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AGREEMENT OF SUBORDINATION,
NON=DISBTURBER AND ATTORNMENT

THIS AGREEMENT OoF SUBORDINATION, NON-DISTURBER AND
ATTORNMENT (this "Agreement") made the 3. day ©of amancpy
1989, by and among TEACHERS INSURANCE AND ANNUITY ASSOCIATION OF
AMERICA, a New York corporation, having its principal office and
post office address at 730 Third Avenue, New York, New York 10017
(hereirafter called "Teachers"), LaSALLE NATIONAL BANK, as
Trustee urder Trust Agreement dated September 1, 1988 and known
as Trust Nr. 113495, having its principal office and post office
address at 125 “South LaSalle Street, Chicago, Illineois ("Ground
Lessor") and J. 'ALTER THOMPSON U.S.A., INC., having its principal
office and post ofiice address at 875 N, Michigan Ave., Chicago,

Illinois, 60611 {hereinafter called "Tenant").
WITHYVESSETBZA:

WHEREAS, Ground lessor is tl.e owner in fee simple of those
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certain premises situate, lying ard 'being in the City of Chicagoég
County of Cook, State of Illineis, as .nore particularly describe&
in Exhibit A attached hereto (the "“Demi:zed Premises®); and

WHEREAS, under the terms of a certain liase Agreement dated
Octcocber 7, 1988 (hereinafter called "Ground l(s2=e"), a short form
of wnich has been recorded on October 7, 1988 ip the Office of
the Recorder of Deeds c¢f Cook County, Illincis as - uocument No.
88-464426, Ground lessor did lease, let and demise tan. Demised
Premises to lLaSalle National Bank, not personally but sol.ely as
Trustee under Trust Agreement dated March 1, 1984 and known as
Trust No. 107701 (hereinafter called "Landlord") for a term of
approximately 75 years ending on June 30, 2064, upon the terms
and conditions thereir more particularly set forth;

WHEREAS, Teachers is the owner and holder o¢f certain
promissory notes dated October 7, 1988, secured by Mortgage and

Security Agreements (the “Mortgages"), recorded in the Office of
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the Recorder of Deeds of Cook County, Illinois as Document Nos.
BB-464427, 88-464428, 88-464429, 88-4644237 and 88-464438
constituting a lien upon the 1leasehold estate created by the

Ground Lease;

WHEREAS, under the terms of a certain lease dated December 19,

1988 (hereinafter called "Sublease"), Landlerd dAid lease, let and

demise, subject to the Ground Lease, a porticn of the Demised
Premises as therein more particularly described; and

WHIRTAS, the parties hereto desire to establish additional
rights oZ Quiet and peaceful possession for the benefit eof the
Tenant undir the Sublease and further to define the <terms,
covenants and coniditions precedent for such additional rights.

NOW, THEREFCRE, in consideration of the respective denmises
and of the sum of Ona (S1.00) Dollar and other gocod and valuable
consideration, each t< the other in hand paid, it is hereby
mutually covenanted and agss3d as follows:

1. That Ground lessor does hereby represent, covenant and
warrant:

{(a) That the Ground Lease is in full force and effect
and unmodified,.
That there is no existjay default under the
previsions of the Grouna Lease or in the
performance of any ¢f the ¢ terms, covenants,
conditions or warranties therecf >n the part of
either Ground Lessor or Landlerd t» e observed
and performed thereunder.

