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SUBORDINATION, ATTORNMENT AND ~—— — - — — — o

NON-DISTURBANCE AGREEMENT

This Subordination, Attornment and Non-Disturbance Agreement (“Agreement™) made to be effective
this 2nd day of December 2020, by and between CALIBER HOLDINGS CORPORATION, a Delaware corporation,
whose address is 2941 Lake Vista Drive, Lewisville, Texas 75067 (“Tenant™), and Inland Bank and Trust, an
INinois state charteres kanking institution, whose address is 2805 Butterfield Rd., Suite 200, Oak Brook, inois

60523 (“Mortgagee™).

STATEMENT OF PURPOSE

1. Mortgagee has mare a certain loan to Landlord (hereinafter defined) in the original aggregate
principal amount of $2,050,000.00-{ik< “Loan™). To secure the Loan, Landlord has encumbered the real estate
described on Exhibit A attached hereto/and incorporated herein by reference (the “Landlord’s Premises™), by
entering into that certain Mortgage dated Cescmber 2, 2020, for the benefit of Mortgagee (as amended, increased,
renewed, extended, spread, consolidated, severed, restated, or otherwise changed from time to time, the
“Mortgage™) to be recorded in the real property revoids of Cook County, Illinois.

2. Tenant and CC SKOKIE, LLC, a Illincis timited liability company (“Landlord™), assignee of KT)
329, LLC, a Minnesota limited liability company, by that certain Assignment and Assumption of Lease dated
NM(\¥4/ Z , 2020, are parties to that certain Lease A2reement, dated as of February 7, 2020 (the “Lease™).

3. Tenant and Mortgagee desire to confirm their'vacerstanding with respect to the lease and the
Mortgage.

AGREEMENT

NOW, THEREFORE, in consideration of mutual covenants and »greéments, together with $1.00 and
other valuable consideration, the adequacy, sufficiency and receipt of which are hereby acknowledged by the
parties, Mortgagee and Tenant hereby agree and covenant as follows:

1. The Lease is hereby made, and shall at all times continue to be, subject.and subordinate to the
Mortgage and to all renewals, modifications or extensions thereof.

2. Provided Tenant is not in default (beyond any period given Tenant to cure suchidzfault) in the
payment of rent or in the performance of any of its terms, covenants or conditions of the Lease 10 be performed
by Tenant, (i) Tenant’s rights and privileges under the Lease shall not be diminished or interfered with by
Mortgagee; (ii} Tenant’s occupancy of the Premises shall not be disturbed by Mortgagee for any reason
whatsoever during the Lease term; (iii) Mortgagee shall not in any manner disaffirm the Lease; and (iv) Tenant
shall not be named a party to any foreclosure proceeding unless required by state law.

3. If the interests of Landlord are transferred to Mortgagee by reason of foreclosure or other
proceedings brought by Mortgagee and Mortgagee succeeds to the interest of Landlord under the Lease, Tenant
shall be bound to Mortgagee under all of the terms, covenants and conditions of the Lease for the balance of the
Lease Term with the same force and effect as if Mortgagee were Landlord under the Lease, and Tenant does
hereby attorn to Mortgagee as its Landlord, said attornment to be effective and self-operative without the execution
of any further instruments on the part of any of the parties hereto immediately upon Mortgagee succeeding to the
interest of Landlord under the Lease. Tenant shall be under no obligation to pay rent to Mortgagee until Tenant
receives written notice from Mortgagee that it has appropriately exercised its remedies under the Mortgage and is
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able to receive such rent payments. Tenant may rely on such. written notice and begin paying rent to Mortgagee
without taking further action and Tenant shall incur no liability to Landlord in the event Tenant relies in good
faith on such written notice to begin rent payments to Mortgagee. The respective rights and obligations of Tenant
and Mertgagee upon such attornment (including, but not limited to, the disposition of fire insurance proceeds
and/or condemnation awards), to the extent of the then remaining balance of the Lease Term shall be and are the
same as set forth in the Lease, it being the intention of the parties to incorporate the Lease in this Agreement by
reference with the same force and effect as if set forth herein.

