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SUBORDINATION, NON-DISTURBANCE,
AND ATTORNMENT AGREEMENT

THIS AGREEMENT is made and entered into as of the // _ day of,
Ocbb 1774, by and between General Electric Capital Corporation, a New York

corporation (“Mortgagee™), and Office Depot (“Lessee™). DEPT-01 RECORDING $39.00
- T82222 TRAN DARS 10/28/94 14159100

RECITALS 202 t KB #W-—-94-922716

| Lincoln Village Investments Limited
A Mongageehnsmadeormendstomnkealaan( “)—ML_
: ahip ey poration (“Borrower™), for the purpose of
ﬁmangorreﬁmnnngthennprovedredpmpﬂtysmaedmguksomty Mlinois,
‘being more par.«cylarly described in Exhibit A, attached hereto and incorporated herein by
reference, such lo7.: to be secured by a Mortgage and Security Agreement (the
“Mortgage™), whic Mortgage constitutes 3 lien or encumbrance on the aforesaid propesty
and improvements, ic ;at 2d thereon (collectively called the “Project™); and

| a
B. Lessee is te: b lder of a leasehold matemandmmonoﬂhel’rqea
{the property which is the subj2~2 of such leasehold estate being referred to as the

“Demised Premises™), mw‘%mofmlmwwrm
3/27/92, and executed by Lessee o= Lincoln Village Investments Limited Partnership,
(“Lessor™), or one of the prior owners r.{ ihe Project; and .

C. Lessee and Mortgagee desire (o confirm their understandings with respect
to the Lexse and the Mortgage.
94922716

AGREEMEN ¢

NOW, THEREFORE, in coasideration of the {ir:going and the mutual
covenants and agreements herein contained, Lessee and Murigsgee agree and covenant as
follows:

—

L Non-Disturbance. Mortgagee agrees that it will not rastiub the possession
of Lessee under the Lease upon any judicial or non-judicial foreclost ri'the Mortgage or
upon acquiring title to the Project by deed-in-licu of foreclosure, or othttwise, if the Lease
is in full force and effect and Lessee is not then in defaultjunder the Lease, ihv: Mortgagee
will accept the attornment of Lessee thereafter so long as Lessee is not in def mivunder
the Leass, and that Mortgagee will recognize Lessee’s rights set forth in the Lexs s,

2. Attomment. If the interests of Lessor in and to the premises are owned by

Moctgagee by reason of any deed-in-lieu of foreclosure, judicial foreclosure, sale pursusrit
to any power of sale or other proceedings brought by it or by any other manner, including,
| but »2: amited to, Mortgagee’s exercises of its right under any collateral assignmem(s) of

The term "Lease” is defined to include the lease dated March 27, 1992,
the First Amendment to lLease dated 1992, the letter agreement

to the square footage of the Demised Premises dated March 3, 1993, the
Second Amendment to Lease dated September 13, 1993, the Lease Term Oom-
mencement Date Acknowledgment dated September 15, 1993, the Third
Amendment to lLease dated October 12, 1993, and the Fourth Amendment to
leasa to be executed at the time of the funding of the Loan.

7

Please retizn to: Jim Shaw

205, Lasarior suiee 1ROX 15

Chicago, IL 60601 m
Ro: Adi-2a537 -/ L
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leases and rents, and Mortgagee succeeds to the interest of Lessor under the Lease,
Lessor and Lessee shall be bound to each other under all of the termas, covenants and
conditions of the Lease for the balance of the term thereof remaining and any extension
thereof duly exercised by Lessee with the same force and effect as if Mortgagee were the
Lessor uixier the Lease; provided, however, that Mortgagee shall not be required to
complete the construction of any improvements or otherwise perform the obligations of
Lessor under the Lease in the event of a foreclosure of the Mortgage prior to full

completion of suck improvements} and Lessee does hereby attorn to Mo as its

lessor, said attornment to be affective and self-operative, without the execution of any

forther instruments on the part of any parties hereto, immediately upon Mortgagee's

succeeding to the interest of Lessor under the Lease; provided, however, that Lessee shall

be under no obligation to pay rent to Mortgagee until Lessee receives written notice from
Mortgagee that Mortgagee has succeeded to the interest of the Lessor under the Lease or
otherwise has the right to receive such reats. The respective rights and obligations of
WMMwwmadeMmmmmw@
m'gothemoﬁhethenmmngbﬂmofwemmmwwfonh

therein, it beins, b= intention of the parties hereto for this purpose to incorporate the

Lease in this Agreroent by reference, with the same force and effect as if set forth at
length herein.