2. That Ground Lessor and Teachers consents <o and
approves the Sublease.

3. That Teachers and Tenant do hereby consent and agree
that the HMortgages shall be and the same are hereby made
SUBORDINATE to the Sublease with the same force and effect as if
the Sublease had been executed, delivered and recorded prieor to

the execution, delivery and recording of the Mortgages,
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(b)

()

That the Sublease shall continue in full force and
effect and Ground Lessor ©or Teachers, as the case
may be, shall recognize the Sublease and the
Tenant’s rights thereunder and will <thereby
establish direct privity of estate and contract as
between Ground Lessor or Teachers, as the case may
be, and Tenant, with the same force and effect and
with the same relative priority in time and right
as though the Sublease were originally made
directly from Ground Lessor or Teachers, as the
case may be, in favor of Tenant, but not in
respect of any amendment to such Sublease not
presiously approved in writing by Ground Lessor or
Teachurs, as the case may be;

To assuae such of the obligations on the part of
the Landlord under the Sublease which are deemed
te run with <the land and for sco long as Ground
Lessor shall be the owner in fee of the Demised
Premises or Teachers shall be in possession under
the new Ground Lease ~foresaid, as the case may

be,

provided, however, Ground lessor or Teachers, as the case may be,

shall not in any way ©r to any extent be lialble to Tenant:

(1)

(2)

For any past act or default on the part of the
criginal or any pricer landlord under che Sublease
and Tenant shall have no right to asser™ .same or
any damages arising therefrom as an offset or
defense against Ground Lessor or Teachers, as the
case may be;

For the commencement or completion of any
construction or any contribution toward
construction or installation of any improvements
upon the Denised Premises required under the

Sublease, or any expansion or rehabilitation of

>
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EXCEPT, HOWEVER, that this Subordination shall not affect

nor be applicable to and does hereby expressly exclude:

(a) The prior right and claim under, and prior lien
of, the Mortgages in, to and upon any award or
other compensation theretofore or hereafter to be
made for any taking by eminent domain of any part
of the Demised Premises, and as toc the right of
disposition thereof in accordance with the
provisions of the Mortgages,

The prior right and claim under, and the prior
lien of, the Mortgages in, to and upon any
proceeds payable under all policies of fire and
rert-insurance upon the Demised Premises and as to
the r33%t of disposition therecf in accordance
with the te:ms of the Mortgages, and

Any lien, iioht, power or interest, if any, which
may have arisen or intervened in the periecd
between the reccrding of the Mortgages and the
execution of the Sublease or any Jjudgment which
may arise at any time  ‘Gnder the terms of <the
Sublease.

4. That in the event of the cancellatirn or termination of
the Ground Lease or of the surrender thereof, vaether veoluntary,
involuntary or by operation of law, prior to the expiration date
of the Sublease, including any extensicons and renew~wa.s of the
Sublease now provided thereunder, and subject to the wbiervance
and performance by Tenant of all of the terms, covenaats and
conditions of the Sublease on the part of Tenant to be observed
and performed, Ground Lessor or Teachers (as leasehold mortgagee
following the exercise of the option to cobtain a new ground lease
or extend the Ground lease as provided in the Ground Lease) does
hereby covenant and warrant as follows:

{(a) The quiet and peaceful possession of Tenant under

the Sublease:;
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within attornment, upon the same terms, covenants and conditions
as more particularly set forth in the Guaranty executed by
Guarantor in respect toc the Sublease.

6. That the terms, covenants and conditions hereof shall
inure to the benefit of and be binding upon the parties hereto,
their respective heirs, executors, administrators, successors and
assigns.

7. This instrument is executed by the undersigned Trustee,
LaSalle National Bank, not personally but sclely as Trustee under
the terms nof that certain Trust Agreement dated September 1, 1588

and known au Trust No. 1123495, and it is expressly understood and

agreed by the parties hereto, anything herein to the contrary

notwithstanding, that each and all of the undertakings, covenants,
representations and ajreements hersin made are made and intended,
not as perscnal underickings, covenants, representations and
agreements of the trusciee, individually, or for the purpose of
binding it personally, bat this instrument is executed and
delivered by it as trustee solely in the exercise of the powers
conferred upon it as such trustee under said Trust Agreement, and
no perscnal liability or personal =tecponsibility is assumed by,
ner shall at any time be asserted Gr enforced against it on
account herecf or on account of any (covenant, undertaking,
representation, warranty or agreement herein contained, either
expressed or implied, all such personal liabilicy, if any, being
hereby expressly waived and released by the partics hereto and by

all persons claiming by, through or under said partiecz.
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existing improvements therecn, or for restoration
of improvements following any casualty not
required to be insured under such Sublease or for
the costs of any restoration in excess of the
proceeds recovered under any insurance regquired to
be carried under such Sublease;
For any prepayment of rent or deposit, rental
security or any other sumgs deposited with the
original or any prior landlord under such Sublease
and not delivered to Ground Lessor or Teachers, as
the case may be; or

(4) For. any restriction on competition beyond the
Dericed Premises.

