments or modifications of the Lease
{which has the effect of reducing rent, decreasing the term or canceling the Lease prior to
its expiration excepl as a result of either the exercise of a right to terminate as expressly set
forth in the Lease or as provided by law, or, subject to Section 3 above, as a result of a
defarut of Landlord) made without the consent of Lender; and

(%) . Lender shall not be subject to any offsets or defenses which Tenant might
have agairctgny prior landlord (including Landlord) except in cases where Tenant has
given Lender wriiien notice of the event or circumstances giving rise to such damages,
offsets or defenses 7nd the same period of time to cure as is provided to Landlord under
the Lease,

6. Lender hereby approves of, and consents 1o, the Lease. Notwithstanding anything
to the contrary contained in the Mriigage or the Assignment, Tenant shall be entitled to use
and occupy the Premises and exercise) a!l its rights under the Lease, and the Lease and
Landlord's and Tenant's performance Ziereunder shall not constitute a default under the
Mongage or Assignment. Tenant agrees to ;ive Lender a copy of any notice of default under
the Lease served upon Landlord at the same tite os such notice is given to Landlord.

7. The terms and provisions of this agreement) shall be automatic and self-operalive
without execution of any further instruments on the pai¢ of any of the parties hereto. Without
limiting the foregoing, Lender and Tenant agree, within thirty (20) days after request therefor
by the other party, to execute an instrument in cenfirmation-of the foregoing provisions, in
form and substance reasonably satisfactory to Lender and Tenant, pursuant fo which the parties
shall acknowledge the continued effectivencss of the Lease in the eve:t-of such foreclosure or
other exercise of rights. '

8. Any notice 1o be delivered hereunder shall be in writing and shall b ce registered
Federal Express, . United Parcel Service, U.S. Postal Service Express Mail, or similar
overnight courier which delivers only upon signed receipt of the addressee, or its agent. The
time of the giving of uny notice shall be the time of receipt thereof by the addressec-or any
agent of the addressee, except that in the event that the addressee shall refuse to receive any
notice, or there shall be no person available (during normal business hours) to receive such
natice, the time of giving notice shall be deemed to be the time of such refusal or attempted
delivery as the case may be. All notices addressed to Lender or Tenant, as the case may be,
shall be delivered to the respective addresses set forth opposite their names below, or such
other addresses as they may hereafter specify by written notice delivered in accordance
herewith:

SEMMIZ45 9040 )
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If to Tenant: Panera, LLC
3630 South Geyer Road
Suite 100
St. Lovis, MO 63127
Attention; Lease Accounting

With a copy to: Panera, LLC
Three Charles River
63 Kendrick Strect
Needham, MA 02494
Attn: Development Counsel

[f to Lender: CIBC Bank USA
120 S. LaSalle St,
Chicago, lllinois 60603
Attn: Mr. Thomas G. Estey
Mr. Christopher M. Trimbach

[f to Landlord: Vienna Beef, Lad.
2501 N. Damen Ave.
Chicago, IL 60647

8. The term “Lender™ as used hereir, includes any direct or more remote successor or
assign of the named Lender herein, including witnout limitalion, any purchaser at a foreclosure
sale, and any successor or assign thereof, and the ¢exm “Tenant” as used herein includes any
direct or more remote successor und assign of the namzd Tenant hercin.

THE REMAINDER OF THIS PAGE IS INTENTIOMALLY LEFT BLANK
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Executed under seal as of the day and year first above written.
TENANT:
PANERA, LLC

By: (- 7 Lf”’

Name: Barry J. Barth
Title: Director, Development Counsel

LENDER:
CIBC BANK USA

By:

Name:
Title:

LANDL.CPD:
VIENNA BEFF, LTD.

