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THIB BUNUKDINATION, NON~DIBTURBANCE AND ATTORNMENT

., AGREEMENT (this “Agreament") is made and entered into this

(=, day of Februrry, 1995, by and among Provence, Ltd.

T ("Tenant®), with a wailing address of 412 N, Clark Etrest,
Cnicagyo, IL 608610, AMERICAN NATIONAL BANK AND TRUST COMPANY, not
personally, but sclely as Trustee under Trust Agreement dated
March 23, 1994, and kpowin-as Trust No. 11810%-04 ("Landlord")
with a mailing address of 35 N, LaSalle Street, Chicago, IL
60690, and ORIX USA Corporaiicn, a Deslawars corporatlion
("Mortgagee”), with a mailing adZress of 100 North Riverside
Plaza, Sulte 1400, Chicago, Illinois 60606,

NITHREBRSGFETM

WHEREAB, Tenant has antered into allanse datad Japuary 24,
1995 with Landiord, which demises certaia praoxises described in
said lease {the “Pramises”) which constituthr & portion of the
real estate legyally described in Exhlikit "A" stisched herwto and
madé 4 part hareaof {(the "Real Estate"); sasid leass togather with
any anandments ov modifications therecf, whathsr now or heraafter
axlsting shall be hersinafter rafdrred to as the "Lacue?; and

WHERBAE, Landlord has exacuted and delivered to Murt¢uidee o
cartain Mortgage, Security Agresment, snd Fixture Flling {ire
"Mortgare) encumbaring the Real Estate to secura an indebtudnhass
of Twelve Million Dollers ($12,000,000); and

WHEREAE, Mortgagee, as a condition to making the loan
secured by aald Mortgage to Lendlord, has required the execution
uf this Agreenant.

£LGIVZS6

NOW, THERBFORB, in consideratlion of the mutual covananta and
agreements herein contained and in consideration of Ten Dollars
($10.00) by each of the parties hereto pald to the other, raecelipt
of which is hereby acknowledgud, the parties do' hereby covenant
and agree ao follows:

Fox T L#kD) L
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1. Tenant has dnlivared or jdentified in wrlting to
Mortgagee concurrently harewith a trum, vorrect and completa copy
of the Lease. Llandlord and Tenant each ayrea not to amend,
moditfy or accapt a termination of tho Leaso without tha prlor
writren consent of the Mortgayee and that no such amsndment,
modiflcation ar termination will be affactiva as agalnst
Mortgagas or its successora ocr assigns without such consent,

2. The leaps is and shall be subject and subordinate to
the Mortgage and to all renswals, medifications, consolldatlions,
replacaments, and extensions therasfor, to the full extent of the
princizal sum secured by the Mortgage, all interest saccrued and
from tiue to time unpald thereon and any other amounts required
to be pa’ld by the terms of the Mortgage and tha i{nstrumenta
racurad thrceby, Tenunt will in no avant subordinate or agree to
subordinale ®ihe Lease to any lien or snoumbrance atfactlng tha
Real pKetate or - the Prumizes other than the Mortgags without the
express written congent of Mortgagee, and any such attempted
sukordination or agreement to subordinate without such consant of
Mortgagas shall beavaid and of no force and effect. Tanant shall
provide Mortgagee vitih written notice of any defaults of Landlord
under the Ledasa, wiaich notices shall be sent in accordance with
the provisions of Jacti{on ’ of this Agroement., Tonant shall not
be entitled to terminate cle I'saza or to termipata or avold any
covenant to oparats its businasa which may be contained in the
Leasw, by rasson of any default ol Landlord under the Lease,
unless (i) Tenant shall have gilven Nortgagee written notlice of
such default as aforesaid, and (i{) Mortgages shall have falled
te cure such default of lLandlord witkin the timas set forth
below, Mortgagme ahall have thirty (3%) days followling raceipt
of any such notice in which to cure such A3afault; provided, that
if it is reasonrably necessary or prudent foc Mortgagee to obtain
possesslon of the Real Estate, obtain an ordar or approval of a
£, or otherwise exercise Mortgagee’s remedies against tha
Landlovd in order to eflect the cure of such defaiiit by Landlord
undar the Lease, and if Mortgagee shall commence und shall
thereafter diligently pursue such remedies agalnst ‘the Landlord,
Mortgages rhall have such additional time as is reasorabiy
necessary to exercise such remedies, plus a pericd of thilry (10)
days after the completion theraof, in which to effact sau i cure.
In addition, neither Mortgagee nor any Transferas shall be
ragquired, in order to cure any default by Landlord as deacrilel
herein, to pay any claims for indemnificaltion or for damages
{other than payment of specified amounts uxpressly required to be
paid by Landlord under the Lease) arising out of any dsfault by
i.essor, but the foregoing shall not limit Lessaa’s rights to
pursue the Landlord named herein for such claims.