4. Notwithstanding anything to the contrary in the Lease or the Mortgage, if Mortgagee succeeds to
the interest of Landlord under the Lease, Mortgagee shall assume Landlord’s obligations under the Lease and be
bound to Tenant under all terms, covenants and conditions of the Lease; provided, however, Mortgagee shall not
be liable for or bound by any of the following matters: (i) any offset right that Tenant may have against Landlord
relating to any event or occurrence before the date of attornment, including any claim for damages of any kind
whatsoever as the result of any breach by Landlord that occurted before the date of attornment; (ii) any payment
of rent that Tenuni;may have made to Landlord more than thirty (30) days before the date such rent was first due
and payable under.the Lease with respect to any period after the date of attornment other than, and only to the
extent that, the Lease exnressly required such a prepayment; (iii) any obligation: (a) to pay Tenant any sum(s) that
Landlord owed to Terany or (b) with respect to any security deposited with Landlord, unless such sum or security
were actually delivered tn Martgagee; (iv) any modification or amendment of the Lease, or any waiver of any
terms of the Lease, made without Mortgagee’s written consent; (v) any consensual or negotiated surrender,
cancellation, or termination ¢fine Lease, in whole or in part, agreed upon between Landlord and Tenant, unless
effected unilaterally by Tenant pursuzit to the express terms of the Lease, or (vi) any construction-related
obligation of Landlord under the Lease.

5. Notwithstanding anything to the contrary in this Agreement or the Lease, upon any attornment
pursuant to this Agreement the Lease shall e dezmed to have been automatically amended to provide that
Mortgagee’s obligations and liability under the Licase shall never extend beyond Mortgagee’s {or its successors’
or assigns’) interest, if any, in Landlord’s Premises irom time to time, including insurance and condemnation
proceeds, Mortgagee's interest in the Lease, and the piccesds from any sale or other disposition of Landlord’s
Premises by Mortgagee. If Tenant obtains any money judginent against Mortgagee with respect to the Lease or
the relationship between Mortgagee and Tenant, then Tenant snall look solely to Mortgagee’s Interest (or that of
its successors and assigns) to collect such judgment. Tenant sha!l not collect or attempt to collect any such
judgment out of any other assets of Mortgagee.

6. All notices, consents and other communications pursuani.te the provisions of this Agreement
shall be given and deemed to have been properly served if delivered in writiug (i) by certified mail, (ii) by a
nationally recognized overnight courier providing signed proof of delivery or retusal thereof, or (iii) by facsimile;
provided that a second copy of such notice is given by another method providec for herein on the date of the
facsimile notice. Notices shall addressed as follows:

If to Mortgagee: Inland Bank and Trust
2805 Butterfield Rd., Suite 200
Oak Brook, IL 60523
ATT:; Gia Tomaszewski

If to Tenant: Caliber Holdings Corporation
2941 Lake Vista Drive
Lewisville, Texas 75067
ATTN: Chief Administrative Officer
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with a copy to: Caliber Holdings Corporation
2941 Lake Vista Drive
Lewisville, Texas 75067
ATTN: General Counsel
FACSIMILE: (972) 906-5841
TELEPHONE: (469) 948-9500

Date of service of a notice served by mail shall be the date which is three (3) days after the date on which such
notice is deposited in a post office of the United States Post Office Department, certified mail, return receipt
requested. Date of service by any other method shall be the date of receipt. Each party may designate a change of
address by notice to the other party, given at least fifteen (15) days before such change of address is to become
effective. Final execution and delivery of this Agreement is in the State of Texas and shall be construed in
accordance with the laws of the state where the Premises are located, notwithstanding its conflict of laws
provisions.

7. Nouwithstanding anything to the contrary in the Lease or this Agreement, before exercising any
termination right or ofset right, Tenant shall provide Mortgagee with notice of the breach or default by Landlord
giving rise to same (ttie * Default Notice™) and, thereafter, the opportunity to cure such breach or default. After
Mortgagee receives a Default Notice, Mortgagee shall have a period of thirty days beyond the time available to
Landlord under the Lease in waich to cure the breach or default by Landlord. Mortgagee shall have no obligation
to cure (and shall have no liabitity or obligation for not curing) any breach or default by Landlord, except to the
extent that Mortgagee agrees or underiakes otherwise in writing. In addition, as to any breach or default by
Landlord the cure of which requires possession and control of Landlord’s Premises, provided only that Mortgagee
undertakes to Tenant by written notice t¢. Tenant within thirty days after receipt of the Default Notice to exercise
reasonable efforts to cure or cause to be cured-0y-a receiver such breach or default within the period permitted by
this paragraph, Mortgagee’s cure period shall'coniinue for such additional time as Mortgagee may reasonably
require to either (a) obtain possession and control of Landlord’s Premises and thereafter cure the breach or default
with reasonable diligence and continuity or (b) obtain _the appointment of a receiver and give such receiver a
reasonable period of time in which to cure the default.

