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Ross Dress For Less, Inc.

PREFPARED BY AND WHEN RECORDED MAIL TO;

Ross Dress For Less, Inc.
5130 Hacienda Drive
Dublin, CA 94568
At Mike Dail, Esq.
Real Estate Law Department

SPACE ABOVE THIS LIME RESERVED FOR RECORDER’S USE

SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

LOCATION: CHICAGO, ILLINOIS

APNs:

This Subordination, Nondistarbance and Attornment Agreement (the “Agreement™) is
effective as of this { fe day of 5@&{:{@&) €L, 2019, by and between JOHN HANCOCK
LIFE INSURANCE COMPANY (U.S.A), a2 Michigan corporation, its successors and assigns (the
“Lender”), ROSS DRESS FOR LESS, INC,, a Virainia corporation (the “Tenant”) and NEWMARK
MERRILL COMPANIES, Inc., 2 California corporaien/(the “Landlord”).

RECITALS

A, Lender is the holder of indebtedness secured by a Len or liens upon, the real property
described in Exhibit “A” attached hereto and by this reference inlatporated herein. The Exhibic “A”
property and improvements thereon is hereinafter referred to as the “Shopping Center.” The instruments
creating such lien or liens whether they be denominated as being “mortgage,” “deed of trust,” “deed to
secute debt,” “secunty agreement,” “vendor’s lien,” “ground lease,” or othcrwice, and any instruments
modifying or amending the same, or entered into in substitution or replacement thereof, are hereinafter
collectively referred to as being the “Mortgage,” recorded m the Official Records Of ‘Cook County as

Document No. {14346 [+Y74B\Y

B. Tenant has executed that certain lease with Landlord’s predecessor-in-interest, dated for
reference purposes on March 8, 2018, for all or a portion of the Shopping Center, which portion (the
“Premises”) is more particularly set forth in said lease. Said lease and all amendments and modifications
thereto are herein collectively referred fo as the “Lease.”

B> I 14

C. Tenant has requested that Lender agree not to disturb Tenant’s possessory nghts under the
Lease in the event that Lender should foreclose on the Mortgage, provided that Tenant is not in default of
the Lease.
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D. The parties hjlle o estab E} cerg 1gh{s andg al;ons with respect to their respective

nterests by means of this Agreement.
AGREEMENTS

NOW, THEREFORE, the parties hereto in consideration of the mutval covenants herein
contained, and intending to be legally bound by hereby agree as follows:

1. Subject to the terms and condiuons of this Agreement, and for so long as this Agreement
remains binding wpon Lender, the Lease shall be, mn accordance with the terms and conditions hereof,
subordinate to the lien of the Mortgage and all voluntary and mvolintary advances made thereunder.

2. Lendet approves of the Lease,

3, P.ovided that Tenant is not in default so as to permit the Landlord to terminate the Lease or
Tenant’s right to possession of the Premises, Lender or the purchaser at a foreclosure sale pursuant to any
action or proceeding o foreclose the Mortgage, whether judictal or non-judicial, ot Lender pursvant to
acceptance of a deed 1 zn of foreclosure or any assignment of Landlord’s interest under the Lease, in the
exercise of any of the rights arising, or which may arise, out of the Mortgage or in any other manner:
(i) shall not disturb or deprivc Tenant in or of its use, quiet enjoyment and possession (or its tight to use,
quiet enjoyment and possessior} of the Premises, or of any part thereof, or any right, benefit or privilege
granted to or inuring to the benefit of Tenant under the Lease {(including any right of renewal or extension
thereof); (i) shall not terminate or affect the Lease; (ui) shall recogmze Tenant’s rights, benefits and
privileges under the Lease; and, (iv) shalliecognize the leasehold estate of Tenant under all of the terms,
covenants, and conditions of the Lease for-ir¢ remaimng balance of the term of the Lease with the same
force and effect as if Lender were the Landlord uader the Lease. Lender hereby covenants that any sale by
it of the Shopping Center pursuant to the exetcise.of any rights and remedies under the Mortgage or
otherwise, shall be made subject to the Lease and toe rights of Tenant therennder. However, in no event
shall Lender be:

(2) Liable for any act o omission of Landlord ansmg prior to the date Lender takes
possession of Landlord’s interest in the Lease or becomes a mor gages 1n possession, except to the extent
such act or omission is of 2 continuing nature, such as, for example, & repawr obhigation;

(b)  Liable for any offsets or deficiencies which the Tenart might be entitled to assert
against the Landlord atising prior to the date Lender takes possession of Landlord’s interest m the Lease or
becomes a mortgagee in possession, except to the extent that Lender has received the benefit of the act of
the Tenant giving rise to the right of deduction, such as, for example, relief of an’ pulganon that would
otherwise have been paid by Lender as Landlozd;

(©) Bound by any payment of rent or additional rent made by Tenant to Landlord for
mote than one month in advance, which payment was not required under the terms of the Lease;

(d)  Bound by any amendment or modification of the Lease executed after the date of
this Agreement which: (i) increases Landlord’s obligations or reduces Tenant’s obligations under the Lease;
and, (11) is made without Lender’s prior written consent (except to the extent that the Lease may specifically
contemplate any amendment or modification thereof).
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4. In the elx?gn!\ol petchﬂmEicI»nCo; l:lrxglclmfgagec;ygeal summaty proceedings or

otherwise, and if Tenant is not in default under the terms and conditions of the Lease so as to permit the
Landlord thereunder to terminate the Lease, then, and in any such event, Tenant shall not be made a party
in the action ot proceeding to terminate the Mortgage unless not to do so would be disadvantageous
procedurally to Lender, in which case, such joinder of Tenant as a party shall not extinguish or interfere
with any rights of Tenant under the Lease, not shall Tenant be evicted or moved or its possession or right to
possession under the terms of the Lease be disturbed or in any way interfered with, and, subject to the
provisions of this Agreement, Tenant will attorn to Lender or any other party which obtains fitle to the
Shopping Center pursuant to any remedy provided for by the Mortgage or otherwise, such attornment to be
effective and self-operative without the execution of any other instruments on the patt of any patty, and the
Lease shall continue in full force and effect as a direct Lease from Lender or such party to Tenant under all
the terms and provisions of the Lease (including any rights to renew or extend the term thereof). In the
event of such attornment, Lender shall be deemed to have assumed and shall assume the performance of all
of the affirtndtive covenants of Landlord occurring under the Lease from and after the time Lender
becomes Landlond and until such tdme as such obligations are assumed by a bona fide purchaser.

5. Teraut hereby confirms that the Lease is in full force and effect.

6. Nothing confained in this Agreement shall be deemed to reduce or abrogate any rights of
Tenant to cure any defaultot the Landlord under the Lease in accordance with and subject to the provisions
of the Lease and/or to deduct oy rental such amounts which Tenant may be entitled to so deduct under
the provisions of the Lease.

7. Unless and until Lender et-any subsequent purchaser succeeds to the interest of Landlord
under the Lease, Landlord shall continue to pzsform Landlord’s obligations and duties under the Lease,

8. If Landlord executes and delivers o Lender an Assignment of Leases and Rents conveying
the rent under the Lease upon an event of default by Sandlord under the Mortgage, after receipt of notice
from Lender to Tenant (at the address set forth below) that rents under the Lease should be paid to Lender,
Tenant shall theteafter pay to Lender all monies thereafter dde’to Landlord under the Lease. In such event,
Tenant shall be entifled to rely solely upon such notice, atid Lapdlord and Lender hereby indemnify and
agree to defend and hold Tenant harmless from and against any and all expenses, losses, claims, damages or
liabilities arising out of Tenant’s compliance with such notice or perfornance of the obligations under the
Lease by Tenant made in good faith in reliance on and pursuant to sucii pofice. Tenant shall be entitled to
full ctedit under the Lease for any tents paid to Lender in accordance with the provisions hereof. Any
dispute between Lender (or any other purchaser) and Landlord as to the existence-of 2 default by Landlord
under the provisions of the Mottgage, shall be dealt with and adjusted solely betweinLender (or any other
purchaser) and Landlord, and Tenant shall not be made a party thereto.