By:

Name:
Title:

4823-4307-0880 2
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COMMONWEALTH OF MASSACHUSETTS) OUober 2t 2019
)
COUNTY OF NORFOLK )

Then personally appeared the above-named Barry J. Barth, of PANERA, LLC, and
acknowledged the foregoing instrument to be the free act and deed of said limited liability

company. . '
2. ROBIN MANCIN| @,&M "
ﬁ\“@ ety JESLN AN,
MASSACHUSETTS :
\ J My Commission Expires : otary P “b_hc, .
1 December 6, 2022 y Commission Expires:

STATE OF \YJ ) 2019

)
COUNTY OF )

Then personally appeared -tiis above-named . of CIBC
BANK USA, and acknowledged the forzgoing instrument to be the free act and deed of said limited
liability company.

Nutary Public
My Coramission Expires:

STATE OF ) 2019
)
COUNTY OF )

Then personally appeared the above-named L , of VIENNA
BEEF, LTD. as aforesaid, and acknowledged the foregoing instrument to be i {ree act and deed
of said corporation.

Notary Public
My Commission Expires:

4823-4307-0880 2
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Lender Notice Address:

CIBC Bank USA
120 S. LaSalle St.
Chicago, lllinois 60603
Attn: Mr. Thomas G. Estey
Mr. Christopher M. Trimbach

Notary Ackmowledgement for Lender:

STATEOF _Zr (L )
} ss:
COUNTY OF _Cec e )

On this, the 2>day of _§ q,g , 2019, before me, the undersigned Notary Public, personally
appeared LA~ T bca- 4 known to me (or satisfactortly proven) to be the person whose
name is subscribed to the within instrument and who acknowledged to me thachz/she is _
of CIBC Bank USA in the capacity stated and that he/she executed the within nstument in such capacity
for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.
“OFFICIAL SEAL
BARBARA KWAK

Notery Public, State of Hinois
4 My commission Explres 01!06!23

o “"""}r“f-ﬁ

Notary Public

{seal}

4842-1065-1552,1
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Executed under seal as of the day and year first above written.

4823-4307-0880.2

TENANT:
PANERA, LLC

By:

Name: Barry J. Barth
Title: Director, Development Counsel

LENDER:
CIBC BANK USA

By:

Name:
Title:

LANDLO»PI¥:

VIENNA BEEF, LTD.
. F 4
A
SR

By: A

Name: John P. Bodman
Title: President
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COMMONWEALTH OF MASSACHUSETTS) ) 2019
)
COUNTY OF NORFOLK )

Then personally appeared the above-named Barry J. Barth, of PANERA, LLC, and
acknowledged the foregoing instrument to be the free act and deed of said limited liability
company.,

STATE Or ) 2019
)
COUNTY OF _ _ )
Then personaliy’ appeared the above-named . of CIBC

BANK USA, and acknc wledged the foregoing instrument to be the free act and deed of said limited
liability company.

STATEOF | | holS_
COUNTY OF QCdL,

Then personally appeared the above-named John ¥ Bodman, of VIENNA BEEF, LTD. as
aforesaid, and acknowledged the foregoing instrument to be ‘the free act and deed of said

corporation. Q..
L(Okl(}il;(lw‘ it I+ 6285
I\N/Ic;ltaézmlr:nslsion Expir¢s: 'MY(J‘"\ 07 9@99

-
MADELINE NUNEZ
o OFFICIAL SEAL
bl |9 Notary Public, State of Minojs
// My Commission Expires
Mareh 07, 2022

2019

R i

4823-4307-0830.2
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Exhibit “A”
{Legal Description of the Property)

A-l

E240307.0850.2
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EXHIBIT A

Legal Description

PARCEL A:

