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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This - SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT (this “Agreement”) dated this [V day of December, 2019, is made by and among
ILLINOIS BELL TELEPHONE COMPANY, LLC, an Illincis limited liability company
(“Tenant”), TP ATT ZLX GROVE VILLAGE LLC, a Delaware limited liability company
(“Landlord™), and ASSOCTATED BANK, NATIONAL ASSOQCIATION, an national banking
association, and its successors and assigns (“Mortgagee™), in its capacity as administrative agenda
and for the benefit of each Lender (as defined in the Loan Agreement defined below).

WHEREAS, Mortgagee hasagreed to make a loan to Landlord in the maximum ptincipal
amount of Eleven Million Two Hundred Seventy Thousand Eight Hundred Seventy and No/100
Dollars ($11,270,870.00), secured by, anicng other things, a Construction Mortgage, Security
Agreement, Fixture Filing and Assignment of leases and Rents (herein, as may from time to time
be extended, amended, restated or supplemented the “Mortgage”), covering, among other
property, the land (the “Land) described in Exhibi{ A-which is attached hereto and incorporated
herein by reference, and the improvements thereon /(“Improvemenis”) (such Land and
Improvements being herein together called the “Premises” ~rthe “Property™);

WHEREAS, Tenant is the tenant under a Lease Agreemeiii from Landlord dated December
/ @ 2019 (herein, as may from time to time be extended, amended, reeiated or supplemented, the
“Lcasc "), covering the Premises; and

WHEREAS, the term “Landlord” as used herein means the present 'anclord under the
Lease or, if the landlord’s interest is transferred in any manner, the successciis) or assign(s)
occupying the position of landlord under the Lease at the time in question.

NOW, THEREFORE, in consideration of the mutual agreements herein, and for otlier good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as foilows:

1. Subordination. Tenant agrees and covenants, subject to the terms of this
Agreement, that the Lease and the rights of Tenant thereunder, all of Tenant’s right, title and
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
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to (a) the MongagLJanId\lnghEOEA!)rgag!ﬁzrel_undecr,:alg righXit]e and interest of

Mortgagee 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 Mortgagee which cover or affect all
or any portion of the Property (collectively, the “Loan Documents™). This Agreement is not
intended and shall not be construed to subordinate the Lease to any mortgage, deed of trust or other
secunty document other than those referred to in the immediately preceding sentence, securing the
indebtedness owing to Mortgagee. 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
Property, shall be subject and subordinate to the Mortgagee’s right, title and interest in and to such
proceeds and awards pursuant to the Loan Documents.

2. Non-Disturbance. Mortgagee agrees that so long as the Lease is in full force and
effect and ‘1ecant is not in default in the payment of rent, additional rent or other payments due
under the Leise or in the performance of any of the other terms, covenants or conditions of the
Lease on Tenar(’s part to be performed (beyond the period, if any, specified in the Lease within
which Tenant may curs-such default),

(@)  Tenant’s possession of the Premises under the Lease shall not be disturbed
or interfered with by Mortgag<e in the exercise of any of its foreclosure rights under the Mortgage
or in connection with the conveyeiice,of the Property by deed in lieu of foreclosure, and

(b)  Mortgagee wihi'not join Tenant as a party defendant for the purpose of
terminating Tenant’s interest and estate unier the Lease in any proceeding for foreclosure of the
Mortgage.

3. Attornment.

(@)  Tenant covenants and agrees that'in the event of the foreclosure of the
Mortgage, whether by power of sale or by court action, orupon transfer of the Property by a deed
in lieu of foreclosure (each being referred to herein as the “Transfer Date™) (the purchaser at
foreclosure or the transferee in such deed in lieu of foreclosure, including Mortgagee if it is such
purchaser or transferee, being herein called the “New Owner”), Teiant shall attorn to the New
Owner as Tenant’s new landlord, and agrees that the Lease shall continue ‘s full force and effect
as a direct lease between Tenant and New Owner upon all of the terms, covenanis, conditions and
agreements set forth in the Lease and this Agreement, except for provisions whick 2ve impossible
for New Owner to perform; provided, however, that in no event shall the New Ower be:

(i} liable for any act, omission, default, misrepresentation, or bieach of
warranty, of any previous landlord (including Landlord) or obligations accruing prior to New
Owner’s actual ownership of the Property;

(i)  subject to any offset, defense, claim or counterclaim which Tenant
might be entitied to assert against any previous landlord (including Landlord) unless the Tenant
shall have provided the Mortgagee with (A) notice of the applicable default that gave rise to such
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offset or defense, H !B\l he opportunity (o:culet'Ah\e samecf‘[ in accordlﬂ, with the terms of

Section 4(b) below;

(i)  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;

(iv) bound by any amendment or modification of the Lease hercafter
made, without the written consent of Mortgagee (if such consent is required pursuant to the terms
of the Loan Documents); 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.