3. Tenant agrees that neliher the occurrence of any

dafault in the Mortgagae, the inatjtution of proceedings to
forer'.de the lien thereof, the taking of possedsion by Mortgagee

SOMEHL W A0 03061 Felauary 1. 1990
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| or by any recelver appolinted In ary foroclosure proceedings, the
antry of & foreclosure decrea, the sule of tha Real Estate
pursuant to such decree, tha issuance of a deed tn the purchaser
at any such sale nor the issuanca of a deed of the Real Eatate in
lisu of foreclosure or [(n settlement of amount dus upder the
Mortgage will atfect any obligation of Tenant undor sald Leace,
Tenant understands that Landlord ham exscutad and dalivarad to
Mortgagea an assignmant of the Landlord’s {nterests in the leases
of the Rea) Estate, including tha Lease. Under the terms of such
apnignment, Landlord has aqraed that Tenant is entitled to rsly
on any notices or demands from Mortgagee to make paymants to
Mortgages, without any lisbility or any duty of lngquiry on the
part ‘o tha Tenant regarding whether Landlord ls in default under
tha Mortgage. Accordingly, Tenant further agrees that upon
recaipt ol written natice from Mortgages ¢f any unoured default
by landler? under the Mortgage or the Note secured by the
Mortgage, w.l checks and payments for all or any part of tha
rentals and otrar sums payahle by Tenant under the leass shall be
daliverad to anu drawn to the exclusiva order of Mortgagee until
Mortgagee or & court .of compatent jurisdiction shall othervise
Jdirect,

4, In tha avent Mortgages should foreclose the Mortgage,
Mortgages will not join Tenen: as a party datendant in any
toraciosure procasdings, unliess Tanant is daamad to be a
necessary party, for sc long a isnant ls not in default under the
Leasa or this Agreament. TIn the avent Tenant defaults under the
leanws or thls Agreenant, the obliocu%lions of Mortgagee horeunder
shall, at Mortgagea’s elactlon, bacesn null and vold, and
Mortgagee may procead to axtinguish crhe lnasa and all of Tanant'’s
rights and {nterests in and to the fres'sss through forscloaure
of the Mortgage.

5.  Tenant hareby Aqraas that any intavast of Tanant in any
insurancae, condampatlon or eminent domaln procreds or awards made
with respact to the Real Evtatu, the Premises ox apny intersst in
elther of them shall be subordinate to tho interesty of Mortgageo
in such proceeds or awards., Tanant will neither seek nor acospt
any insurance, condemnation or sminant domain prooseds o, awards
made with raespsct to the Raal Bstate, the Prawmises or any
interest in either of them until all amounts sscured by tre
Hortgage hava beaen pafd in full, ilaweavar, Teanant ressrvas Gna
right to make a separata claim for trade fisxtures and moving
expangys if saparately allocatad,

6, 80 long as Tanant shall not bae (n default under thae
Laade, (a) Mortgagam shall not disturb Tenant‘s poasession of ths
Premisen, and (b) in thea event Mortgagee or any designea,
successor, or purchaser of the Real Rstato (or any portion
thereof which shall ipclude the Premivas) through foreclosure,
daed in lieu of foreclosure, power of sale, any'sale or plan of