9. Lender shall use the proceeds of any insurance recovery or condemnatinti award for the
purposes stated m the Lease.

10.  No modification, amendment, waiver or release of any provision of this Agreement or of
any tight, obligation, claim or cause of action atising thereunder shall be valid or binding for any putpose
whatsoever unless in writing and duly executed by the party aganst which the same 1s brought to be
asserted.

11.  This Agteement shall be binding upon and shall inure to the benefit of the parties hereto and
their respective heirs, legal representatives, successors and assigns, including without limitation, the
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covenants of Lender hgi'ejmmaQe Epaﬁ:llh@ulﬁg!‘p‘bngg}ax the Shopping Center at

foreclosure or at 2 sale under power of sale.

12, In the event any one or moxe of the provisions contained in this Agreement shall for any
reason be held to be invalid, illegal or unenforceable in any respect, said provision(s) shall be void and of no
further force ot effect.

13. This Agreement shall be governed and consuued according to the laws of the state where
the Shopping Center is located.

14. Provided that Tenant is not in default under the Lease, Lender shall not insttute any
lidgation naming Tenant as a defendant for the purpose of foreclosing or otherwise terminating Tenant’s
leasehold interest in the Shopping Center or the Premises unless Tenant 1s required to be named m such
litigation by law, and then only for the purpose of complying with the applicable foreclosure statute and so
long as Tenani’s failure to defend against any such action shall not result in a waiver of its rights to
continued posséssion under the Lease as set forth in this Agreement. The term “Lender” as used herein

shall include any sulcessor-in-interest to the Lender {ncluding a purchaser at foreclosure or sale in lien
thereof).

15.  To be effecric, any notice ot othet communication given pursuant to this Agreement must
be in writing and sent postags uaid by United States registered or certified mail with retumn receipt
requested. Rejection or other refusal ra-accept, or inability to deliver because of changed address of which
no notice has been given, will consdtute receipt of the notice or other communication. For purposes
hereof, Lender’s address 13!

John Hancock Life Insurance (U.S, A2
¢/o Real Estate Finance Group

197 Clarendon Street, C-2

Boston, MA 02116

Attention:

and Tenant’s address 1s:

Ross Dress For Less, Ine.

5130 Hacienda Diive

Dublin, CA 94568-7579

Attention: Real Estate Legal Notice Department

and Landlord’s address 1s:

Newmark Merrill Companies, Inc.
5850 Canoga Avenue, Suite 560

Woodland Hills, f”:& 91367

Attention: 4 h ft;/

At any time(s), each party may change its address for the purposes hereof by giving the other
party a change of address notice in the manner stated above.
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16.  Ths Agleementg containsg rg: ené Iﬁiers@d@ P Lx‘u and Tenant regarding

matters dealt with herein (any ptiotr written or oral agteements between them as to such matters being
superseded hereby), (b) can be modified or waived in whole or in part only by a written instrument signed
on behalf of the party against whom enforcement of the modification or waiver is sought, and (c} will bind
and inure to the benefit of the parties hereto and their respective successots and assigns.

17.  In the event of any lidigation arising out of the enforcement or interpretation of any of the
provisions of this Agreement, the unsuccessful party shall pay to the prevaling patty its reasonable
attorneys’ fees, including costs of suit, discovery and appeal. The “prevailing party” shall be that party who
obtains substandally the relief sought in the action.

