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18 re:23674.670,BB.NL

19

19
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21 SUBORDINATION, NON-DISTURBANCE

22 AND ATTORNMENT AGREEMENT

23 {Lease)

24

24

26 THIS AGREEMENT nmade as of the J3dday of fugwt . 1989,
27 betwean CHEMICAL 3ANK, a New York bhanking corporation having an
28 office at The Real Estate Division, 277 Park Avenue, New York,
29 New York (herainafter referrad to as Mortgagee), and US WEST
30 FINANCIAL SERVICES, INC., a Colorado corporation having an

il address at 5200 South Quebec Street, Suite 330, Engelwced,

32 ceinrado, (hereinafter referred to as Tenant);

33

33

35 HITNESSETH:

36

k- ) .

7 WHEREAS Mortgagee l:-the present owner and holder of the mortgages

38 described in EXHIBIT A attached hereto (herelnafter referred to as the Mort-
39 gage) covering certain premises cescribed in EXHIBIT B attached hereto (here-
40 inafter referred to as the Premises) and of the notes, bonds or other obliga-
41 tions described in EXHIBIT A attached nereto secured thereby (hereinafter

42 referred to as the Note);

43
44 WHEREAS Tenani :s the holder of aieasehold estate in a portion of

45 the Premises under and pursuant to the provisions.of a certain lease more par-
46 ticularly described in EXHIBIT C attached hereto (hereinafter referred to as
47 the Lease}; and

48

49 WHEREAS Tenant has agreed to subordinate the lzafe to the Mortgage

50 and to the lien thereof and Mortgagee has agreed to grant ron-disturbance to

51 Tenant under the Lease on the terms and conditions hereinaiter—zet forth; 9}
52 >
53 NOW, THEREFORE, in consideration ¢f Ten Dollars (510).ard other good (.
54 and valuable consideration, the recelpt of which is hereby acknowledgyed, Mort- {1
55 gagee and Tenant hereby covenant and agree as follows: %3
56 4
57 1, Tenant agrees that the Lease and all of the terms, covenants and o

g

58 provisions thereof and all rights, remedies and options of Tenant thereunder
59 are and shall at all times continue to be subject and subordinate in all

60 respects to the Mortgage and to the lien thereof and to all renewals, modifi-
61 cations, spreaders, ccnsolidatiens, replacements and extensions thereof and to
62 all sums secured thereby with the same force and effect as if the Mortgage had
63 been executed, delivered and recorded prior to the execution and delivery of
64 the Lease,

6%
66 2. Mortgagee agrees that Lf any gcrtion or preoceeding is commenced

67 by Mortgagee for the foracleosure of the Mortgage or the sale of the Premises,
7
8
9

T
1\
¥
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Tenant shall not ke named as a party therein, and the sale of the Pramisas in
any such action or proceeding and the exercise by Mortgagez of an, Gl oLts
other rights under the Note or the Mortgage shall be made subject 3 all
rights of Tenant under the Lease, provided that at the time of the comnenca-
ment of any such action or proceeding or at the time of any such sale or aser-
cise of any such other rights (i) the term of the Lesase shall have commenced
pursuant to the provisions thereof, (ii) Tenant shall be in possession of the
premises demised under the Lease, {iil) the Lease shall be in full force and
effect and (iv) Tenant shall not be in default under any cf the terms, cove-
nants or.corditions of the Laase or of this Agreement on Tenant's rart to e
observad or performed.

