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SUBORDINATION, NON-DISTURBANCE AND
ATTORNMENMT AGREEMENT

THIS AGREEMFNT made this v of G rEmAGR 19 445y snd among THE TRAVELERS INSURANCE
COMPANY, & Connccticut corporation, with an office at 190 South LaSalle Sweet, Suite 2740, Chicago, 1. 60603
{("Morigagee™) and WESTERN UNION INTERMATIONAL, INC,, 1 Delaware corporation, with an address al 201
Centenmial Avenue, Piscataway, New Jersey ("Tenam™), and American Nations! Bank and Trust Company of Chicsgo, nol
petsonally, but as Trustee under Trust Agreement dated March 14, 1983, and known as Trust No. 57320 (“Land]ord‘)

WITNESSETH: - 1 52927 TRAN BaAd %1878

$31, 570

1lenyagns
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WHEREAS, the Motigegee is the holder of the following Mongages: Y ]Li o t)ﬁ!l Ly V“-‘*ﬂ’fm‘k
That certain first mongage evidenced by a certaiti note (the "Office First Note) in favor of The Prospeet Company,
2 Delaware Corporation, which Office First Note was assigned to Mortgagee as of July 23, 1984, made by
American National Bank and Trust Company of Chicapo, not individuglly bul seiely in its capacity as Trustee uader
Trust Agreernent dated March 14, 1983 and known as Trust No. 537320, and secured by, among other things. &
cerian irst mortgage (the "Office First Mortgage™) held by Mortgugee and recorded with the Cook County
Recoraer.of Deeds as Document No. 26807064,

That ceriaig first montgage obligation evidenced by a certain note (the "Plaza/Garage First Note") in faver of
Mortgagee road.. by LaSalle National Bank, N A., pot individually but solely in its capacity as Trustee under Trust
Apgreement datca duugust 3, 1959 and known as Truze No. 22278, and secured by, among other things, a certaip
first mortgage (e’ "Plaza/Garage First Mortgage™) held by Mungugm and recorded with the Cook County
Recorder of Deeds es Document No. 8627027, .

That certain note (the "Secord 1fote”) in favor of Mortgager made by Amencan National Bank and Trust Company
of Chicago 1ol individually but'seiely it its capacity as Trusice under Trust Agreement dated March 14, 1983 and
knaown as Trust No. 57320, ana LaS-iic National Bank, N.A., not individually but solely in us capacity as Trustee
undexr Trust Agreemnent dated Auglist 3./1959 and known as Trust No 2327%, and which Second Note is secured
by, among other things, a certain secondanpngage (the "Second Mortgage™) heid by Morgagee and recorded with
the Cock County Recorder of Deeds us Tircument No. 87379007,

{The Morngages identified in A, B and C above are cor'sciively referred o hm.m as "Mortgage™.)

The Mortzage was medified pursuant to an Order Uonfirming Plan of Reorganization entered on January 19, 1995
by the United Siates Rankiuptey Court, Nonhcm Lastrict or 1llincis, Eastern Division in case no. 948236432,

WHEREAS by virtue of that certain lease ("leuse™) diwd )Q;& i 19‘)6 between Landlord, and
Tenant, as Tenant therein, Tenant has leased from Landlord spproxipiate’s's,529 [ Ld\ﬁblc Square Feet of space located in
an office building at 440 South LaSalle Sireet, in Chicago, lilinots 69605, tihe "Premises™), which Flcmlsu are a portion
of the property encumibered by the Mortgege ("Morigaged Property™);

WHEREAS, Tenant desires to be assured of continued occupancy of the Premises under the terms of the Lease and
subject 1o the terms of the Mortgage;

NOW, THEREFCORE, in consideration of the sum o One Dollar ($1.00) by each/narty in hand paid 1o the other,
receipt of which is hereby acknowliedged, and in consideration of the premises and the mitusi covenants and agresments
hereinafter contained, the parties hereto, intending to be Jepally bound herchy, hereby agree 4s f0lows:

1 Tensnt hereby agrees:

{a) subject to this Agreement and uniil such time that the Mortgage is released, satistied] or otherwise
discharged, the Lease and Tepant's Jeasehold estate and any and al) estates, options, liers eénd charges
therein containes] or crested thereby are, and shadl be and remain, subject and subordinale 1144 respects
o the hen and effects of the Mortgage and to all of the terny, caaditions and provisions thaseof, (o ail
sdvanees made o to be made thereunder, and to any renewals, extensions, modifications, consolidation
or replacements thercof, whether executed before or after the date of this Agreement, with the same force
and efTect as if the Mortgage had been execwied, dehivered and duly recorded at lh‘- ahove-mentioned
Recorder of Deeds, pnor o ih-_ exccution and delivery of the Lensc; .

from 1ime to time, upon wrilten request by the Morigagee, Tenant shalt forthwith provide Mortgagee
within 30 days after Tenant's recenpt of such request with an estoppel cenificate centifving that, (o the best

of Tenant's knowledge, no defaults, claims, offsets or evenls, or siluations which, with the passage of .
e, could become a default or the basis for a claim or oflset against Landlord by Fenant, exist under Lhe

Lease, or, if the same exist, cenifving and desenbing such items as are in existence,

Tenant will forward to Mortgagee copies of any notice, c!nim or demand given or made by Tenantto or .

on Landlord, in il cases concurrently with forwarding same to Laadlord, such copies (i be provided 1o

Mortgagee by the same method of mailing as the statement, notice, claim or demand was made or given -

: to or on Landlord,
Mail ko:

Davigd R. Hill

Sidley & Austin

One First. National Plaza
Chicago, IL 60603

$2F .00
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without the prior writteh consent of Morgagee (i) no rent or other sums due under the Lease shall be paid
more than 30 days in advance of the due date therefor stablistued by the Lease, uxcept the security deposit
andf/or the advanced pavment of first month's rent, 1 anv, (11) no modifications shail be made in the
provisions of the Lease nor shall the 12rm be extended or rencwed, except as provided therein, (iit) the
Lease shall not be terminated by Terant except as provided therein nor shall Tenant 1ender or accept a
surrender of the Lease excep! incident to a termination provided for in the Lease, and (iv) Tenant shall
only sublet the Premises demised by the fease or assign Tenant's interest in the Lzase in accordance with
the provisions of the Lease,

except as otherwise expressly stated in Sccuons 5(i) and 13.E of the Lease, in the event of any act or
omission by Landlord which would give Tetiant the right to terminate the Lease or to claim s partial or
tetal eviction, reduce reuts or 6y credit of offset any rmounts against fulure rents, Tenuot will riot exercise
such right (i) until Terrant shall have given writien potice of such act or omission to Monigagee, and (i)
until 30 days for remedying such act or omission shall huve elapsed following such giving of notice
provided, however, that if a default cannot be cured within such time, and if Mortgagee is diligently
pursuing such cure, then Mortgagee shall have such additional time as s reasonably necessary to cure
such default, and if Mortgagee so elects, Mongagee shall have the right (o cure any default by Landlord
zuder the Lease, including, if necessary to cure such defaults. aecess to the Premises in accordance with
the terms of the Lease,

pavces required to be given to Mortgagee under this Apreetnent will be given to any suceessor-in-interest
of Mortgagee under the Morgage providud that, pnor 1o the event For which notice is required 1o be given
to victtagee, such succussor-in-merest of Mortgagee shall have given written notice 1o Tenant of its
acquizitisa of Morigagec's interest therein, nnd designated the address o which such notice is o be
directed.

if the holder of tho Mortgage (as now or hercafter constituted), or anvone clayming from or through any
such holder, shail esitelinto and lawfully become possessed of the Mortgaged Propenty or the Premises,
or shall succeed 1o tie nghis of Landtord under the Lease, either through foreclosure of the Morigage or
otherwise howsoever, (1) Tenant shall attom to. and recognize, such holder or anyone claiming from or
through such holders as s 'audlerd under the Lease for the unexpired balance of the term of the Lease
and any extension or rene w2 thercof, subject to all of the ierms and conditiens of the Lease, and (it}
Tenan: shall make all payments par shie by Tenant under the Lease directiy to the holder of the Morngage
apon such holder's written instructid- o Tenant; and if, by aperatien of law, or otherwise, the mstitution
of any action or other proceedings b iongagee under the Mortgage or the entry into and taking
possession of the Premises shall result i1 1he idortyagee’s request of a new lease, then Tenant shall, upon
receipt of such writien request, execute aya dzliver ¢ new lease of the Premises pursuant ta the Lease,
containing lhe same terms and conditions oot Lease, except thay 1he tenn and any extension thereof

