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SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

This SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
(the “Agreement™) is entered into as of APril g , 2022 (the “Effective Date™), between
CITI REAL ESTATE FUNDING INC. and BARCLAYS CAPITAL REAL ESTATE INC.
(together with their respective successors, assigns, designees, co-lenders, participants and/or
nominees, collectively hereinafter referred to as “Lender”), U.S. BANK NATIONAL
ASSOCIATION, a national banking assoctation (“Tenant™), and EXCHANGERIGHT NET-
LEASED PORTFOLIO 55 DST, a Delaware statutory trust (“Landlord™).

RECITALS

A. Lenderand Landlord entered into a Loan Agreement dated as of APTI | 8‘-h ,
2022, whereby Lender ‘2greed to make a loan to Landlord in the aggregate amount of
$ 0% 400,009,090 (“ oan’?) ¢n the terms and conditions contained therein. Landlord executed
and delivered to Lender one or-more promissory notes (collectively “Note”) dated as of
freri) 8™ , 2022, each payatle to the order of a Lender in the aggregate original principal
amount of $1 0% 300 peopawith interest-and principal payable as therein provided. The Loan and
Note are secured by a mortgage, deed of t:ust or similar security instrument (“Mortgage™) dated
Apni! B |, 2022, and recorded with ‘the teal property records of Cook County, [llinois
simultaneously herewith, encumbering, among siher things, the property commonly known as
1100 W. Devon Avenue, Elk Grove Village, 1L and described on Exhibit A attached hereto and
made a part hereof and all improvements thereon (“K<al Estate™).

B. Tenant (or Tenant’s predecessor-in-interest), ana Landlord entered into a Lease
Agreement dated December 1, 2012, as amended by that certain First Amendment to Lease dated
November 12, 2021 (as so amended, the “Lease™), pursuant to wpich Landlord leased all or a
portion of the Real Estate to Tenant on the terms and conditions set forthi in the Lease.

C. The parties desire to agree upon the relative priority of their interests in the Real
Estate and their rights and obligations if certain events occur.

NOW, THEREFORE, in consideration of the mutual covenants and agreenients of the
parties, the parties do hereby covenant and agree as follows:

1. Definitions. The following terms shall have the following meanings for purposes
of this Agreement:

(a)  “Foreclosure Event” means (i) judicial or non-judicial foreclosure under the
Mortgage; (i1) any other exercise by Lender of rights and remedies (whether under the Mortgage
or under applicable law, including bankruptcy law) as holder of the Note and/or the Mortgage, as
a result of which Successor Landlord becomes owner of the Real Estate; or (iii) delivery by
Landlord or any trustee under the Mortgage to Lender (or its designee or nominee) of a deed or
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other conveyance of Landlord’s or such trustee’s interest in the Real Estate in lieu of any of the
foregoing.

(b)  “Successor Landlord” means any party that becomes owner of the Real Estate as
the result of a Foreclosure Event.

(c) Initially capitalized terms used in this Agreement and not expressly defined herein
have the meanings given them in the Mortgage.

2. Subordination. The Lease with'all rights, options, liens and charges created thereby
(including; *¥1thout limitation, any option or rights contained in the Lease, or otherwise existing,
to acquire any.or all of the Real Estate, or any superior leasehold interest therein) is hereby
subordinated topc Mortgage and at all times hereafter shall continue to be subject and subordinate
in each and every rospect to the Mortgage and to the lien of the Morigage and to any and all
increases, renewals, niodifications, amendments, supplements, and extensions of the Mortgage,
inctuding, without limitat:on, amendments which increase the amount of the indebtedness secured
thereby. Notwithstanding anv:hiag to the contrary in the Lease, Tenant hereby agrees and
acknowledges that any option or rigiit of Tenant to acquire any or all of the Real Estate (whether
by option to purchase, right of firsirefusal, last refusal or otherwise) shall not be exercisable in the
event of or in connection with any Foréziosure Event,