5. That in tho‘erant of the cancellation or termination of
the Ground lease or ¢f :he surrender thereof, whether voluntary,
involuntary or by coperaticr ~f law, prior to the expiration date
of the Sublease, including .y extensions and renewals of the
Sublease now provided thereunda:r, Tenant hereby covenants and
agrees to make full and complete a<rornment to Ground Lesscor (or
Teachers as ground lessee following trhe exercise of the option
for a new ground lease or extended grourd lease as aforesaid, as
the case may be}, for the balance of the teram of the Sublease,
including any extensions and renewals ther=2rl, now provided
thereunder, upon <the same terms, covenants and «eonditions as
therein proevided, so as to establish direct privity o: ustate and
contract as between Ground Lessor or Teachers, as the _iase may

be, and Tenant and with the same force and effect and i1=a!'ative

priority in time and right as though the Sublease were originally

made directly from Ground Lessor ©or Teachers, as the case may be,
to Tenant, and Tenant will thereafter make all rent payments
thereafter directly to Ground lLessor or Teachers, as the case may
be. J. Walter Thompson Company, The Owl Group Inc., and WPP Group
plc, (collectively "Guarantor"), joins in the execution hereof to

evidence, confirm and acknowledge the guaranty by Guarantor of the
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GUARANTOR’8 JOINDER

The undersigned, as Guarantor under the Guaranty herein

described, does hereby Jjoin in the execution hereof sclely for

the purpose set forth in Paragraph 5 hereot.

ATTEST:

ATTEST:

By: XD- / uééézwmzﬁy
Its: ---ééhk&;&zz?ag; -

ATTEST:

By: (@/ | By:
Its: Géovg EwANE DiRwzni!

J. WALTER THOMPSON COMPANY

\—\_

Its: ’*‘LLH“U'(hc Pecsidont o
Vihoener g Cudwul B2 troc Tl

By:

THE OWL GROUP INC.

v R

Tts: oxcbor fie DIeg 5 esided-

WPP GROUP plc
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IN WITNESS WHEREOF, the parties hereto have caused this
writing to be signed, sealed and delivered in their respective
names and behalf, and, if a corporation, by its officers duly
authorized, the day and year first above written.

TEACHERS INSURANCE AND ANNUITY
ATTEST: ASSQOCIATION OF AMERICA

.

Byizﬁaﬁﬁmﬁizziéiﬁi%g6£7
Its:

LasSALLE NATIONAL BANK, as
a

Trustee as afores
wL -

!mi' R . ¥ § - /
CEET-=T=or =8 % o ]

TENANT’S AGREEMENT
Tﬁe undersigneu, a8 Tenant under the Sublease herein
described, does hereby uccept and agree to the terms of the
foregoing Agreement, which rhall inure to the benefit of and be
binding wupon the undersignra, and the Theirs, executors,
administrators, legal representat.ivves, successcors and assigns of

the undersigned.