}./ .Tenant agrees that if Mortgagee shall become the owner of the
Premises by reasnn of the foraclosura of the Mortgage or the acceptance of a
deed or assignieit.in lieu of foreclosure or aotherwisa, the Leas2 shall not be
rerminated or afcected thereby but shall continue in full force and effact as
a direct lease betwien Mortgagee and Tenant upon all of the terms, Covenancs
and conditions sat forch in the Lease and in that event Tepant agrees to
attorn to Mortgagee and liortaagee agrees Lo accept such atcornment, provided,
however, that the provisior's of the Mortgage shall govern with respect to the
disposition of any casualty insurance proceeds or condemnation awards and
Mortgagee shall not be (1) obliicated to complete any constcuction work
required to be done by Landlord (7. -hereinafter defined) pursuant to the pro-
visions of the Lease or to reimburse Tenant for any constryction work done by
Tenant, (ii) liable for any accrued oblication of Landlord, or for any act or
omission of Landlord, whether prior to «r. after such foreclosure or sale,
(iii) required to make any repairs to thePremises or to the premises demised
under the Lease required as a result of fire, o other casualty or by reasen
of condemnation unless Mortgagee shall be obligetad under the Lease to make
guch repairs and shall have received sufficient casualty insurance proceeds or
condemnation awards to finance the completion of such repairs, (iv) required
to make any capital improvements to the Premises or to the premises demisad
unde: the Lease which Landleord may have agreed to make, Lur had not completed,
or to perform or provide any services not related to possession or guiet
enjoyment of the premises demisad under the Leasa, or (v) subject to any off-
sets or counterclaims which shall have accrued to Tenant agains? Lendlerd
prior to the date upon which Mortgagee shall become the owner ot-thu Premises. 20

4. Tenant shall not, without obtaining the prior written conient of
Mortgagee, (1) enter into any agreement amending, medifying or terminatinyg the A
Lease, (ii) prepay any of the rents, additicnal rents or other sums due under {1

the Lease for more than one (1) month in advance of the due dates thereof, ~3
(iii) voluntarily surrender the premises demised under the Lease or terminace Jo
the Lease without cause or shorten the term therecf, or (iv) assign the Lease op

or sublet the premises demised under the Lease or any part thereof other than
pursuant ta the provisions of the Lease; and any such amendment, modification,
termination, prepayment, voluntary surrender, assignment or subletting, with-
out Mortgagea's prior consent, shall not be binding upon Mortgagee.
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5. Tenant shall notify Mortgagee of any default by Landlord undar
the Lease which would entitle Tenant to cancel the Laase or abate tha rents,
additional rents or other sums payable thersunder, and agra2es that, notwith-
standing any provisicns of the Lease vo the contrary, no notice of cancella-
tion thereof shall be effective unlass Mortgagee shall have received notice of
the default giving rise to such cancellation and shall have failed within
sixty (60) days after receipt of such notice to cure such default, or Lf such
default cannot be cured within sixty (60) days, shall have failed within sixcy
(60) days after receipt of such notica to commence and to ther=after dilL-
gently puiosue any actien necessary o cure such default.

6. All notices, consents and other communications pursuant to the
provisions oi this Agreement shall be in writing and shall be sent by regis-
tered or certiii=d mail, return receipt requested, and shall be deemed guven
when postmackad ard addressed as follows:

If to Morigages;

Chemical Bank
277 Park Aveiue
New Yark, Mew Yor':t 10017

Attantion: Midwest” <egion Manager
If to Tenant:

US West Financial Services, “Tn<.
6200 South Quebec Street, Suits 30
Engelwood, Colerado B80LLL

Attention: General Counsel

Each party may designate a change of address by notice to the-other party,
given at least fifteen (15) days before such change of addre:z:t is to become
effective.

7. This Agreement shall be binding upon and inure to thebarnefit (ff
Mortgagee and Tenant and their respective successers and azsigns. -
o~
L
8. The term “"Mortgagee” as used herein shall include the successois
and assigns of Mortgagee and any perSomn, party or entity which shall become &)
the owner of the Premises by reason of a foreclosure of the Mortgage or the ™
acceptance of a deed of assignment in lieu of foreclosurs or otherwise. The
term "Landlord" as used herein shall mean and include the present landlocd
under the Lease and such landlord's predecessors and successors in intarest
under the Lease. The term “Premises” as used herein shall mean the Premises,
the improvements now or hereafter located thereon and the sstates therein
encumbered by the Mortgage,
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9. This Agreament may not be modified in any manner of ferminanad
axcept by an instrument in writing executed by the pariies hereto.

10. This Agreement shall be governed by and construed under the

laws of the 5tate in which the Premises are located.