8. The Lease now is, and shall at all times continde to be, subject and subordinate in each and every
respect, to the Mortgage and to any and all renewals, modificatiors and extensions, but any and all such renewals,

modifications and extensions shall nevertheless be subject to and entitied to the benefits of the terms of this
Agreement.

9. This Agreement may not be modified orally or in any other-manner than by an agreement in
writing signed by both parties hereto or their respective successors in interest. 71 1is-Agreement shall inure to the
benefit of and be binding upon the parties hereto, their successors and assigns. [fithis Agreement conflicts with
the Lease, then this Agreement shall govern as between the parties, including upon any aiternment pursuant to
this Agreement.

10. Capitalized terms not defined herein shall have the definitions given them inihe *ease,
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.|
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on the dates shown hereinafter below.

MORTGAGEE

Inland Bank and Trust,
an Illinois state chartered banking institution

oy A7

Name: Tereean Ve
Title: v
Date:  \\- 30 , 2020
)
OFFICIAL SEAL $
STATE OF _ A\ § UZMA AHMED $
§ NOTARY PUBLIC - STATE OF ILLINOIS  §
COUNTY OF (¢ (L\\, $ MY COMMISSION EXPIRES:05/16/24 ::
W,
The foregoing instrument was ACKNOWLEDGED before me this %o  day of NeNcwmwer, 2026, by
Telvemce  NC\oN ~, who acknowledged himselffherselfithemselves to  be  the
14 of Inland Bank'2.:d Trust, an Illinois state chartered banking institution, on behalf of said
[SEAL] L RGN
+#Notary W, State of Fexss JUETE3%-4
My Commission Expires: &::rl . A2 %‘\'\“\QQ“
St -aM * "+ Printed Name-of Notary Public
I £ /"';':.hpf’\
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IN WITNESS WHEREOF, the parties hereto have hereunder caused this Agreement to be duly executed on
the dates shown hereinafter below.

TENANT

CALIBER HOLDINGS CORPORATION,
a Delaware corporatig

By:

Name: Gregofy’M. Mighols
Title: Chief]Adméyétrative Officer

Date: y)n Q 5{2 L2020

STATE OF TEXAS

COUNTY OF DENTON

D LoD Lo

The foregoing instrument was ACKNOWLEDGED before me this ?)'O day of Oovember | 2020,
by Gregory M. Nichols, who acknowiidzed himself to be the Chief Administrative Officer of CALIBER HOLDINGS
CORPORATION, a Delaware corporation, suhehalf of said corporation.

SEAL) | T

Notary Public, State of Texas

My Commission Expires: éhl'/\'f'\f\/! Sl et]
-% 003y Printed Name of Notary Public

PSADN SHERRY SEIBERT

DA Notary ID #1363660
= v/ My Commission Expires
N March 8, 2024

. o o
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Landlord consents and agrees to the foregoing Agreement, which was entered into at Landlord’s request.
The forggoing Agreement shall not alter, waive or diminish any of Landlord’s obligations under the Mortgage or
the Lease. The above Agreement discharges any obligations of Mortgagee under the Mortgage and related loan
documents to enter into a nondisturbance agreement with Tenant,

STATE OF ILLINOIS §
§
COUNTY OF COOK §

LANDLORD
- CCSKokiIe, LLC,

an lllinois limited fiability company

NICHOLAS HOLDINGS, LLC, an Illinois limited lLiability
company, Manager of CC Skokie, LLC

P S —

By:
Name: N e QTC,F,gQQg
Title:

Date: YaGy %o*\" L2020

The foregoing instrument was ACKNG'WE.EDGED before me this 30" day of November 2020, by Tom
Nicholopoulos, who acknowledged himself to be the Maiiager of Nicholas Holdings, LLC, Manager of CC SKOKIE,