" shall be the unexpired term and unexpired extend=d sorm or terms of the Lease as of the date nfe\cculion

and delivery of said new {ease;

Tenant has no right or oplion, whether under the Lelse ar otherwsse, o purchase any poriiun of the
Mortgaged Property or any interest therein, and to the extint tiat Tenant has or hereafler acquires any
such right or option, the same s hereby subordinated o tho Morlgage,

Mortgagee shall have no respensibility, habibiny or obligation to cord 20y sdefauits by Landlord under the
Lease. nor be subjcet to claims, defenses or offseis undoer the Lease ot against Landlord posscssed by
Tenant and which arose or existed prior 1o uctual foreclosure of the Mortgaee or recording of a deed in
fieu of foreclosvre or entry under and taking possession of the Monigaged Property by Morigagee. i
Meartgagee ferecloses the Mortgage or takes title to the Morgaged Property purdaant (o a deed in hien of
foreclosure or enters upon and takes actual possession of the Mortgaged Property . Mo igagee or any other

. purchasey at such foreciosure sale shail do so tree and clear of all svch prior deraulis, Jizims, or offscts

an3 shall not be hable or responsible to Tenant for any act or omissian of any priordardiord (including
Landlord), or be responsible for or hable for any deposit or security which was deliveled' by Tenant 10
any prior landlord (including Landlord} but which was not subsequently delivered 1o Morgazee, or be
bowund by any provision in the Lease relating to the application of insurance or condemnativn proceeds,
or be cbligated or lisble to Tenant with respect to the coastruction and completion of any improvements
it the Premises for Terant's use, enjovmeni or occupaney, or be bound by any obligation to repair or
restore the Premises or Mortgaged Preperty, or be bound by any restricuion on competition bevond the
Premuses contained in the Lease, or be subject to any claims, delenses or olTscls which Tenant right have
agwinst any prior iandiord (including Landlord),

* the instituzion of any action or olher proveedings by Mortgagee vnder the Moartgage in order 1o realize

upon Landlord's interest in the Mongaged Property shall not by operation of law, or otherwase, result in
the cancellﬂuon or terminution of the Lease o Tenant's obhigations thereunder, :

any right of Tenant (o 1nake any claim or receive any procecds arising out of' a taking by eminent domain
shall be subjest and subordinate to the nghts of Mortgagee, and :

Excepi as otherwise expressly stated in Paregraph 35 of the Lease, Tenant agrees that no hazardous or
toxic substances, waste oy materials (ncluding, withowt limitation, PCB's or asbestos) will be used or
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stored in the Premiscs or Mongaged Property and that no such substances, waste or maleriale will be
relersed, discharged or disposed of from the Premuses.

Mortgagee hereby sgrees:

(a) s long as Tenant is not in defauii (beyond all apphicable grace periods given Tenant under the Lease to
cure such default) and shall pay the rents and additional rents thereunder, and shall fully comply with and
pexform all the terrns, covenants. conditions and provisions of the [ease on the part of Tenant thereunder
to be complied with and performed, (i) Tenant's possession and occupancy of the Fremises and Tenant's
rights and privileges under the Lease, or any extension or renewal thercof which may be effected in
accordance with the terms of the Lease, shall not be disturbed by Mmtgegee or any successor-in-mnierest
to iMortgagee; (i) Mortgagee shall not join Tenant as party to any action or procecding brought as a resuit
cf & default under the Mortgage for the purposes of terminating Tenaal's interesi and estate under the
lease, subject further to the condition that Mortgagee shall not be bound by any rent or other payment
which Tenant might have paid more than 30 days in advance of the time stupuiated for payment under the
Lease or by any amendment or modification of the Lease made without its written consent, and

(B> if the interest of Landlord shall vest in Mortgages by reason of foreclosure or any other procedurss
brought by it, or in any other manner, Mortgagee and Morigagee's successors-in-interest agree 1o be
bound by all of the undischarged obligations of Landlord under the Lease occ.umng after such fo: r:c!osure
o: other action. .

Tenani nerco, represents and warranis that:

(a) the Lease <iyal be in full force and effect upon full execution of the Lease by Landlord and l'crmnl and the
approval of th< Lease by Mortgagee,

) neither Landlor nr Tenant s in default in the perfermance of or comphance with any provision of the
Lease;

(e) Tenant has nol received ~re-notice of default or terniination of the Lease;

idr the Lease is a complets stateaw it of thic agreement of the partics therelo with respect to the leasing of the

Premises; and

(e) Tenani shall accepl possession of the Pr:miscs upon Stbstantial Completion (as defined in the Lease)and
shall be the sole owner of the leaseholdcsiaie created thereby.