£2.591256
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raorgarizatian {n bankruptcy, or other entforcement process
{herein called a "Transfaree"), shall succasd to the interests of
the Landlaord under the Lease, (1) such ocourrence shall bLa deamad
to croaty direct privity of estate and contract batwaeen Tanant
and such Mortgagec or Transferea {as the case may be), with the
same force and effect as if the Lease had besn mads directly
between Tenant and the Mortgagee or Transferee (as the case may
be), subjact only to the limitations contained in this Agreemant,
and (1i} Tenant shall make full and complete attornment to
Mortgagee or such Transferca as the succesgor landlord undexr the
Lease. In the event that Mortgages or any Traneferes shall, in
acoorrdance with the foregoing, succeed to the intereast of
Landi~d under the Lease, Mortgagea and any auch Transferse shall
not bu.

fai liable for any act or omisalon of landlord or any
prior lurdlord;

{b) cihligated or llable to Tenant for any security
deposlt or otnsr sums deposited with any prior landlord
(including Lanslotrd} under the Leass and not physically
delivered ton Morigajea;

{c) subject v any offsets, ciaims or defenaes which
Tenant might have aguirst any prier landlord (including
Landlord)

(d) hound by any rent ¢ additional rent which the
Tenant might have paid Por moie than the current month to
any prlor landlord !including Lanilord);

{e) bound by any amendmant <c medification of the
.ease made without tha consant of Mortguoee submequant to
the date horeo!;

(f} obligated or liable to Tanant wit, raapatt to the
construction or completion of the initlal lmptovemants in
the Premises, or for any conetyuction, moving, rzincatlon,
or refurbishment allowanca for any improvements to the
Premises or any part thersof)

{g) liable for the payment of any loaninY commizrions
or other expansas wvhich the Landlord or any pricr landlord
shall have falliecd to pay any third party;

(h] bound or llable under anpy written or oral notice
givan by Tenant to Landlucd or any prior landlord;

{i} obligated or liabla (financially or otharwlss) on
account of any representation, warranty, or {ndemnification
obligation of tLandlard with respsct to hasardous materials,

- R
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asbastos, or other environmental laws, claims or
liabilitiaa, whather axpressly stated as such or aubsumad
within general obligatiocns to comply with laws or preserve
the benefita of Tenant’s use and enjoyment of the Premisan;
or

(3) bound to Tanant after the dats on which Lender or
such Transferee tranafers its interest in the Property to
any third party.

Nothing in this Section & shall be construed to limit
Tenant's right to assert claims or obtain ramedies mgainst the
Landlvord having originally falled to pay or perform any of the
foregolna obligations, if Tenant would otherwise be entitled to
do so pursuant to the Lease and if such claims or remedies do not
involve taraination of this lease (except in accordance with the
provisions ai' this Agreement) or offsets against rent payable to,
or the assertiscn of claims againat, any Mortgagee or Transferee.

7.  All notices required or permittud by this Agreement
shall be gilven by (i) hand dellvary, (ii) U.S. Registerad or
Certified Mail, returr receipt requestad, or (iii) nationally
reputable overnight courier service, and shall be addressed to
the reciplent at the respesuive address specified In the opaning
paragraph of thls Agreameni, - No notice shall be effective unlass
and until actually recejved.

8. This Agreement shall bs Finding upon and inure to tha
banefit of the parties hereto and thrnir raspective successors and
assigns.

IN WITNRE8 WHEREOF, Lhe parities heret--have caused these
presents to be executed the day and year f . rst above writtsn,

TENANT:
PROV sngg}, LTD.

By: (QM«,&\@W{? —
A A i

SJORCHIOWA RS ST M E AN IO It Febutry 23, 199
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TRuATEE:

AMERICAN NATIONAL BANK AND TRUST
COMPANY, not pesrmnnally, but golely
a8 Trustes under Trust Agreoment
dated March 33, 1994, and Known am
Truat No. 1}81

LUNORN:

ORIX USA Corporation,
e Delaware corporation,

< / /
By, #‘LAJLJH&-IH=F L ‘ﬂ'
Vian. pyasideont-

Fehrvary 2V, 1994
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s, OF JILLINOIE

cowmery OF COok

{, k\nwtﬂ \ \3)$J\ub « o Hotary Publijc in amd tor

said_ . ounty. in the . %l ve aforasald, do heuvsby certify that

§ iv&;?V"ﬂé v-té , Prosident of Provepce, Ltd., pursonaliy
]uunnaiﬁf ho sama pareon whowe namu is subioribed to the
totegolnyg tnstramant os such officer, appoarod bufore we thiw day
in poawon and acknewledged that he signed and deliversd sua),
instLoment as Nis own toue and valuntary acts and as the (vun and
voltupfary act of wald corporation, for the uses and purponss uat
torun tharelin,