3. Nondisturbance and Attornmer..

(@)  No Exercise of Mortgage Remedies +1gainst Tenant. So long as the Lease is in full
force and effect and Tenant is not in material defau’t under the Lease beyond any applicable
cure period, Lender shall not name or join Tenant a5 7. defendant in any exercise of Lender’s
rights and remedies arising upon a default under the Mortgage unless applicable law requires
Tenant to be made a party thereto as a condition to procecdizie against Landlord or pursuing
such rights and remedies. In the latter case, Lender may join- Tznant as a defendant in such
action only for such purpose and not to terminate the Lease o otherwise adversely affect
Tenant’s rights under the Lease or this Agreement in such action.

(b}  Nondisturbance and Attornment. It the Lease has not expirea or wiherwise been
terminated, then, when Successor Landlord takes title to Landlord’s Premises: i) Successor
Landlord shall not terminate or disturb Tenant’s possession of the premises under the Lease,
except in accordance with the terms of the Lease and this Agreement; (ii) Successor Landlord
shall be bound to Tenant under all terms and conditions of the Lease (except as provided in
this Agreement); (iii) Tenant shall recognize and attorn to Successor Landiord, and all rights
and obligations under the Lease shall continue as though the interest of Landlord had not
terminated or such foreclosure proceedings had not been brought; and (iv) the Lease shall
continue in full force and effect as a direct lease, in accordance with its terms (except as
provided in this Agreement), between Successor Landlord and Tenant.

(c)  Further Documentation. The provisions of this Agreement shall be effective and

self-operative without any need for Successor Landlord or Tenant to execute any further

USB Form SNDA 2
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documents, Tenant and Successor Landlord shall, however, confirm the provisions of this
Agreement in writing upon request by either party.

4. Rights and Obligations of Successor Landlord under Lease. Successor Landlord in

the event of attornment shall have the same remedies in the event of any default by Tenant (beyond
any stated cure period) in the payment of annual base rent or additional rent or in the performance
of any of the terms, covenants, and conditions of the Lease on Tenant’s part to be performed that
are available to Landlord under the Lease. Tenant shall have the same remedies against Successor
Landlord for the breach of an agreement contained in the Lease that Tenant might have had against
Landlord if Successor Landlord had not succeeded to the interest of Landlord; provided, however,
that Succeszor Landlord shall not be:

(@)  liarie for any act or omission of or any claims against any prior landlord (including
Landlord), proviied that Successor Landlord must cure any defaults of a continuing nature as
of the date that Susccessor Landlord acquires title to the Real Estate, such as repair or
maintenance obligaticns; or

(b)  subject to any offsziz or defenses which Tenant might have against any prior
landlord (including Landlord), except as expressly set forth in the Lease; or

(c})  bound by any rent or addiricnal rent which Tenant might have paid for more than
the current month to any prior landlord (#iciuding Landlord), except as contemplated in the
Lease; or

(d)  liable for any sum that any prior lanciord (including Landlord) owed to Tenant,
including without limitation any security deposit, unless Lender or Successor Landlord had
notice thereof; or

(¢}  liable for any initial construction obligation of-ary prior landlord, including
Landlord, provided, however, that Tenant may terminate the Liease upon written notice if
Successor Landlord fails to complete such initial construction obligations as required pursuant
to the Lease; or

® liable for any breach of representation or warranty of any prior landlord, including
Landlord.

5. Covenants of Tenant. If any act or omission of Landlord would give Tenant the

right, immediately or after notice or lapse of a period of time or both, to cancel or terminate the
Lease, or to claim a partial or total eviction or constructive eviction, Tenant shall not exercise such

right until:
(i) Tenant notifies Landlord and Lender in writing of such act or
omission; and
(i) Landlord shall have failed to cure the same within the time
limits set forth in the Lease; and
USB Form SNDA 3
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(i1) Lender shall have failed to remedy such act or omission within
the cure period available to Landlord under the Lease.