18.  In the event the Lease is terminated as a tesult of Landlord’s bankruptcy or reorganization,
whereby Lender obtains fee title to the Shopping Center (o in the case Lender is the ground lessor, retains
fee title withoiit the encumbrance of the ground lease), Lender agrees that the Lease shall remain in effect as
between Lender {as Landlord) and Tenant, subject to the terms of this Agreement, and, upon Tenant’s
written request, Lender and Tenant agree to execute a reinstatement agreement documenting that the Lease
has been reinstated as between Lender (as Landlord) and Tenant and that the terms and conditions thereof
shall be as stated in the [esse, subject to the provisions of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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19. So long as ortgage remains in téa and g:t mn !Ec) event that Tenant delivers to
Landlord a notice of Landlmd s default under the Lease, Tenant shall concurrently send 2 copy of such
notice to Lender at the address and in the manner set forth in paragraph 15. Thereafter, Lender shall have
the right, but not the obligation, to cure any Landlord default within the same period that Landlord is
entitled to cure a default under the Lease :

IN WITNESS WHEREQF, the patties have caused this instrument to be executed as of the
day and year first written above.

TENANT: LENDER:
ROSS DRESS FOR LESS, INC,, JOHN HANCOCK LIFE INSURANCE
a Virginia corporation COMPANY (U.S.A),

a Michigan corporation

By N\ PO. 2 &7‘
Jetf Sealy ' By:

Its: Group Vice Pre: id nt, Real Estate Name:
Its:

LANDLORD:
NEWMARK MERRILL COMANIES, INC,,
a California corporation

-

+F

Name Z‘:/ '4

Its:
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A notary public ot other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.

State of California )
)
County of Alameda )

Oniﬂg‘l' o !m , 2019, before me, !/YLDM)”[ - ‘\Mﬁ{ffg a Notary Public,

personally appcz’“d Jetf Sealy, who proved to me on the basis of satisfactory evidence to be the pezson
whose name is subscribed to the within instrument and acknowledged to me that he executed the same in
his authotized capzaciry_and that by his signature on the instrument the person, or the entity upon behalf of
which the person actea;exeonted the instrument.

I certify under PENALTY OF-RERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public - California
Alsmeda Counly

MOMCA LEASGRE E
£
$

Comeission # 2173684 =

Dec 20, 202
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State of. )
)
County of )
On before me, .-~ , 2 Notary Public,
pelsonally appeared . pelsona:lly known to me or who proved

to me on the basis of satisfactory ey{dence to be the peLson(s) whose name(s) is/are subscribed to the
within mstrument and acknowledgﬁd to me that he/she/they ezaeguted the same in his/her/ ;h’eu authorized
capacity(ies), and that by his/hér/their signature(s) on the g;sr.rument the person(s), or “the entity upon
behalf of whicli the person&s) acted executed the j mstrument

/“
P

I certify under PEM. ‘\,LTY OF PERJURY undel Ehe laws of the State of Calrforma that the foregoing
paragraph is true arg ‘cotrect. /

e

WITNESS sy hand and official se

é?é;z;: A77ACHED CERTIMCATE Notary Public

4 /it [ac1g
P
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ACKNOWLEDGMENT

A Notary Public or other officer completing this certificate verifies only the identity of the individual who

signed the document to which this certificate is attached and not the truthfulness, accuracy or validity of
the document.

State of California
County of Los Angeles

| P .
On “} /if { Ao i before me, Robert D. Chappell, Notary Public, personally appeared
Date

Sanford D. Sigal "~ , who proved to me on the basis of
Name(s) of Signer(s)

satisfactory evidence to be the pesson{s) whose namefs) is/aré subscribed to the within instrument and
acknowledged to me that he/shé/thisy executed the same in his/hef/th&ir authorized capacity(jes), and
that by his/bef];héifsignatu[g(sfon the instrument the persog,(s]for the entity upon behalf of which
the person{sjacted, executed the instrumant.

| certify under PENALTY OF PERJURY under the laivs of the State of California that the foregoing
paragraph is true and correct,

WITNESS my hand and official seal.

y &

ﬂ‘;%. z ROBERT D. CHAPPELL
" iAo Commission # 2136892 K
TP AL Notary Public - Cafifornia £
A Los Angeies County =

L,
l w3y emm Expires Jan 9, 2020
~

Title or Type of Document: _Subordination, Non-Disturbance and Attornment Agrezment