LLC. a [llinois limited liability company on behalf of said.company.

[SEAL] muﬁ%
NOTARY PUBLIC - STATE OF ILLINOIS
MY EXPIRES:05/16/24

My Commissi
5-16-2024

) Motar, ic, State of lllinois

1 UZMA AHMED

Printed t'ame of Notary Public
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LANDLORD’S CONSENT

. Landlord consents and agrees to the foregoing Agreement, which was entered into at Landlord’s request.
The foregoing Agreement shall not alter, waive or diminish any of Landlord’s obligations under the Mortgage or
the Lease. The above Agreement discharges any obligations of Mortgagee under the Mortgage and refated loan
documents to enter into a nondisturbance agreement with Tenant.

- LANDLORD

' CC SKOKIE, LLC,
an llinois limited liability company

By: Nicholas Holdings, LLC, an lllinois
limited liability company, Managing Member

=7
By:

Name: Tom Nicholopoulos
Title: Managing Member

Date: _| 7] 2020

STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County,an the State aforesaid, DO HEREBY CERTIFY
that TOM NICHOLOPOULOS, personally known to me to be the sole Managing Member of CC SKOKIE, LLC,
an lllinois limited liability company, and the sole Managing Member of Nicholas Holdings, LLC, an Illinois
limited liability company, appeared before me this day in person, and acknbow!edged that he signed, sealed and
delivered the said instrument as his free and voluntary act, for the uses and purpos<s therein set forth.

De r-h. A ﬁ
Given under my hand and official seal on Movember— 72020,

Q%/-—————’

Notary Public

. , QFFICIAL SEAL
My Commission Expires: DANNY J KARALIS

OF ILLINCIS
OTARY PUBLIC - STATE
/ / i) / 22 Y COMMISSION EXPIRES 01131122
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GUARANTOR’S CONSENT

The undersigned, a guarantor of Tenant’s obligations under the Lease (a “Guarantor™), consents to
Tenan¥’s execution, delivery and performance of the foregoing Agreement. From and after any attornment
pursuant to the foregoing Agreement, that certain Guaranty dated February 7, 2020 (the “Guaranty™) executed by
Guarantor in favor of Landlord or its assignee shall automatically benefit and be enforceable by Mortgapee with
respect to Tenant’s obligations under the Lease as affected by the foregoing Agreement. Mortgagee’s rights under
the Guaranty shall not be subject to any defense, offset, claim, counterclaim, reduction or abatement of any kind
resulting from any act, omission or waiver by Landlord for which Mortgagee wouid, pursuant to the foregoing
Agreement, not be liable or answerable after an attornment. The foregoing does not limit any waivers or other
provisions contained in the Guaranty. Guarantor confirms that the Guaranty is in full force and effect and
Guarantor presently has no offset, defense, claim, counterclaim, reduction, deduction or abatement against
Guarantor’s obligations under the Guaranty.

GUARANTOR

WAND NEWCO 3, INC.,
a Delaware corporation

By:

Name: Gregor ¥1. Nithdls
Title: . Chief Admifiistfative Officer

Dated: M)j_o_, 2020

STATE OF TEXAS §
; §
COUNTY OF Denlont g

The foregoing instrument was ACKNOWLEDGE before me this Jo day of Npyejqber , 2020,
by Gregory M. Nichols, who acknowledged himself to be th¢ Chief Administrative Officer of WAND NEWCO 3,
INC., a Delaware corporation on behalf of said corporation.

[SEAL] M sz W

Notary Pubiit, State of Texas

My Commission Expires: iy ey “heibeyd
5-% 202 ' - Printed Name of Notary Public

v My Commissien Expires

5T, SHERRY SEIBERT
§@% Notary ID #1361660
iﬁ |2

TErr March 8, 2024
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Description of the Landlord’s Premises

LOT 7 IN ANDERSON’S AUSTIN GROSS POINT INDUSTRIAL SUBDIVISION OF PART OF THE
NORTHEAST 1/4 AND PART OF THE NORTHWEST 1/4 OF SECTION 29, TOWNSHIP 41 NORTH,
RANGE [3, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Address: 5950 Howard St., Skokie, IL 60077

PIN: 10-29-209-032-0000
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