IN WITNESS WHEREQF, Mortgagee and Tanant have duly executed this
Agreement as of the date first abcve written,

MORTGAGEE:

CHEM I7ANK
By ég%?;;y /’,’
7 MV

F

TEMANT:

US WEST FINANCIAL SERVICES, INC.

V4
By %}MZ&/
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STATE OF NEW YORK )
T S5.¢
COUNTY OF NEW YORK )

I, Jeanne Mucci, a Notary Public, do hereby certify that before me
this day in person appeared Stephen Plavin, personally known to me to be the
Vice President of CHEMICAL BANK, a New York banking corporation, and acknowl-
edged that he signed and delivered the foregoing instrument in the capacxty
herein set forth and caused to be affixed thereto the corperate seal of said
corporaticn, pursuant to authority given under the articles and by-laws of the
corporatiun. as the free and voluntary act of said corperation, and as his own
free and veluntary act, for the uses and purposes therein set forth,

Given‘under my hand and seal, this 23rd day of August, 1989.

Dane e

Notaryl Public
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STATE OF MNew Yide )

Y 55,8
COUNTY OF Mew Yoke )

I, /H{CHAEL_ W, LLLu , a Notary Public, do hersby certify that
before me this day in person appeared JELRY M, l/AddLE |, personally known
to me to be the Seaipr Vice Mpg_ OF US WEST FINANCIAL SERVICES, INC., a
Colorado corporation, and acknowledged that he signed and delivered the fore-
Eoing ynstrument in the capacity herein sat forth and caused to be affixed
thereto the corperate ssal of said corporation, pursuant to authority given
under the @articles and by-laws of the cerporation, as the free and veluntary
act of said Corporation, and as his own [ree and voluntary act, for the uses
and purposes tiaarein set forth,

- Given 4nsar my hand and seal, this Jd day of June , 1989,

Moha D1 Dl

Notary Fublic

MICHAEL W, DILL
Natory Pubhic, State of New York
Q Mo Ko ty
uall{ied in Kings Coun
Commission Expires April 4, 1990
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EXHIBIT A

The Phase [ Mortgage: Mocrtgage dated as of May 22, 1959, in the princi-
pal sum of 556,000,000 given by LaSalle Mational Bank, not personally but
solely as Trustee under Trust Agreement dated February 1, 1938 and known
as Trust Mo. 113000 ("Trustee") ta Chemical Bank covering the fee estate
of Trustee in the Premises,

The Phase I Note: Note dated as of May 22, 1989, in the principal sum of
556,000,000 given by Trustee to Chemical Bank.

The Phase II'Msrtgags: Mortzage dated as of May 22, 1989, ln the pringi-
pal sum of $1i0.200,000 given by LaSaile National Bank, not personally
hut solely as Trusive under Trust Agreement dated February 1, 1988 and
#nown as Trust Mo.-113000 {"Trustee") to Chemical Bank covering tha fee
estate of Trustee in tlie Premises.

The Phase II Note: Note dated as of May 22, 1989, in the principal sum
of $110,000,000 given by Trustee to Chemical Bank.
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EXHIGIT 13
(DESCRIPTION (% PREM|SES)