STOIN
JIVEY vnder iy hand and noravial aesl on this (&L” duy of

vevauary, 1695, |
I )\ L \\FM

“Hetary PiBTiz S

cunmisgion Eaplrea:

ﬁﬁﬁ'_vu af AL

P D £MBO
SRUTARE e TATE CFILLINGES
MY CoVL M*l '-‘;/6/983
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SiATE v ILLINOIS

by OF COOK

| !
i, RUTH ANKE BOOKER __s a Notary Publlc in and for
31

,: ;g State afomesa?d “do nhareby cartlfy that
‘ Heddprey SEOYD VICE DRESIDRNT  bpg

... of sald AssociatTon who are peruonally
kw0, to me to ba the same persons whose namus are subscribed to
the ( regoing jnstrument as such  SEOOND VU o cieRn and
R , respactivaly, appeared bufors me this
day” irnparson and acknowledged that they stgned and deltivered Lhe
saii rrnatrument as thelr own frue and voluntary act and as th.
oo atd-voluntary act of sald ausocfatfon, as Trustes as
diuivad 001 the uses and purpcsas therein set furth; and the
sald o then and thiera acknowledge. chat
he, ohe ae casiadian of the corporate sesl of said Asgociavion,
dud aitix the Covporate deal of said Assouciation to said
tasloniment as s, her own tree and voluntary act and as the tiga
i voluptary avt ‘of ssaid Associaticn, ss Trustuu as aforesaid,
foc Lhe uftes and pulpoyes therein set forth,

.aJJ.kJ .

rennr’

HR or
ULVEN unde. wy hanl ond potarlal seal on thiJ& ci?} “of
Ty, 1995

n Expires:
“OFFICIAL SEgp -

3 Notary Pubig, §
“ooline of Nihn
y Commrss:on Exparas 5:;3?'3:3

e ———

‘W;
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STATE OF Vv

COUNTY OF C va

I, _“_91_._,_-;__&'__@“\ R , a Hotary Fublle in and tor
~atd county (e the State atoresald, do heruby cerlity that
AR ITR : N e
;01 DRIX USA Corporation, a Doluwara corporation,

7 Peraonully Known to ma o bae tha aame parson whose name o
&num&xnaad/ stbsciribed to Lhe toiegoing instrument as nuch offleer, uppuarad
:ﬂsAﬁ!bﬁvf butve  wa this day o perdon and acknowlodgad that he sighed and

dulivoiad such ingtiument ag his wun froeu and voluntavy scts and
a8 (e wvree and voluntary act of uald courporation, feor the uses
and parpesses set forth tharain.

WIVBNastal ny hand and notarial ueal on this f¥pf day ot
- ;19200

/

Vg TR T R £N ’ )
‘/’
o

Iy

vy CoOmmlLren APl e

THI4 DOCUHENT pHEPARED BY AUD ADDh: 88 OF THE PREHMIUBU!
UPON KRECORDING KETURN TOi

soatto A, Dindguist 150 uast Huron straat
HHENSCHE L HATH & ROSENTHAL chicugo, [llinois
oLy Seals Tower

218 soubkh Wathar Dyoive F.IT.H, 17-10-106G--0007
Chacage, Tl1inols ouedo

T
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EXHIBIT A
LEGAL DESCRIPTIQON

THE SQOUTHEAST 144 (BXCEPT THE WEYT 1 1/2 FEET THEREOF
OF KINZIE'S ADD

OF BLOCK 43
TION TO CNICAGO IN 'THE NQRT! PRACTIONAL 1/2 OF
SECTION 10, TOWNSHIP 19 NORTH, RANGE L4 EAST QP THE THIRD PRINCIPAL
MERIDIAN IN COQOKR COUNTY, ILLINOLS.
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