(b)  The provisions of this Agreement regarding attornment by Tenant shall be
self-operative and effective without the necessity of execution of any new lease or other document
on the part of apy party hereto or the respective heirs, legal representatives, successors or assigns
of any such party. 1 enant agrees, however, to execute and deliver upon the request of New Owner,
any reasonable instrument or certificate which in the reasonable judgment of New Owner may be
necessary or appropriateto evidence such attornment, including a new lease of the Premises on
the same terms and conditions az-set forth in the Lease for the unexpired term of the Lease.

4, Acknowledgment ond Agreement by Tenant. Tenant acknowledges and agrees as
follows:

(@)  Tenant will not amend, 2!ter or waive any provision of, or consent to the
amendment, alteration or waiver of any provision of the Lease without the prior wriiten consent of
Mortgagee, unless such amendment is permitted 1 nur:uant to the Loan Documents. Tenant shall
not prepay any rents or other sums due under the Lease for more than one (1) month in advance of
the due date therefor, other than for the first two (2) ranths of the term of the Lease. Tenant
acknowledges that Mortgagee will rely upon this instrumesn. in connection with the financing being
made by Mortgagee and secured, in part, by the Mortgage.

(b)  From and after the date hereof, in the event of 5 d=fault by Landlord which
would give Tenant the right, either immediately or after the lapse of tinie, 1o 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 Mortgagee; and (ii) until Tenant has g'ven Mortgagee
a period of thirty (30) days after the expiration of Landlord’s applicable cure period to cure such
default, or such longer period of time as may be necessary to cure or remedy such defavlt, during
which period of time Mortgagee shall be permitted to cure or remedy such default; ‘provided,
however, that Mortgagee shall have no duty or obligation to cure or remedy any default. 1t is
specifically agreed that Tenant shall not, as to Mortgagee, require cure of any such default which
is personal to Landlord, and therefore not susceptible to cure by Mortgagee.

(¢} Inthe event that Mortgagee notifies Tenant of a default under the Mortgage
or Loan Documents and demands that Tenant pay its rent and all other sums due under the Lease
directly to Mortgagee, Tenant shall honor such demand and pay the full amount of its rent and all
other sums due under the Lease directly to Mortgagee, without offset, or as otherwise required

0107415 DOCK /v, ) 3
DM2\9775045% 1



2000806007 Page: 4 of 13

pursuant to such nolﬂ‘J M] ng wit Qnent ne)lc'l' dufg; Q notY of default, without

inquiry as to whether a default actually exlsts under the Mortgage or other Loan Documents, and
notwithstanding any contrary instructions of or demands from Landlord.

(d)  Tenant has no right or option of any nature whatsoever, whether pursvant
to the Lease or otherwise, to purchase the Premises or the Property, or any portion thereof or any
interest therein, and to the extent that Tenant has had, or hereafter acquires, any such right or
option, the same is hereby acknowledged to be subject and subordinate to the Mortgage and is
hereby waived and released as against Mortgagee and New Owner.

()  Mortgagee and any New Owner shall have no obligation nor incur any
liability with respect to the erection or completion of any improvements in which the Premises are
located or for completion of the Premises or any improvements for Tenant’s use and occupancy,
either at the commencement of the term of the Lease or upon any renewal or extension thereof or
upon the aadrtion of additional space, pursuant to any expansion rights contained in the Lease.

(¥ »  Mortgagee 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, witbout limitation, any warranties respecting use, compliance with zoning,
Landlord’s title, Landlerd’s authority, habitability, fitness for purpose or possession provided that
to the extent that the breach'of a:(y such warranty shall give the Tenant the right to terminate the
Lease pursuant to the terms of theLcase, Tenant shall retain such right to terminate pursuant to
the terms of the Lease.

(g)  In the event that Nirigagee or any New Owner shall acquire title to the
Premises or the Property, Mortgagee or such NMew Owner shall have no obligation, nor incur any
liability, beyond Mortgagee’s or New Owner’s-then equity interest, if any, in the Property or the
Premises, and Tenant shall look exclusively to sucii <gnity interest of Mortgagee or New Ownet,
if any, for the payment and discharge of any obligatiors imposed upon Mortgagee or New Owner
hereunder or under the Lease or for recovery of any judgment from Mortgagee, or New Owner,
and in no event shall Mortgagee, New Owner, nor any of their respective officers, directors,
shareholders, agents, representatives, servants, employees or partners ever be personally liable for
such judgment.