" Landlord hereby irrevocably authorizes and directs Tehari upon receipt from Mortgagee of writien notice to do
50, 1o pay z!l rents and other monies payabie by Tunan! urd=r the Lease (0 or at the direction of Mortgagee.
Landlord irrevocably releases Tenanc of any liability to Landlzrd for all payments so made, and Landlord agrees
to defend, inieminify and hold Tenant harmless from and against/«iy and alj claims, demands, losses, or liabilities
asserted by, through, or under Landlord (except by Mortgagee) for ary and all pavments so made. Tenant agrees
that upon receipl of such notice Tenant will pay il monies tren due anu becoriing due from Tenant under the Lesse
to or at the direclion of the Mortgagee, notwithstanding any proviston of tiedicase to the contrary. Such pavments
shall coniinue until Mortgages directs Tenant otherwise in writing.  Venari agrees that neither Mongagee's
demarwding or receiving any such payments, nor Martgagee's exercising any Cth<r nght, remedy privilege, power
or immunity granted by the Lease or this Agreement will uperale to impose 1 ny liability upon Mortgagee for
perlomuance of any obligation of Merigagee under the Lease unless and until Mortgagze = tlects otherwise in writing
or unless Morigagee takes possession of the Premises and assumes the funcuion of a lardierd .

Any notice, demand or consent hereunder shall be in writing and may be given or mailed Uy r12iling the same by
registered or cerufied msil, postage prepad return receipt requested, or other navonally reZociized overnight
service, addressed. or intended: for Mortgagee, 1o Mortgage: at the address sct [orth on the firs) page of this
Agreement,, for Tenant, to Tenant at the address set forth on the 1irst page of this Agreement witifa/copy to MC
Telecommunications Corporation, Law and Public Policy, 1133 19th Street, N'W | Washington, ©.C 20036,
Allenton: Real Estaie Administrator;, and for Landlord, addressed to Landlord at the sddress set forth on the first
page of this Agreement. Any party moay designate a new address by nolice in writing to ihe other partics. Any
notice given in socordance herewity shall be effective on the date such notices are received or refused, as the case
may b, as evidenced by addressee’s regisiiy or certification.

It is expressly understood and agreed by and between ihe parties hereto, anything heremn to the contrary
notwithstanding, that each and all of the representations, covenants, undertakings and agreements herein made on
the part of Amenican National Bank and Trust Company of Chizago, as Trustee under Trust Agreement dated
March 14, 1983, and known as Trust No. 37320, while in form purponting to be the representations, covenants,
undertskings and agreements of said trustee are nevertheless each and every one of them, made and included oot
as personal representations, covenants, undertakings and agreements by the trusice for the purpose or with the
intention of binding said trustee personatly but are made and intended for the purpese of binding only that portion
of the trust properly specifivally described herein, and this instrument is executed and delivered by said rustee not
in its own right, but sulely in the exercise of lhe powers conferred upon it as such trusiec; and that no perscnal
liability or personal responsibility is assurned by nor shall a1 any time be asseried or enforceable agoinst American
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i Netionat Bank and Trust Company of Chicago, as Trustee under Trust Agreement dated March 14, 1983, and
ey dnown as Trisst No. 57320, or any of the beneficiaries under smd Trust Agreement, on aucount of this instrument
i or on account of any representation, covenant, undertaking or agreement of the said trustee in this instrument
£ contained, either expressed or implied, al! such personal liabiliey, if any, being expressly waived and released.
I . » . : | _
a 7. " This Agreement shall be binding upon and inure to the benefit of the suceessors and assigns of each of the parties

hereto. the term "Mortgagee” shall include the respective holders from time to ume of the Mortgage (as now or
heresfter constituted}, and the terms “Landlord” and "Tenant® shall include the holder from titne to tims of the
lessor's interest, and the holder from time to time of the lessee's imlerest, respectively, in the Lease.

8. Any ciaim by Tenant against Mortgagee under the Lease or this Agresment shall be satisfied solely out of the
interest of Morgagee in the Morigaged Property and Tenant shall not seck recovery against or oul of any other

assels of Mortgagee.