ATTEST: J. WAAAER Tﬂom—sa;@u.s.A.,

' ("T'/7/
By z:%'Td'&/ ” ua_g/fziét_f_i_ 87. Itsgf%ﬂ’f Lﬁ“i‘; & reiad &

26249268
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STATE OF _ QLLINOIg ;
COUNTY OF CoOK )

I Xathy Pacana , the undersigned, a Notary

Public' in aforesaid county, 1in the State aforesaid, DO HEREBY

CERTIFY THAT _ _ JOSEPH W, LANG s _n_F_Qr__ President é’f
LasSALLE NATIONAL BANK, and Rosemary Colliins s Ramintald

Secretary of said corporation, who are personally known to me to
be the same persons whose nhames are subscribed to the foregoing
instrument as such vICE pPresident ang w_s_u:f.ggi Secretary,
respectively, appeared before me this day n person and
acknowledged that they signed and delivered said instrument as
their own frea and voluntary act and as the free and voluntary
act of said corporation, for the uses and purposes therein set
forth: and said Assistabliggcretary then and there acknowledged that
he, as cuvsteodian of the corporate seal of said coerporation, did
affix tre corporate seal of said corporation to said instrument
as his freu and voluntary act and as the free and voluntary act

of saild cozpcration, for the uses and purposes therein set forth.

GIVEN und<r my hand and notarial seal this _JJiA_  day of
g B . /1989.

£s.

}/[u;(’ I'S:[/Q(«A./\f__

NO‘I‘A.FI PUBLIC
My Commission Expires:

Wy ey
w s

L 7 “OFFICIAL SEAL"
Kathy Pacann

Notary Public, State of lilinois

tty Commission Expres June 11, 1992
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STATE OF
) SSs.
COUNTY OF t{m 9

I, 3 ., the undersigned, a Notary
Public in aforesaid Count in the State aforesaid, DO HEREBY
CERTIFY THAT :ﬂ%&&%&gﬁ#, gl of
Teachers Insurance a Annulty Assotiation of America, a New York
corporation, amd—— ~= " Qoot. Secretary of said
corporation, who are personally known to me ¢to be the same
persons whose names are subscribed to, the foregoing instrument as
Sugir— —ppesidert anad ., Secretary, respectively,
appeared before me this day in person and acknowledged that they
signed and delivered said instrument as their own free and
volunta:y act and as the free and voluntary act of said
corpepaticn, for the uses and purposes therein set forth; and
saiad 4A. secretary then and there acknowledged that he, as
custodian cof the corporate seal of said corporation, 4id afrfix
the corporasie seal of said corperation to said instrument as his
free and voluitary act and as the free and voluntary act of said
corporation, iIo. %the uses and purposes therein set forth.

ad
GIVEN tnder wy hand and notarial sealAthis 3&{{ day of

YN Qoo ¢ 19549,
M’W

NOTARY PUBLIC 3(

My Commission Expires:

SUSANMIAZIE By MG aZzz )
NOTARY PUBLIC. S1ale ot Wew Yurk
No. 43-4784842
Guahifiad in Richmond Coynty
- Commussion Expires L,\.}o >
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STATE OF “Y/o: Yol 3 cs.

COUNTY OF L_ﬂé(/{ M )

I, L’Ot/vlﬂt,—q F;'f:mf'vt& , the undersigned, a Notary
Public in aforesaid ceunty, in the State afcresaid, DO HEREBY
CERTIFY THAT _Lecruie . dremr e v Zre {0 President of

Nfir Ow| QW DOgs E ¢ . a AL
corporation, and D, tiu lce ¥ ymaoisn ' Secretary of said
corporation, who are personally known to me to be the sanme
persons whose names are subscribed to the foregoing instrument as
such % 1¢¢_President and Secretary, respectively,
appeared before me this day in person and acknowledged that they
signed and delivered said instrument as their own free and
voluntary act and as the free and voluntary act of said
corporation, for the uses and purposes therein set forth; and
saiqd Secretary then and there acknowledged that he, as
custodiar. .of the corporate seal of said corporation, did affix
the corporeste seal of said corporation to said instrument as his
free and vo'untary act and as the free and voluntary act of said
corporation, 1or the uses and purposes therein set forth.

%ELIE under my hand and notarial seal this J ad day of

, 1989.