THAT PART OF THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF
SECTION 30, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN. LYING WEST AND SOUTH OF THE NORTH BRANCH OF THE CHICAGO
RIVER, NOXI'H OF FULLERTON AVENUE, NORTHEAST OF ELSTON AVENUE AND
EAST OF TRE EAST LINE OF ROBEY STREET, NOW KNOWN AS DAMEN AVENUE,
AS NOW LOCAT:ED; AND PART OF LOTS 21 THROUGH 32 BOTH INCLUSIVE IN
BLOCK 8 AND THAT PART OF THE VACATED 16 FOOT EAST/WEST ALLEY LYING
NORTH OF AND ADJZINING LOTS 21 TO 31 IN BLOCK 8, ALL IN FULLERTON'S
ADDITION TO CHICAGC, SAID FULLERTON ADDITION BEING A SUBDIVISION OF
PART OF THE SOUTHEAST QUARTER OF SECTION 30, TOWNSHIP 40 NORTH,
RANGE 14, EAST OF THE THIKD PRINCIPAL MERIDIAN, LYING WEST OF THE
NORTH BRANCH OF THE CHICACC-RIVER AND THAT PART OF THE NORTH HALF
OF THE NORTHEAST QUARTER OF *FCTION 31, TOWNSHIP 40 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING WEST OF THE CHICAGO RIVER
AND WEST OF THE CHICAGO AND NORTHWESTERN RAILROAD;,

DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER Or SAiD LOT 15, THENCE ON AN
ASSUMED BEARING OF NORTH 01 DEGREES 49 MINUTES 39 SECONDS WEST
ALONG THE EAST LINE OF SAID LOT 15, ALSO BEING. THE WEST LINE OF
WOLCOTT AVENUE, PREVIOUSLY KNOWN AS BRAND S1R=ET, A DISTANCE OF
1.70 FEET TO A POINT ON THE NORTH LINE OF FULLERTON AVENUE AS
CONVEYED BY SPECIAL WARRANTY DEED RECORDED DECEMGER 9, 2013 AS
DOCUMENT NUMBER 1334339074, THENCE SOUTH 88 DEGREES 24 MINUTES 10
SECONDS WEST, ALONG THE NORTH LINE OF SAID FULLERTON AVENUE, A
DISTANCE OF 173.96 FEET TO A POINT, SAID POINT BEING THE PCINT OF
BEGINNING; THENCE CONTINUING SOUTH 88 DEGREES 36 MINUTES 10 SECONDS
WEST, ALONG THE NORTH LINE OF SAID FULLERTON AVENUE, A DISTANCE OF
288.89 FEET TO A POINT ON THE SOUTHWESTERLY LINE OF VACATED ELSTON
AVENUE; THENCE NORTH 46 DEGREES 44 MINUTES 02 SECONDS WEST ALONG
THE LAST DESCRIBED LINE 28.44 FEET TO A POINT ON THE WESTERLY LINE OF
SAID VACATED ELSTON AVENUE, ALSO BEING A POINT ON THE SOUTHERLY
EXTENSION OF THE EAST LINE OF DAMEN AVENUE AS CONVEYED TO THE CITY
OF CHICAGO PER DEED RECORDED AS DOCUMENT NUMBER 1334339074; THENCE
NORTH 01 DEGREE 59 MINUTES 09 SECONDS WEST ALONG THE LAST DESCRIBED
LINE 136.50 FEET, THENCE NORTH AND EAST THE FOLLOWING THREES COURSES

PFS:003256.0450.21 60878.2
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ALONG THE EASTERLY AND SOUTHERLY LINES OF SAID PROPERTY CONVEYED
TO THE CITY OF CHICAGO PER DEED RECORDED AS DOCUMENT NUMBER
1334339074; 1) NORTH 05 DEGREES 41 MINUTES 38 SECONDS WEST 35.91 FEET, 2)
NCRTH 40 DEGREES 56 MINUTES 13 SECONDS EAST 1237 FEET; 3) NORTH 87
DEGREES 34 MINUTES 04 SECONDS EAST 308.76 FEET; THENCE SOUTH 00 DEGREES
20 MINUTES 12 SECONDS EAST, A DISTANCE OF 207.05 FEET TO THE POINT OF
BEGINNING, ALL IN COOK COUNTY, ILLINOIS.