6. Miscellaneous.

(@)  Successors and Assigns. This Agreement shall bind and benefit the parties, their
successors and assigns, any Successor Landlord, and its successors and assigns. 1f Lender
assigns the Mortgage, then upon delivery to Tenant of written notice thereof accompanied by
the assignee’s written assumption of all obligations under this Agreement, ail liability of the
assignor shall terminate,

(b) . Fntire Agreement. This Agreement constitutes the entire agreement among Lender,
Landlord, and Tenant regarding the rights and obligations of Tenant, Landlord, and Lender as
to the subject uiaer of this Agreement.

(c)  Interactioi-with Lease and with Mortgage. If this Agreement expressly conflicts
with the Lease, then this Agreement shall govern as between the parties and any Successor
Landlord, including upon any attornment. This Agreement supersedes, and constitutes full
compliance with, any provisions_in the Lease that provide for delivery of nondisturbance
agreements by the holder of the Msrigage.

(d)  Lender’s Rights and Obligations. Except as expressly provided for in this
Agreement, Lender shall have no obligaiions to Tenant with respect to the Lease. If an
attornment occurs pursuant to this Agreement, tien all rights and obligations of Lender under
this Agreement shall terminate, without thereby afiecting in any way the rights and obligations
of Successor Landlord provided for in this Agreement -or the amendments to the Lease set
forth herein.

(e)  Interpretation; Governing Law. The interpretation, »alidity, and enforcement of
this Agreement shall be governed by and construed under the intcrnal taws of the jurisdiction
in which the Real Estate is situated, excluding its principles of conflicis of law.

()  Amendments. This Agreement may be amended, discharged, or rérinated, or any
of 1ts provisions waived, only by a written instrument executed by the party to'v¢ charged.

(g)  Execution. This Agreement may be executed in any number of counterparts, each
of which shall be deemed an original and all of which together shall constitute one and the
same instrument.

(h)  Lender’s Representation. Lender represents that Lender has full authority to enter
into this Agreement, and Lender’s entry into this Agreement has been duly authorized by all
necessary actions.

7. Notices. All notices, waivers, demands, requests, or other communications
required or permitted hereunder shall, unless otherwise expressly provided, be in writing and be
deemed to have been properly given, served, and received (i) if delivered by messenger, when

USB Form SNDA 4
v. 10.1.19



2211512032 Page: 6 of 15

UNOFFICIAL COPY

delivered; (11) if mailed, on the third business day after deposit in the United States Mail, certified
or registered, postage prepaid, return receipt requested; or (iii) if delivered by national overnight
express courier, freight prepaid, the next business day after delivery to such courier; in every case
addressed to the party to be notified as follows:

In the case of Lender, to:

Citi Real Estate Funding Inc.

390 Greenwich Street 7% Floor

New York, New York 10013

Attention: CMBS Real Estate Legal Notices

arid

Barclay's Capital Real Estate Inc.
745 Severili Avenue

New York, New York 10019
Attention: Adarii Sestto

In the case of Tenant, to:

U.S. Bank National Associatior
800 Nicollet Mall
BC-MN-HI15F

Minneapolis, Minnesota 55402
Attn: Corporate Real Estate

with copy to:

U.S. Bank National Association

800 Nicollet Mall

BC-MN-H21R

Minneapolis, Minnesota 55402

Attn: Corporate Real Estate — Corporate Counsel

In the case of Landlord, to:

ExchangeRight Net-Leased Portfolio 55 DST
c/o Exchange Right Real Estate, LLC

1055 E. Colorado Blvd., Suite 310

Pasadena, California 91106

or such other address or in care of such other person as hereafter shall be designated in writing by
the applicable party and shall be deemed to have been given as of the date of receipt.

USB Form SNDA 5
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[Remainder of page intentionally left blank. Signature and acknowledgment pages follow.]

COOK COUNTY cLerk oF
F
RECORDING DivisioN .