COLLECTIVELY, PHASE T AAD Prase II AS
HENEINAFTER DESCLIGED,

PHASE 2:
THAT PART OF THE/WEST 1/2 OF SECTION 3, TOWNSHIP 40 NORTH, RANGE 12
EAST OF THE THIRD FRINCIPAL MER!DIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTGRGECTION OF THE EAST LINE OF THE NORTH WEST 1/4 OF
SAID SECTION 3 WITH THE SOMTHWESTERLY LINE OF HIGGINS ROAD AS
MONUMENTED AND OCCUPIED, (BEING A LINE 50.00 FEET, AS MEASURED AT RIGHT
ANGLES, SOUTHWESTERLY QF &MU PARALLEL WIiTH THE CENTER LINE OF SAID
ROAD: THENCE SOUTH 01 DEGREEY,) 51 MINUTES, 13 SECONDS WEST ALONG THE
EAST LINE OF. THE. NORTH WEST 174-QF SECTION 3, 375 17 [EET 10 THE CENTER
OF SAID SECTION 3; THENCE SOUTH 33-DEGREES, 22 MINUTES 30 SECONDS WEST,
66.15 FEET TQ THE MORTH EAST CORNZR OF RiVERWAY SUBDIVISION-PHASE 1,
BEING A RESUBDIVISION IN THE WEST 1/2 OF SECTION 3, AFORESAID,
ACCORDING TO THE PLAT THEREOF RECORDED JUNE 3, 1988 AS DOCUMENT NO.
88241319 AND FILED JUNE 3, 1968 AS DOCUMENT NO. LR3713138 (SAID LINE
BEARING SOUTH 33 DEGREES, 22 MINUTES, 30 GECONDS WEST BEING A L INE
DRAWN FROM THE CENTER QF SA(D SECTION 3 [O"a POINT ON A LINE 357.44
FEET SOUTH OF AND PARALLEL WITH THE NORTH LiNE CF LOT "A" IN BROWN'S
SUBDIVISION OF PART OF SECTION 3, AFORESAID, aCCOADING TO THE PLAT
THEREOF RECORDED NOVEMBER 1, 1834 AS DOCUMENT NC.2126709, SAID POINT
BEING 300 FEET, AS MEASURED ALONG SAID PARALLEL LINT_ WEST OF THE
CENTER OF THE DES PLAINES RIVER, AND SAID LAST DESCRIBED LINE BEARING
SOUTH 33 DEGREES, 22 MINUTES, 30 SECONDS WEST BEING AL30 THE
SOUTHEASTERLY LINE AND SAID SOUTHEASTERLY | INE EXTENDED WOETHEASTERLY,
OF RIVERWAY SUBDIVISION-PHASE |, AFORESAID); [HE FOLLOWING -2 COURSES
ARE ALONG THE NORTHERLY LINE OF SAID RIVERWAY SUBDIVISION-PAASE |
THENCE NORTH 79 DEGREES, 21 MINUTES, 25 SECONDS WEST, 459, 55 (FEET;
THENCE SOUTH 10 DEGREES, 38 MINUTES, 35 SECONDS WEST, 5.00 FEEI THENCE
SOUTHWESTERLY ALONG A CURVED LINE CONVEX NORTHWESTERLY AND HAVING A
RADIUS OF 25,00 FEET, AN ARC DISTANCE OF 39.27 FEET (1HE CHORD OF SAID
JRC BEARS SOUTH 55 DEGREES, 38 MINUTES, 35 SECONDS WEST, 35.3% FRET);
THENCE WORTH 79 DEGREES, 21 MINUTES, 25 SECONDS WEST, 6.00 FLET; THENCE
SOUTH 10 DEGREES, 38 MINUTES, 35 SECONDS WEST, 15.00 FEET; THENCE NORTH
7S DEGREES, 21 MINUTES, 25 SECONDS WEST, 13.75 FEET; THENCE SQUTH 10
DEGREES, 38 MINUTES, 35 SECONDS WEST, 45.00 FEET; THENCE NORIH 79
DEGREES, 21 MINUTES, 25 SECONDS WEST, 73.75 FCELl; THENCE NORTH 10
DEGREES, 38 MINUTES, 35 SECONDS EAST, 15.00 FEET; IHENCE NORVH 79
DEGREES, 21 MINUTES, 25 SECONDS WEST, 15.72 FEET, THENCE NORTHWESTERLY
ALONG A CURVED LINE CONVEX NORTHEASTERLY AND HAYING A RADIUS OF 53,75
FEET, AN ARC DISTANCE OF B6.85 FEET (THE CHORD OF SAID ARC BEARS NORTH

- o e e

36255006
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276 EXHIBIT C

277

273 (Description of Leasa)

279

279

281 Lease dated July 28, 1988 between LaSalle Mational Bank, not parsonally but
282 solely as Trustae under Trust Agreement dated February 1, 1988 and known as
283 Trust ¥o. 113000, as Landlord and US West Financial Services, Inc., as Tenant.
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