PARCEL B:

THAT PARY OF THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF
SECTION 20.-TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, LT'NG WEST AND SOUTH OF THE NORTH BRANCH OF THE CHICAGO
RIVER, NORTH GF FULLERTON AVENUE, NORTHEAST OF ELSTON AVENUE AND
EAST OF THE EAST L/NE OF ROBEY STREET, NOW KNOWN AS DAMEN AVENUE,
AS NOW LOCATED: AND PART OF LOTS 15 THROUGH 21 BOTH INCLUSIVE IN
BLOCK 8 AND THAT PAR? ©F THE VACATED 16 FOOT EAST/WEST ALLEY LYING
NORTH OF AND ADJOINING LQOTS 15 TO 21 IN BLOCK 8 AND PART OF WOLCOTT
AVENUE, ALSO KNOWN AS BRAND STREET, ALL IN FULLERTON'S ADDITION TO
CHICAGO, SAID FULLERTON ADDMTION BEING A SUBDIVISION OF PART OF THE
SOUTHEAST QUARTER OF SECTIGI #0, TOWNSHIP 40 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, LYING WEST OF THE NORTH BRANCH OF THE
CHICAGO RIVER AND THAT PART OF-THE NORTH HALF OF THE NORTHEAST
QUARTER OF SECTION 31, TOWNSHIP 40 iN\CRTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, LYING WEST OF THE ©HICAGO RIVER AND WEST OF THE
CHICAGO AND NORTHWESTERN RAILROAD;

DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID LOT 15; THENCE ON AN
ASSUMED BEARING OF NORTH 01 DEGREES 49 MINUTF: -39 SECONDS WEST
ALONG THE EAST LINE OF SAID LOT 15, ALSO BEING THE WEST LINE OF SAID
WOLCOTT AVENUE, PREVIOUSLY KNOWN AS BRAND STREET, A DISTANCE OF
1.70 FEET TO A POINT ON THE NORTH LINE OF FULLERTOMN ALVENUE AS
CONVEYED BY SPECIAL WARRANTY DEED RECORDED DECEMBEX 7. 2013 AS
DOCUMENT NUMBER 1334339074, SAID POINT BEING THE POINT OF BECTINING;
THENCE SOUTH 88 DEGREES 36 MINUTES 10 SECONDS WEST, ALONG THE NORTH
LINE OF SAID FULLERTON AVENUE, A DISTANCE OF 173.96 FEET; THENCE NORTH
00 DEGREES 20 MINUTES 12 SECONDS WEST, A DISTANCE QOF 207.05 FEET TO A
POINT ON THE SOUTH LINE OF PARCEL 0J30002-A, PER SPECIAL WARRANTY DEED
RECORDED DECEMBER 9, 2013 AS DOCUMENT NUMBER 1334339074, ALSO KNOWN
AS RE-LOCATED ELSTON AVENUE; THENCE NORTH 87 DEGREES 34 MINUTES 04
SECONDS EAST ALONG SAID SOUTH LINE OF PARCEL 0OJ80002-A, A DISTANCE OF
85.99 FEET, TO A POINT OF CURVATURE; THENCE SOUTHEASTERLY ALONG SAID
PARCEL OJ80002-A AND IT’S SOUTHEASTERLY EXTENSION A DISTANCE OF 317.53
FEET, SAID LINE BEING THE ARC OF A TANGENT CIRCLE TO THE RIGHT HAVING A

PF3:0032960450.21 60878.2
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RADIUS OF 206.50 FEET AND WHOSE CHORD BEARS SOUTH 48 DEGREES 22
MINUTES 54 SECONDS EAST, A DISTANCE OF 287.16 FEET TO A POINT; THENCE
SOUTH 40 DEGREES 57 MINUTES 08 SECONDS WEST, A DISTANCE OF 17.15 FEET,
TO A POINT ON THE EASTERLY EXTENSION OF THE NORTH LINE OF SAID
FULLERTON AVENUE AS CONVEYED BY SPECIAL WARRANTY DEED RECORDED
DECEMBER 9, 2013 AS DOCUMENT NUMBER 1334339074, THENCE SOUTH 88
DEGREES 36 MINUTES 10 SECONDS WEST ALONG THE LAST DESCRIBED LINE, A
DISTANCE OF 114.26 FEET THE POINT OF BEGINNING, ALL IN COOK COUNTY,
ILLINOIS.

/ &f iy
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