/NOTAR BLIC

: FANCY FURRATRICK
H (vn : .o
My Commission Explres: Natnry n‘_;\ 5 (o e Yok

sratn Dxpnrpey 7o
L

STATE OF “WiV )

A ) SS.
COUNTY OF _%)
I, L’/{OVMWEW‘ , thel uadersigned, a Notary

Public in afo'rbsairJ"County, in the Stave, aforesaid, DO HEREBY
2

CERTIEY , THAT Mop b Serie ] , JLEH2y 0, President o
@ Otovr plas , - v
corporation, and Relfupnsad Lo it /f , LH F’tf,gg-’.,ng@__ex:e:apy—of yald

corporation, who are personally known to me t©o be the same
personﬁs whose names are subscrib d to the foregoiag instrument as
such " 2% e President and Ch Fiouds geemetary,  ruspectively,
appeared before me this day in person and acknowledcus that they
signed and delivered said instrument as their own  free and
voluntary act and as the free and veoluntary act —of said
corpor‘afgion, for the uses and purposes therein set forth; and
said CA Fhgst then and there acknowledged that ae, as
custodian of the corpeorate seal of said corporation, did affix
the corporate seal of said corperation to said instrument as his
free and voluntary act and as the free and voluntary act of said
corpecration, for the uses and purposes therein set forth.

&
GIVEN under my hand and notarial seal this & L day of%%

I
(s L , 1989, &
%«@% e 3
™

¢~ NOTXRY PUBLIC

MNANCY FITZPALRICK

My Commission Expires:!

A/a\“{/?tﬁ

Notary Pubtie, S1in. .
. No.}xsé’.f';‘;.g:;”"“' York
Qualitivg

1 Ne - ;
Comm:asion Exprrés“m
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STATE OF ‘stw'fak _
COUNTY OF M;Z'zié

I, Lbncy F;?‘zﬂa{—;q.g/c , the undersigned, a Notary
Public in aforesaid County, in the State aforesaid, DO HEREBY

CERTIFY THAT _QRume A. (la , fxze /i¢ce President of
MW% 4L 7 il ' a A
corporation, and acl ejlet Secretary of sai

)
) Sss.
)

r

corporation, who are personally known toc me to be the sane
persons whose names are subscribed to the foregoing instrument as
such 2x¢¢.),¢c, President and Secretary, respectively,
appeared before me this day in person and acknowledged that they
signed and delivered said instrument as their own free and
voluntuty act and as the free and voluntary act of said
corporatien, for the uses and purposes therein set forth:; and
said ~._ Secretary then and there acknowledged that he, as
custodian of the corporate seal of said corporation, did affix
the corporata seal of said corporation to said instrument as his
free and volurtary act and as the free and voluntary act of said
corporation, “for the uses and purposes therein set forth.

GIVEN unde’my hand and notarial seal this 3L day of

Magr ¢ y 7939,
Lo aﬁ%ﬂ%
“ NO

Y PUBLIC

My Commission Expires:
NANEY EiYops~

o Ak ! FICK
H Iqa Wt »‘-_'J Srone oo Now York
' o -

¢ PN
STATE OF AL“;/@&
COUNTY OF F_J){QZL
e,

I, C_ - the wrdersigned, a Notary
Public in foresaid County, n the Statal yrforesaid, DO HEREBY

CERTIFY THAT ] ; 4/ <2 residen £, .
" a iAo Sy . it
corporation, X plLy Pl o Secretary of said

’
corporation, y own to me “to.-be the same
person; whoge names are subscribed to the foregoing instrument as

such i W&E m@% > Secretary, -Jesnectively
appeared bef%t 18 in person and acknowledgesi  that the)'r

signed and delivered said instrument as their owr /ree and
voluntary act and as the free and voluntary act- of said
corporatipn, for the uses and purposes therein set forih; and
said Secretary then and there acknowledged that he, as
custodian of the corporate seal of said corporation, d4did affix
the corporate seal of said corporation to said instrument as his
free and voluntary act and as the free and voluntary act cof said
corporation, for the uses and purposes therein set forth.