118N, CLARK ST, ROO
CHICAGO, IL 60602-1 33’7120

COOK COUNTY CLERK OFFICE
RECORDING DIVISION

118 N. CLARK ST. ROOM 120
CHICAGO, IL 60602-1387
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IN WITNESS WHEREOFT, Lender and Tenant have exccuted the foregoing agreement as

of the Effective Date.

LENDER:
CITI REAL ESTATE FUNDING INC.

By: %u@

Name:__ Tinalin
Title: Vice Prisident

LENDER:

BARCLAYS CAPITAL REAL ESTATE
INC.

By:
Name:

Title:

USB Fonn SNDA
v. 101,19

TENANT:

U.S. BANK NATIONAL ASSOCIATION,
a national banking association

LANDLORD:

EXCHANGERIGHT NET-LEASED
PORTFOLIO 55 DST,
% Delaware statutory trust

By:
Name:
Title:
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STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

On this §44 day of _;Wo(_‘ , in the year 2022, before me, a Notary Public in and
for said State, personally appeared Tina Lin , known or identitied to me to be
the  Vice President of CITI REAL ESTATE FUNDING INC., who executed the

instrument, on behalf of said corporation.
?c% %wm

Notgry Public

SOF1A RIVERA

STATE OF 041D ) Notary Public - State of New York
) ss. . NO. 01RI6426283
COUNTY OF WARREN ) Qualified in New York County

My Commissien Expires Dec 6, 2025 '

Onthis —7 dayof ﬂl!! b in the year 2022, before m, a or_\ Public in and for said
State, personally appeared Maisha Ward Lane, known or identified 1o me to be the Vice
President of U.S. Bank National Azsociation, who executed the instrument, on behalf of said
national banking association.

STATE OF ) KATHERINE A HAINES
) s Notary Pubiic, State of Ohio
COUNTY OF ) £ My Comm. Expires Sept. 9, 2024
2 ReX

On this day of , in the year 2022, before ‘rrief‘\"‘:‘i%N otary Public in and for said

State, personally appeared , known or identified to me to be the
of , who executed (he instrument, on behalf of

said

Notary Public
STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

On this day of , in the year 2022, before me, a Notary Public in and
tor said State, personally appeared . known or identified to mc to be
the of BARCLAYS CAPITAL REAL ESTATE INC., who exccuted the
instrument, on behalf of said corporation.

Notary Public
USB Form SNDA 8

v 10.1.19
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IN WITNESS WHEREOF, Lender and Tenant have executed the foregoing agreement as
of the Effective Date.

LENDER: TENANT:

CITI REAL ESTATE FUNDING INC. U.S. BANK NATIONAL ASSOCIATION,
a national banking association

By:
Name:__ Tind Lin
Title: Vice Trisident

LENDER: LANDLORD:
BARCLAYS GAPIYAL REAIL ESTATE EXCHANGERIGHT NET-LEASED
INC. FORTFOLIO 55 DST,
« Delaware statutory trust
By:
Name:__// Daniel Schmidt By:
Title:__~___Aulhorized Signatory Name:
Title: fe
USB Forrn SNDA 7

v. 10.1.19



2211512032 Page: 11 of 15

UNOFFICIAL COPY

STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

On this day of , in the year 2022, before me, a Notary Public in and
for said State, personally appeared Tina Lin , known or identified to me to be
the _ Vice President of CITI REAL ESTATE FUNDING INC., who executed the
instrument, on behalf of said corporation.

Notary Public
STATE OF OHIQ )
} ss.
COUNTY OF WARRE®M. )

Onthis ~7] dayof ﬁf&m_in the year 2022, before me, a Notary Public in and for said
State, personally appeared Marsna Ward Lane, known or identified to me to be the Vice
President of U.S. Bank National Astociation, who executed the instrument, on behalf of said
national banking association.