3. Montgager's Obligations. I1f Mortgagee shall succeed to the interest of
Lessor under the Lease, Mrrigagee, subject to the last sentence of this Paragraph 3, shall
be bound to Lessee under all o7 ti'e terms, covenants and conditions of the Lease;

provided, however, that Mortgag-e shall not be:

(=) Liable in damxze- for any act or omission of any psior lessor
(including Lessor); or

) Subject to the offsets ¢ r defenses which Lessee might have against
any prior lessor (including Lessor) excep( fou breaches of the Lease of which
Mortgagee has been given notice pursuam i Paragraph S of this Agreement; or

(c) Bound by any rent or additionsal (r.n or advance rent which Lessee
might bave paid for more than the current month to aiy prior lessor (including
Lessor), and all such rent shall remain due and owing_wotwithstanding such
advance payment, or 94922726

(d) Bound by any security or advance rental depcsit made by Lessee

which is not delivered or paid over to Morigagee and with respac? to which Lessee
shall look solely to Lessor for refund or reimbursement; or

2

except that Lessee shall be parmitted to complete such
improvenents as specified in the Fourth Amendment to _
Iease (to be executed at the time of the funding of the
Iocan), and offset of same _
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(e) Except as permitted by the terms of the Lease, bound by any
amendment or modification of the Lease so as to materially reduce the rents and
other charges payable thereunder, orjshorten the term thereof, or adversely affect
the rights or increase the obligations of the Lessor thereunder or any prepayment
of rents or other charges under the lease for more than one month in advance made
without its consent and written approval, which will not be unreasonably withheld.

Neither General Electric Capital Corporation nor any other party who from time to
time shall be included in the definition of Mortgagee hereunder, shall have any liability or
responsibility under or pursuant to the terms of this Agreement after it ceases to own an
interest in or to the Project. Nothing in this Agreement shall be construed to require
Mortgagee to see to the application of the preceeds of the Loan, and Lessce’s agreements
set forth herein shall not be impaired on account of any modification of the documents
evidencing and securing the Loan. Lessee acknowledges that Mortgagee is obligated only
to Borrower .0 make the Loan only upon the terms and subject to the conditions set forth
in the agreemen?z between Mortgagee and Borrower pertaining to the Loany Lessee .
further acknowleages and agrees that neither Mortgagee nor any purchaser of the Project
at foreclosure salc -« ny grantee of the Project named in a deed-in-lieu of foreclosure, nor
any heir, legal represe.wtive, successor, or assignee or Mortgagee or any such purchaser
or grantee, has or shail buv~ any personal fiability for the obligations of Lessor under the
Lease; provided, howevex, tast the Lessee may exercise any other right or remedy
provided thereby or by lavs m the event of any failure by Lessor to perform any such

4 Subordination. The [_ease and all rights of Lessee thereunder are subject

and subordinate to the Mortgag: and to any and all advances made on the security

thereof and to any and all increase,, wvcwals, maodifications, consolidations,
replacements and extensions of any 5.z Mortgage. This provision is
acknowledged by Lessee to be self-opera*.s and no further instrument shall be
required to effect such subordination of the Lease. Lessee shall, however, upon
dumndatanythmorﬁmmte,achmwlfxlgeandddivuto‘kmany

reasonable instruments and certificates that me y e necessary or proper to confirm

or evidence such subordination. However, notwich’/tending the generality of the

foregoing provisions of this paragraph, Lessee agre s ;hat the Mortgagee shall

have the right at any time to subordinate any such Murtgas= to the Lease on such

wmsuﬂmbjeawawheondiﬁomutheMongageemnyﬁmsmnpﬁnein@

discretion. Lessee, for itself and its successors and assigns, «saves that, without

the prior written consent of Mortgagee, Lessee will not (3) exter &0 any

subordination agreement with any person other than Mortgagee 7. Gtherwise

subordinate this Lease to any other lien or encumbrance; or (b)jagree to attorn to

or recognize any purchaser of the Project at any foreclozure sale under ar;-lien

other than that of the Mortgage of any transferee who acquires the Projcct by deed
. inlieu of foreclosure or otherwise under any lien other than that of the Mor'gr g¢

(provided, however, that this provision shall not be deemed to constitute

subject to lLessee's obligations under
applicable law,

3
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Mortgagee’s consent to the placing of any lien other than the Mortgage on the
Project). )

5. Notice. lmagrmtogiw‘swﬁuen notice to Mortgagee (whose name
and address previously shall have been furnished to lessee in writing) of any default
by Lessor or Borrower under the Lease not less than thirty (30) days prior to
terminating the Lease or exercising any other right or remedy thereunder or
provided by law. Lessee further agrees that it shall not terminate the Lease or
exercise any such right or remedy provided such default is cured within such thirty
(30) days; provided, however that if such default cannot by its nature be cured
within thirty (30) dzys, then Lessee shall not terminate the Lease or exercise any
such right or remedy, provided the curing of such default is commenced within
such thirty (30) days and is diligently prosecuted thereafter.} Such notices shall be

delivered by certified mail, tetumrecaptrequmed to:

Senior Investment Manager
GE Capital Corporation
209 West Jackson
Chicago, Illinois 60606

6. Mortgag.e The term “Mortgagee” shallbedemedtomcluchenera!
Electric Capital Cureration and any of its successors and assigns, including
anyone who shall have succeeded to Lessor’s interest in and to the Lease and the
Project by, through or u=y. judicial foreclosure or sale under any power or other
proceedings brought pursuan’ w the Mortgage, or deed-in-fieu of such foreclosure

_ or proceedings, or otherwise.