9. This Agresment contains the entire agreement between the parties herelo with respect to the subject matter of this
Agreement, provided that as between Landlord and Tenant, in the event of a coniliet between the terms of this
Agreement and the terms of the Lease, the terms of the Lease shall control.

10. This Agexment may be exesuted iz multipie counterparts, all ol which shali be deemed to be onginal documnents
and wia ths same effect as if the parties hereto had signed the same document. Al such counterparts shalil be

construed tozether and shall conslitute one agreement.

This Agreement shi Il be govermned by, and construed under the laws of the State of linots.

IN WITNESS WHERZ.CF, the parties hevelo have caused the execution herzof as a sealed instriment 35 of the day
and yvear first ebove written.

TENANT:

WESTERN UNION INTERNATIONAL, INC.

o
By ot f%%'///’//
~nera D). Bluhenteld A il

e

MORTGACEE:

THE TRAVELERS INGURANCE COMPANY

olada L5

LANDLORD:

AMERICAN NATIONAL BANK AND TRUST CMVMPANY OF
CHICAGO, not personally, but as Trustee under 7 vt Agreemeni
dated March 14, 1983, und known as Trust No, 57729

(A7 S
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The undersigned. Bleneficiary, hereby consents fo the exceution and delivery of this z\gr"umtml b\ L.andiord ot its
behalf and agrees to be bound by the ierms and provisions of this A greemen

" BENEFICIARY:
ONE FINANCIAL PLACE PARTNERSHIP, an Dlinois General
Fartnership
,"‘)
c -(.4__‘__
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MORTGAGEE'S ACKNOWLEDGMENT

STATE OF T/ irrers

COUNTY OF (oo fe

) the undersigned, a Notary Public in and for said County, in the Stale aforesaid, do hereby cenlify that
E/f_;vlc;. [) flrnacsm—  personally known 1o me to be mem efyof THE TRAVELERS INSURANCE
COMPANY, appeared befbn: me this day in person and acknowledged that he/she signed and delivered said instrument as
his/her free and voluntary act, and as the free and voluntary a=t of said Company for the uses and pumeses therein set forth.

Given under my hand and notarial sesl this day of 19

A Ay
c&f)‘-'tﬁ( e A O € N L

¢ ' .
o
Y )E)JJ»L&[L.. <ﬂ'ﬂ}t¢;
S : Motav Pubiid?

e My Commuission L\plros _?[ﬁ‘?‘"

TENANT'S ACKNOWL EDGMENT

I, the undersigned, a Notary Pubiiic it and for said County, in the State Joresaid, do hereby certify that Seth D.
Blumenfeld, personally known to me ta be o Petsident of 'Western Union Internatienal, Inc . upps.nrcd before me this day
in person and acknowledged thay he/she signed s dctn ered said instrument as his/her free and volunlary aci, and gs the
free and voluntary act of said Company for the uses ~.n+ pu:poscs therein set forth.

Given under my hand and notarisl scal this (*‘\ : \ﬂ d.n' of\ gg 5 N2, 1996

~
DERISE STICCA —] J,Qf
Nowry Publ, Stawof New York Unce Lt

Quakitied in Putnam . Notary Public
Commission Expires Dec. 4, ;:I]![ ] My Commiszion Expires: I-QL‘i{ﬂ !

TRUSTEE'S ACKNOWLEDGIAEN |

STATE Or ‘MJ

COUNTY OF £ et

“ICMEF weikAMined, a Notary Public in and for said County, in the State aforesaid de hereby centity that
3- » personally known to me to be the __VIGE PRESIDENT. of AMERICAINWATIONAL BANK
AND TRUST COMPANY OF CHICAGO, appearcd before me this day in person and acknowledged Znrt hesshe signed
and delivered said instrument as hisfdier free and voluntary act, and as the fiee and voluntany act of s Limpany, not
personally, but as Trustee under Trust Agrcem;m dated March 14, 1983, and known as Trust Wo. 37320 18¢ 2he uses and
purposes therein sct forth.

Given under my hand and notariai scai this SEP 12 mol , 19

Notary Pub{u

,Zﬁzfsﬁ—_*{_@y
My Commigesi

"OFFICML SEAL”

ANNE M. MARCHERT
NOTARY PUBLIC STATE C | LMoL

Commission Pxpires 04/23/08
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