Y - -
VLW e
Signature: i‘“—*“/f"»?é‘ w“ﬁ?;‘l*( €

Document Date: Number of Pages:”_ =~
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COLLATERAL AGENT:
JOHN HANCOCK LIFE INSURANCE

COMPANY (U.S.A.), a Michigan corporation

P TR N T
F F
R A N N

By: L) Ll ingr
Name:__Thomas J. Trefacy
Title: ; '

duly authorized

THE COMMONWEALTH OF MASSACHUSETTS )

COUNTY.OFSUFFOLK )

On this “ ™M day“of b'ﬂ;}f’m‘*" 1—‘“’, 20 I‘% . before me, the undersigned Notary Public,
personally appeared - Vv/mas J. Treacy, , proved to me through satisfactory evidence of
identification, which @Q‘.‘JCI’E _vrf?t'“rfi- pulds] Kasent 10 be the person whose name is signed
on the preceding or attached doznment, and acknowledged to me thal(@she signed it voluntarily
for its stated purpose(s) as(ajan Asyutung V17 ' for John Hancock Life Insurance
Company (U.S.A.), a Michigan corporation.

/\ - \ﬂ\ﬂa‘;‘s"a“n‘"'
' . ; S QRS0 £,
Y\ | (17044 #H (fL/ dvon . (Seal), ;g““ ,m""{o
Signature of Notary F

=2

H
My commission expires: L/ / 5 / 23 §=, o

3

1 LSETY T
"'—‘uumlsmm““

502352410 v2
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The Commonwealth of Massachusetts )
)
County of Suffolk }
On before me, , a Notary Public,
personally appeared , personally known to me or who proved

to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/ her/their authorized
capacity(ies), and that by his/her/their signaure(s) on the instrument the petson(s), or the entty upon
behalf of whicli the person(s) acted, executed the instrument,

WITNESS my haid and official seal.

Notary Public
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LEGAL DESCRIPTION OF THE SHOPPING CENTER

PART I - LANDLORD’S PARCEL

Parcel 1:

Lots 1,2, 3, 7, 8 and 1t ia Stony Island and 95tk Street Subdivision being past of the Northwest
Quartet of Section 12, Township 37 North, Range 14 Hast of the Third Principal Mendian,
according to the Plat thereof recorded May 16, 2001 as document number 0010413114, in Cook
County, ires.

Parcel 2:

Non-exchusive Hiseinent Appurtenant for Tngress and Bgress for the henefit of Patcel 1 over and
across the roadways apd watkways as granted In the Reciptocal Easement Agreement tecorded
OQctober 11, 2001 2s docaraent numbet 0010947632 over and across the following described parcel:

Lot 4 in Stoay lsdand and 95t Street Subdivision being part of the Nocthwest Quaster of
Section 12, Township 37 North, Patge 14 Bast of the Thitd Prncipal Meridian, according to the
Plat thereof recorded May 16, 2001-as docament number 0010413114, in Cook County, Hinots.

Parcel 3:

Non-exclusive Fasement Appurtenant for Dirinage for the benefit of Lots 1 through 8 in Parcel 1
over and across a 30-foot strip located in the Soniywest comer of Lot 18 as created by the Plat of
Subdivision recorded May 16, 2001, as document nuinber 0010413114, in Cook County, Winois.

Parcel 41

Non-exclusive Rasement for Ingress and Bgress for the benefiiof Lots 1, 2, 3,7 and 8 in Parcel §
ovet a 20-foot strip ramning actoss Lots 9 and 10 a5 createa by ihe Plat of Subdivision recarded
May 16, 2001, as document pumber 0010413114, in Cook County, Hilrois.

Cominonty Known As:

Stony Istand Plaza
95th Sereet and Storry Island Avenue
Chicago, Hilinois

PIN:  25-12-100-026-0000
| 25.12-100-027-0000
25.12-100-028-0000
25.12-160-032-0000
25-12-100-033-0000
25-12-100-036-0000
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