3. Acknowledgment and Agreement by Landlord. Landlord, as landlord under the
Lease and grantor under the Mortgage, acknowledges and agrees for itseif and its heirs,
representatives, successors and assigns, that: (a) this Agreement does not constitute a waiver by
Mortgagee of any of its rights under the Mortgage or any of the other Loan Docum<nts, 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 Loan Documents; (b) the
provisions of the Mortgage and the other Loan Documents remain in full force and effect and must
be complied with by Landlord; and {¢) Tenant is hereby authorized to pay its rent and all other
sums due under the Lease directly to Mortgagee upon receipt of a notice as set forth in paragtaph
4(c) above from Mortgagee and that Tenant is not obligated to inquire as to whether a default
actually exists under the Mortgage or any of the other Loan Documents. Landlord hereby releases
and discharges Tenant of and from any liability to Landlord resulting from Tenant’s payment to
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Mortgagee in accoHlNNQEgEc!ng; Lﬁl% repCr;sQaEd)»erants to Mortgagee

that a true and complete copy of the Lease has been delivered by Landlord to Mortgagee.

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

7. Notices. 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 22 the end of this Agreement (unless changed by similar notice in writing given by the
particular party whose address is to be changed). Any such notice or communication 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 th< dzte of first attempted delivery at the address and in the manner provided herein.
Notwithstanding the (oregoing, no notice of change of address shall be effective except upon
receipt by the parties horeto other than the particular party whose address is to be changed. This
Paragraph 7 shall not be construed in any way to affect or impair any waiver of notice or demand
provided in this Agreement crir the Lease or in any document evidencing, securing or pertaining
to the loan secured by the Mortgag< o to require giving of notice or demand to or upon any person
in any situation or for any reason.

8. Miscellaneous.
(@)~ This Agreement supersedes.any inconsistent provision of the Lease.

(b)  Nothing contained in this Agre<rient shall be construed to derogate from or
in any way impair, or affect the lien, security interest or provisions of the Mortgage or the other
Loa Documents.

(¢)  This Agreement shall inure to the beneir. of the parties hereto, their
respective successors and permitted assigns, and any New Ownrdir,7and its heirs, personal
representatives, successors and assigns; provided, however, that in the evert.of the assignment or
transfer of the interest of Mortgagee, all obligations and liabilities of the-assigning Mortgagee
under this Agreement shall terminate, and thereupon all such obligations ana liabitities shall be
the responsibility of the party to whom Mortgagee’s interest is assigned or transferrca

(d)  THIS AGREEMENT AND ITS VALIDITY, ENFORCEMENT AND
INTERPRETATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF ILLINOIS
AND APPLICABLE UNITED STATES FEDERAL LAW EXCEPT ONLY TO THE EXTENT,
IF ANY, THAT THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED
NECESSARILY CONTROL.

()  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.
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(H) U'IN/MQBEenFmaIynQbL'n%(AMd ) ]}Q iB])mmner 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
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 WITNELJ MQE F, the ge @\ml_have causedl:tzls Agreement to be duly

executed and sealed as of the date first above written.

ADDRESS OF MORTGAGEE:

525 West Monroe Street
24" Floor

Chicago, Illinois 60661
Attention:

ADDRESS OF TENANT:

AT&T Services, 1uic.

One AT&T Way, koom 1B201
Bedminster, NJ (07921

Attn: CRE Lease Adminiziration

With a copy to:

AT&T Services, Inc.

208 S. Akard Street, Room 3137
Dallas, TX 75202

Attn: AVP Senior Legal Counsel—
Real Estate

With a copy to:

AT&T Services, Inc.

225 West Randolph Street, 13" Floor
Chicago, IL 60606

Attn: Lon Skrezyna—Transactions
Manager

00107415.DQCX / v. | DM219775059.1

MORTGAGEE:

ASSOCIATED BANK, NATIONAL ASSOCIATION,
a national banking association

By; -
% */r/%?/fuw

Title: S

TENANT:

ILLINOIS BELL TELEPHONE COMPANY, LLC,
an [llinois limited liability company

By:

Name:
Title:
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kLG AL CQRRY,
IN WI‘I‘NESL'U}L‘]. OF, epI es hereto avecc:algc% his Agreement to be duly

executed and sealed as of the date first above written.

ADDRESS OF MORTGAGEE:

525 West Monroe Street
24% Floor

Chicago, Dlinois 60661
Attention:

ADDRESS )y TENANT:

AT&T Services, Lz,

One AT&T Way, Roc 1B201
Bedminster, NJ 07921

Attn: CRE Lease Adminis‘ration

With a copy to:

AT&T Services, Inc.