7. Modifications and Successors. This Agreement may not be modified
orally or in any manner other than by #n agreement, in writing, signed by the
parties hereto and their respective succesors in interest. This Agreement shall
inure to the benefit of and be binding upo: th= varties hereto, their successors and
assigns.

8. Countesparts. This Agreement may be execat.d in several counterparts,
and all 30 executed shall constitute one agreement, binJing on all parties hereto,
notwithstanding that all parties are not signatories to the ¢:iginal or the same
counterpart.

9. Mortgagee agrees that the mortgage and any security s’ ur.ent executed
in connection therewith shall not cover or be construed as subjectin g s any manner
to the lien thereof any trade fixtures, signs, equipment or other persot property
of Lessee at any time furnished or installed by or for Lessee on or within i«

. Demised Premises, regardless of the names of attachment.

Notwithstanding the above, in the event of
emergency circumstances, the notice and cw=
iods afforded Lender hereuvnder shall not
exceed the notice and cure periods,
any, expressly provided to the Landlord in
the Lease under such circumstances.
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mmmF.MMGMOMWMAMuOf
the day and year first above written.

i |
' MORTGAGEE GENERAL ELECTRIC CAPITAL
Attest (as to Mortgagee) CORPORATION, a New York corporation
| By: m
Name 2 X n
Title: Name,_Bevreio p.Bpe
Title: STV JRGBIMEVT AR
OFFICE DEPOT, INC,, a Delaware corporation
o oy ——
e o= . ! Name: Richard Blews
\
-\
‘L' Title: Oorporate Oounsel/Assistant Secretary

 9%L226Y6
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STATE OF PLOR(D: y
commry or Mbm #isch ) =

7 Staror !
I, a@‘\‘gmm & Notary lic in and for the county and

state aforesaid, do lereby certify that Richard Blews, tha
Corporate Counsel/Asegistint 8S8ecretary of Office Depot, Inc., a
Delaware corporation, pera~pzlly known to me to be tha same person
whose name is subgorided ¢r, the foregoing instruyment as such
officer of msaild ooxrporation, spypeared bafore me in person and
acknowledged that he signed ani livered the said instrument as
hieg owvn fres and voluntary act aad 43 the free and voluntary act of
said corporation for the uses and purposes therein set forth.

Given under my hand and notazjal geal this 29" day of
Octobar, 1994.

— _&?_L._.q;..-‘..,.*...a..d.-.a

Y6

My Commispion Expires

&/ Y G5™

&
I |
i
i
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4

, & Notary Public in
d, do herxeby certify thatt:
0

ectric Capital Corporation, a New Yo corpo on,
personally known to me to be the same person whose name is
subscribed to the foregoing instrument as such officer of said
corpor?’.1om, appeared before me in person and acknowledged that he
signed ard delivered the said instrument as his own free and
voluntary act and as the free and voluntary act of said corporation
for the use;s and purposes therein set forth.

Given rinder my hand and notarial seal this /I da
- NZiober, 1994.

LY

Publ;

My Commission Rxpires:

(~21- 9%

"OFFICIAL SEAL"
JULIE FUNK DONOVAN

Notsry Pubkc, State of INinols
Ny Commission Expires Se0. 21, 1009

w wr
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mummﬁ’;mcﬁmmmuoummz.munm.m

Rast of the Third Principal Meridian lying Soutdessztarly of Ximball Avemns

pedestrisn and vebicular ingress and egress over, upoh and across the following
ibed parcel:

dated July 16, 1984 and recorded Jamuary 10, 1985 as Docamemt 27,402,551, for

desce
13
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Northsasterly right~+Z-vay line of Lincoln Avemune; themce North 30 Dogrees 57 Rimutes
58 Secomds Gegt, alomg @) Northeasterly right~of-vay lime of Liscolm Avemme 377.72
fest to the Westerly rigz’.-of-way lise of the North shore Chimnei; themce North 9
::mnuﬂllh.hn:llunt@thuhah-l:ujlhuuﬂglhnsuhulﬂntuaunpum;

fost; thamce North 80 Degrees 5: a'wutes 29 Seconds Bast, 145.00 fest; themoe Sosth
Soconds So7<. 205.01 feet; themoe Somth 80 Degress 51 Mimptes

. . “
" 89 Seconds West, 143.00 fest to the Poiit of begimming.

11 of said Parcels A, B s C in Cook Covaty, Illisois.

Pernanent 72z Bumbers: 13-02-220-027 Volme: 318
13-02+220-028
{(Affect Parcel 1)

13~02-220~035-8002
(Affects Parcel 1)

94922716
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