STATE OF ) KATHERINE A HAINES
) ss ™= Notary Public, State of Ohio
COUNTY OF ) %7 § My Comm. Expires Sept. 9, 2024
\
On this day of in the year 2022, beﬂjrﬁ fios )Notary Public in and for said
State, personally appeared , knowt ©v identified to me to be the
of , who executed th2 instrument, on behalf of

said

Notary Public
STATE OF NEW YORK )

} ss.
COUNTY OF NEW YORK. )

Onthis S dayof /] year 2022, before me, a Notary Public in and
for sgid State, personally appeare 2 , known or identified to me to be
 they, wyytw of BARCLAYS CAPITAL REAL ESTATE INC., who executed the

A . . an g . .
.+, instrument, on b said corporation. M

Notary Public

MERCEDES OTERQ
NOTARY PUBLIC-STATE OF NEW YORK
No.010T6348948
Qualified in Orange County
ES]%";?;“ o 8 My Commission Expires 10-11-2024
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IN WITNESS WHEREOF, Lender and Tenant have executed the foregoing agreement as

of the Effective Date.

LENDER:

CITI REAL ESTATE FUNDING INC.

TENANT:

U.S. BANK NATIONAL ASSOCIATION,
a national banking association

ey o LI Gughs, Doy e
Title: &5 Name:

Title: (A ( ﬁd_ﬂffd/
LENDER: LANDLORD:

BARCLAYS CAPITAL REAL ESTATE
INC.

By:
Name:
Title:

USB Form SNDA
v. 10.1.19
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STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

On this day of , in the year 2022, before me, a Notary Public in and
for said State, personally appeared , known or identified to me to be
the of CITI REAL ESTATE FUNDING INC., who executed the

instrument, on behalf of said corporation.

Notary Public
STATE OF CH10) )
} ss.
COUNTY OF WAPREN )

On this 7 day-ot m in the year 2022, before me, a Notary Public in and for said
State, personally appeared Mursha Ward Lane, known or identified to me to be the Vice
President of U.S. Bank Nationa) Association, who executed the instrument, on behalf of said
national banking association.

STATE OF KATHERINE AHAINES
8S. Rz w2 Notary Public, State of Ohio
COUNTY OF Sivi=empes £ My Comm. Expires Sept 9, 2024

"’4,10,* e
in the year 2027 5ef8r e, a Notary Public in and for said
, knowzi or identified to me to be the

On this day of
State, personally appeared

of \ , who executed ihe instrument, on behalf of
said \\
Notary Public ~7)
STATE OF NEW YORK ) S pdkacheol
) ss. _
COUNTY OF NEW YORK )
On this day of , In the year 2022, before me, a Notary Public in and
for said State, personally appeared , known or identified to me to be
the of BARCLAYS CAPITAL REAL ESTATE INC., who executed the

instrument, on behalf of said corporation.

Notary Public

USB Form SNDA 8
v. 10.1.19
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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 that document.

State of Calitarnia
County of &5 MQA-BS

On \\/\O\r(/h 2\ before me, w&‘m @Ub (L NG-\W(“A,‘

{insert name and title of the officer)

personally appeared \)\JO\(@VL \HGI’YM’\,S
who proved to me on the hasisof satisfactory evidence to be the person( whose namejg) is}a’(e
subscribed to the within instrume ’?%and acknowledged to me that he/ gy executed'the same in

his/Bér/tiéir authorized capacity ), ard that by hlslh)ﬂ'!;[(élr sngnatu on the instrument the
person{s], or the entity upon behalt of whivbthe personWacted, execlted the instrument.

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

CATY SHANEL Casown
szt Notary Pubiic - Cay ifornia

a3 / Los Angeles County
P Commission & 2373083

k c.l_“'._‘.-
M \-_e."My Comm, Expires Sep 1, 2025 !
Signature (Seal)

WITNESS my hand and official seal.

LNy
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Exhibit A
Legal Description of Real Estate

LOT 2 IN ROHLWING GROVE 1-A BEING A SUBDIVISION IN THE SOUTHWEST 1/4 OF
SECTION 31, TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

Address: 1100 W. Devon Avenue, Elk Grove Village, IL

Pin: 08-31-420-019-0000

USB Form SNDA 9
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