208 S. Akard Street, Room 3137
Dallas, TX 75202

Attn: AVP Senior Legal Counsel—
Real Estate

With a copy to:

AT&T Services, Inc.

225 West Randolph Street, 13™ Floor
Chicago, IL 60606

Attn: Lori Skrezyna—Transactions
Manager
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MORTGAGEE:

ASSOCIATED BANK, NATIONAL ASSOCIATION,
a national banking association

By:
Name:
Title:

TENANT:

ILLINOIS BELL TELEPHONE COMPANY, LLC,
liability company

an Tllingis limit
By: %m bnp 2~

Name:__0 | ‘514#21_#\.)(&
Titte:_ S pnnoc {(Vand 4 e
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TP ATT ELK GROVE
VILLAGE LLC

c/o Transport Properties LLC

4934 Northcott Avenue

Downers Grove, IL 60515

Attention: Timothy McCabhill

with a copy to:

Transport Properties LLC

c/o Clark Street Real Estate

980 N. Michigan Avenue, Suite 1280
Chicago, IL 40611

Attention: Jumes M, Kurtzweil

with a copy to:

Transport Properties LLC
¢/o Lee Companies

563 S. Lake Street

Gary, IN 46403
Attention: Patrick M. Lee

with a copy to:

Becker Gurian

513 Central Avenue, Suite 400
Highland Park, Illinois 60035
Attention: Robert E. Blacher

00107415.00CK 'v. |
DMI9775089.1

TP ATT ELK GROVE VILLAGE LLC,
a Delaware limited liability company

b O M LTS

Name:_. }oen M Kby

Title: by ciredl 525""&':31
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) SS.
COUNTY OF _(nok )

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that E|izabeth Hozig ,the SIP of
ASSOCIATED BANK, NATIONAL ASSOCIATION, a national Banking association, who is
personally known to me to be the same person whose name is subscribed to the foregoing
instrument 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 satd company, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this 2[* day of Mmber ,20 19 .

g

Notary Public

My Commission Expires:

2/l [2023

OFFICIAL SEAL
EVELYN D. TURNER
NOTARY PUBLIC, STATE OF LUINOIS

My Commission Expires Feb. 1, 2023
~
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STATEOF _ Wineic )
) SS.
COUNTYOF ake )

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

HEREBY CERTIFY that James Yo dewes\ |, the )«mci&,ﬁmm\
TP ATT ELK GROVE VILLAGE LLC, who is persenally known to me to be the sams}person

whose name is subscribed to the foregoing instrument appeared before me this day in person and
acknowledged that he/she signed and delivered the said instrument as histher own free and
voluntary act and as the free and voluntary act of said company, for the uses and purposes therein
set forth.

GI¥EN under my hand and notarial seal this 2V day of NavewDes 2014 .

O (ascey Rab D
B Notary Publi

OFFICIAL SEAL
ERINCONWAY RAHN
NOTARY PUGLIC - STATE OF ILLINCIS

My Commission Expie 3 08/08/2021
L

My Commission Expires:

P

s\ql 303\
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STATE OFL41 83015 )
) SS.
COUNTY OF @m K

The undersigned, a Notary Publjc in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Lovy D Ere2uyn,  the _Somior” Murag—  of
ILLINOIS BELL TELEPHONE COMPANY, LLC, an Illinois limited liability company, who
1s personally known to me to be the same person whose name is subscribed to the foregoing
instrument 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 company, for the uses and purposes therein set forth,

GiVE under my hand and notarial seal thiscih day of Na wenthe, 2019

\Dmx Jodlort

Notary Public

My Commission Expires:

//(amﬁ\ A4 202>

2 OFFICIAL SEAL

PATRICIA L JACKSON
NOTA™1 PUBLIC - STATE OF ILLINOIS
MY "OMMISSION EXPIRES03/24723

A WP PPN

WA AN

Return To:

Wheatland Title Company .
105 W. Veterans Parkway, Yorkville, IL 60560

NSL- (RE- 2000067820

00107415.D0CX / v. 1 2
DM29775059.1



2000806007 Page: 13 of 13

UNOFFIGJAL COPY

LEGAL DESCRIPTION OF THE PROPERTY

That certain property in Cook County, lllinois as described as:

LOT 1IN 1.B.T. CO.'S RESUBDIVISION IN THE NORTH EAST 1/4 OF
SECTION 21 AND IN THE WEST 1/2 OF SECTION 22, TOWNSHIP 41
NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN

COOK COUNTY, ILLINOIS.

PERMANENT TAX NUMBER: 08-22-102-235

Commonly Known As. 360 King Street, Elk Grove Village, IL 60007
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