ZVEN znder my hand and notarial seal this id day of
¢« 1989,

NOTARY PUBLIC
My Comrission Expires: A tato. o1 New York

No. 244923669

?0 Qualified in Kings County
Certiticate {ilsd ln New York County

Commission Expires June 20, 1990
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800 North Michigan Avenue

Address of Property:
Chicago, Illinois
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PARCEL ONE: (The property lying East of jNorth Eroat Cours)

That part cf Elock 13, and the sccretions therets, in Cansl Trustees' Suddivisioen of
the Seuth frscrional Quarter of Section 3, Townahip 39 Nortrh, Range 1L, Last of the
Third Principal Meridian, lying West nf the West line cf Nortn Michigan Avenue. South
nf{ the South line of East Walton Street, North of the Nor:th line of East Delswsre
Place, and East cf the East line of North Ernst Court, except that part cf saic Elock
%3 lying Scuth cf the South line of Lot § ip ssid Elock 13 of Canal Trustees'’
Subdivision and West of & line which intersects (1) the North line of East Delaware
Place at 3 point 129 feet East of the £sat line of Nerth Ernat Court, ant (i5) the
South line cf Lot 5 in sald Bleck 13 eof Canal Trustees' Subdivision at & poant® 83.01
feet East cf the Southwest corner of the Esast 1/2 of Lot $ in said Bloek 13 cf Caonl
Trustees' Subdivision snd als> except the Weat 1/2 of the Scutk 1/2 of Lot 5 in ssid
Eock 13 of Caunl Trusteea’ Subdivision, ipn Cook Coumty, I.linois.

PARCEL TW0: (Th: sroperty lying West of MNorth Ermnst Court)

That part cf Block 7?2 in Canal Trusteest Subdivisicn of the South Frascticnal Quarter
of Sectich 3, Jownshiy S North, Range 14, East of the Thirc Principal Merician,
lying East cf the East lipz of North Rush Streest, Weat of the West line of Nerth
Ernst Cour:, North ef the gorth line of East Delaware FPlace, and South of the South
line ef East Waltop Street, sx:ent for the follewing described property: The
Westerly 125 feet of {ots 7 sur 12 (a3 messursd along the Korth and Soutn lines
thereof) in the Subdivision of sr.o Block 13 in Cook County, Jllinocis.

PARCEL THEEE: (The property lying west of North Ermst Court)

The Westerly 125 feet of Lots 7 and 1. (s* measured along the North and South lines
thareol) in the Subdiviaior of Bloek 13 in Canxl Trustees' Subsivisien ef the South
Frectional Cusrter of Section 3, Townsnip 25 Nersh, Range 14, East cf the Third
Principal Meridian. in Cook County, Illincuis.

PARCEL FOUE: (North Erns: Courts Air Rights)

That part cf North Erpst Court in Bloek 13 in Cansl Truscees’ Subdivision cl the
Sowtnh Frastional Quarter of Sectinn 3, Townsnip 2§ North, Range 14, East cf the Tnirg
Principal Mericdian, lying Nertnerly of s line perpencicular to the Easteriy line of
North Ernst Ccurt at & point 158,63 feet Scutherly of tni Jntersectien cf ssic
tasterly line with the South line of East Walton Street, ard lying sbove s norizontal
plane u4,i2 feet above Chicage City Datum and below a horizer-3i plane 157.52 feet
above Cricago City Datum, as vacated by an Orcinance recorses August 13, 1585 a3
Document E5-%53,919; an Croinance rezcrded July 18, 1986 &s Document E6-303,372 and
an Ordinance recorped Septemper 12, 1986 Documens §6=L12,582, in oo County,

Zlinc:is,

Prepared by: Street Address:
Edward E. Wicks 200 N. Michigan Ave.
Altheimer & Gray Chicago, IL 60611

10 §. Wacker Drive
Suike 4000
Chicago, IL 60606 PIN:




