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SUHORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This Subordination, Non-Disturbance and Attornment sgreement (this
"Agreement”) dated February 6, 1998, is made among Roper & Quigg ("Tenant™), 200 Michigun
Ave, Assouiates, Limited Partnership, o New Mexico limited purtnership, ("Lamdlord™), and
NutionsBank, N.A, a nutional bunking association (*Mortgagee™.

WIHEREAS, Mnrtgugcc is the owner of a promissory note (herein, us it may have
been or may be From time 10 time renewed, extended, amended or supplemented, colled the
“Note") duted FEBLYARY 1 i%xeeuted by Lundlord, payable to the order of Mortgagee, in
the prineipal “uee amount of $2,000,000, bearing interest and puyable as therein provided,
seeured by, smeng other things, o Mortgage (herein, as it muy have been or may be from time o paye:
‘umc rg;ncwud...‘ eaded, smended or supplemented, called the “Mmlgugc"), recorded y ‘Lg_\_
Yol real praperty records of Cook Country, 1Hinois, covering among other property, the
faned Ghe “Land™) deseribad in LxhibitA which is attached hereto and incorpornted herein by
reference, und the improvements thereon (such Land and improvements being herein together
called the “Propery™);
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WHEREAS, Tenunt-s e tennnt under a lease which, including all amendments
and supplements thereto, is deseribed adollows: Lense huving un effeetive date of Febroury )
1992 (“Originnl Lense™), us amended by Aviendment #1 10 Leuse dated June 17, 1992, and os
further amended by Amended and Restuted Araemiment (o Lease dated Febraary 1, 1993, wd ns
further umended by First Lense Amendment dates January 1, 1995, us well us o Storage Space
[ease Agreement dated May 1, 1997, nnd to the extentfurther amended by Teters dited June 23,
1992, and September £5, 1993, as well asa leter dated Geiober 31, 1997 (logether the “Lease™),
covering a partion ol the Property (said portion being referssd to herebn as the “Premises™); und
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WHEREAS, the wrm “Landlord” us ased herebn masay the present landlord under
the Lease or, i the tandlord's Bnterest is transferred in any manner, the suecessor(s) or assign(s)
occupying the position of Tandiord under the Lease at the tine in question;
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THEREFORE, in consideration of the mutual ngreements herein, nod for other
good and valuable considerntion, the receipt ind sufficiency of which are hereby aekrowledged,
the purties agree us (ollows:

f. Subordination. Tenunt agrees and covenants the thut Leuse and all of
Tenant's right, ttle and interest in and to the property covered by the Lease are and shall be
subordinate and inferior to: (a) the Mortgage, and all right, title and interest of Mortgugee in the
Property, and (b) all other security documents now or hereafler securing payment of uny
indebtedness of the Landlord (or uny prior lnndlord) 1o Morigugee which cover ar allect the
Property {the "Security Documents™). This Agreement is not intended and shall not be construed
to subordinate the Lease to any morlgnge, deed ol trust or other seeurity document other than
those referred to in the prcccduu, sentence, securing the indebledness 1o Mortgagee, Withou(
limitation of any ather provision hereof, Mortgugee may, at its option and without joinder or
further consent of Tenant, Landlord, or anyone else, at any time after the date hereof subordinaie
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the lien of the Mortgage (or any other lien or security interest held by Mortgagee which cavers or
affects the Property) (o the Leuse by executing an instrument which is intended for thit purpose
and which specifies such subordination; and, in the event ol any such clection by Mortgngec to
subordinate, Tenant will execule any documents required to evidence such subordination,

2. Non-Disturbunce, Mortgagee agrees that so long as the Lease is in full
force and effeet and Tenant is not in default in the payment of rent, additional rent or other
payments or in the performance (beyond the period, if any, specified in the Lease within which
Tenant may cure such default):

() Tenant’s possession of the Premises under the Lease shall not be
disturbed or inierfered with by Mortgagee in the exercise of any of its rights under the Mortgage,
including any ‘orezlosure or conveyance in licu of foreclosure, and

b Mortgngee will not join Tenant as a party defendant for the
purpose of terminating Uenant's interest and estate under the Lease in uny proceeding for
foreclosure of the Mortgage,

X} ORI

(@)  Tennnt covenasls and agrees that in the event of Soreclosure of the
Murtgage, or upon a transler of the Property by canveyance in licu of foreclosure (the purchuser
ut foreclosure or the or the transferee i lieu of Toreclosure, including Mortgagee i it is such
purchaser or iransferee, being herein called “New Gaweer™) Tenant shall attorn 1o the New Owner
a8 Tenant's new lundlord, and agrees that the Lease shialbeantinue in full foree and effect as «
direct lease between Tenunt aud New Owaer upon all of itheserms, covenants, conditions and
agreements set forth in the Lease and this Agreement, except Dir provisions which ure impossible
for Martgagee to perform; provided, however, that in no event siafthe New Owner be:

(i) linble for any act, omission, defaust, pisrepresentation, or
breach of warranty, of any previous Jandlord (including Landlord) or obligations acenting prior
to New Owner's nctunl osvnership of the property;

(i) subject to any ofTset, defense, elnim or countershm which
Tenant might be entitled (o assert against any previous lindlord (including Landiord);

(i) bound by any puyment of rent, additiona] rent or ather
puyments, mide by Tenunt to any previous landlord (including Landiord) for more than (1)
month in advine;

vy dinble for any deposit thut Tenant muy huve given fo any
previous landlord Gneluding Landlord) which has not, as such, been transferred 1o New Owner,

by The provisions ol this Agreement regarding Attornment by Tenan
shall be sell-operative and efTective without the necessity of execution of any new Jense or other
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document on the purt of any party hereto or the respective heirs, legal representntives, suceessors
or assigns of any such party. Tenant agrees, however, to exceute and deliver at uny time and
front time to tite, upon the request ol Landlord or of any holder(s) ol any of the indebtedness or
other obligations sccured by the Mortgage, any instrument or certificate which, in the reasonable
judgment of Landlord or of such holder(s), may be necessary or appropriate in any such
foreclosure proceeding or otherwise to evidence such attornment,

4, Estoppel Certificate, Tenant agrees to exceule and deliver lrom time to
time, upon the request of Landlord or of any holder(s) of uny of the indebtedness or other
obligations secured by the Mortgage, a ceniificate regarding the status of the Lease, consisting of
statements.<1true: {a) that the Lease is in full force and efTect, (b) setting forth the date through
which rentals Xave been paid, (c) seiting forth the date of the commencement of the term of the

Lease, (d) iden(ify ing the nature of any amendments or modilications of the Lease, (€) setting
forth that no defiaul aiists, or stating facts which with the passage of time or notice (or both)
would constitute a deiraii, under the Lease, and (£) setting forth such other matters as may
reasonably be requested,

5. Acknowledpement and Agreement by Tenant. Tenant acknowledges and
agrees as (ollows:

(@)  Tenant ucknowirdg;s thit Landlord will exceute and deliver to
Mortgagee in connection with the {inancing of the "~0pt.rly an Assignment of Leases and Rents

assigning absolutely the rent and all ather sums due ander the Lease to Mortgagee, and Landlord
will also collaterally assign, in the Mortgage, the rent an o'l other sums due under the Lease 1o
Mortgagee as additional security, Tenant hereby expressiy/csnsents to such absolute assigniment
and such collateral assignment and agrees that such assignment shall, in all respects, be superior
to any interest Tenant has in the Lease of the Property, subject 1o 42 provisions of this
Agreement, Tenant acknowledges that Mortgagee will rely upon tiigdnsirument in conneetion
with such financing,

(b)  Mortgagee, in making any disbursements to Landlesd, is under no
obligation or duty to oversee or to direet the application of the proceeds of such dishinsements,
and such proceeds may be used by Landlord for purposes other than improvement of the
Praperty.

(¢)  From and after the date hereof, in the event ol any uct or omission
by Landlord which would give Tenant the right, cither immedintely or after the lapse of time, to
terminate the Lease or to claim n partial or total eviction, Tenunt will not exercise any such right:
(i) until it has given written notice of such net or omission to the Mortgagee; and (i) until the
stume period of time as is given to Londlord under the Lease to cure such act or omission shall
have elepsed; provided, however, that Mortgagee shall have no duty or obligation to cure or
remedy any breach or default, 1t is specificully ogreed that Tenant shull not, us to Mortgugee,
require cure of any such default which is personal 1o Landlord, and therefore not susceptible o
cure by Mortgagee.
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(d)  1Inthe event that Mortgegee notifies Tenunt of u defanl under the
Mortgage, Note, or Security Documents wnd demands that Tenant puy its rent and all other sums
due under the Lease directly to Mortgagee in a notice specificully referencing this provision of
this Agreement, Tenant shull honor such demand and pay the full amount of its rent and ull other
sums due under the Lease dircelly lo Mortgagee or as otherwise required pursuant to such notice
beginning with the pnyment next due after such notice of default, notwithstanding any contriry
instructions or demands from Landlord, By its exceution of this Agreement, Lundlord agrees
thut Tenant is hereby authorized to muke such puyments to Morigagee upon receipt of such
notice from Mortgugee und that Tennnt i3 not obligated to inquire as to whether a default actually
exists unuor-toe Mortgage or otherwise in connection with the Note. Landlord hereby relenses
und discharges Tanant of and from any {inbility to Landlord resuliing from Tenant’s payment to
Mortgagee in acrorilance with this Agreement,

{z)»  Tenant has no right or option of any nature whatsoever, whether
pursuant to the Leuse oiuthersvise, to purchnse the Premises or the Property, or any pottion
thercof, and 1o the extent thui-"Tesant has had, or herealier acquires, any such right or option,
sume is hereby acknowledged to by subject and subordinaled to the Morlgage wd is hereby
waived and released us against Morigugse,

() This Agreeniont satisfies any condition or requirement in the Lease
relating (o the granting of a non-disturbance ag reeinent,

(8)  Inthe event that Mortgages or any New Owner shall acquire title
to the Prentises or the Property, Mortgagee or such New < wner shall have no obligation, nor
incur any liability, beyond Mortgugee’s or New Owner'sthicn cauity interest, if any, in the
Property or the Premises, and Tenant shall look exclusively to'sucl 2quity inlerest of Morigagee
or New Owauer, if any, for the payment and discharge of any obligeiions imposed upon
Mortgagee or New Owner hereunder or under the Lease or for recovery of any judgment from
Mortgagee, or New Owner, and in no event shall Morigagee, New Owner, nior any of their
respective officers, directors, shareholders, agents, representatives, servants, epsjloyees or
partners ever be personally liable for such judgment,

{h)  Nothing herein contained is intended, nor shall it be constried, to
abridge or adversely affect any right or remedy of Landlord under the Lease in the eveni-of any
default by Tenant in the payment of rent and/or any other sums due under the Lease or in the
performance of any of the other terms, covenants or conditions of the Lease on Tenant’s part to
be performed, Similarly, excepl to the extent specifically provided in paragraphs 3(a)(i)-(iv) to
the contrary, nothing Terein is mlended nor shall it be construed, to abridge or adversely affect
any right or remedy of Tenant under the Lease in the event of any default by Landlord in the
performance of any terms, covenants or conditions of the Lease on Landlord's nart to be
performed.

(i)  Landlord has not agreed to any abatement of rent or other sums or
period of “Iree rent” for the Premises unless same is specifically provided in the Lease.
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0. Acknowledgement and Agreement by Landlord. Landlord, as landlord

under the Lense and grantor under the Mortgage, ucknowledges und ngrees for itsell and its heirs,
representatives, suceessors and ussigns, that: (n) this Agreement does nol constitule a waiver by
Mortgagee of any of ils rights under the Mortgage, note or Seeurily Documents; (b) the
provisions of the Moriguge, Note, or Security Document remain in [ull foree and eflect and must
be complied with by Landlord, Landlord represents and warrunts lo Mortgagee that o true und
complete copy of the Lease hus been delivered by Lundlord 1o Mortgngee.

7. Lunse Stus. Landlord and Tenum certify 1o Morgagee that neither
Landlord per Tenant bas knowledge of any current default on the part of the other under the
Lause, with the xception set Torth in Artlele 10 below, that the Lease is bona fide and containy
ol of the agreemenis of the pnrucs thereto with respect to the letting of the Premises, and that all
of the agreements wrd provisions therein contnined are in full foree and elteet,

K. Notges, All notices, requests, consents, demands and other
communicutions required or &b any purty desires to give hereunder shall be iy writing and
shall be deemed sufficiently given si-imished il delivered by personal delivery, by telegrum,
telex, or fuesimile, by expedited delivery seeviee with prool ol delivery, or by registered or
certilied United States mail, postage picraid, at the addresses speeilied ut the end of this
Agreement (unless changed by similar noticz-in writing given by the particular purly whose
address is to be changed), Any such notice or sommunication shall be deemed to lave been
given either at the time of personal delivery or, inne etse of delivery seevice or mail, us ol the
dute of first attempted delivery at the address and ingte maaner provided herein, o, in the case
of telegram, teles or fuesimile, upon receipt, Nowwithsteding the foregoing, no notice of chunge
ol adcress shall be elfeetive except upon receipt, Pargniph-4 sholl not be construed in uny way
to ulTeet or to impair any waiver of notice or demund providedn this Agreement or in the Lease
or in any document evideneing, seeuring or pertaining to the lounavidenced by the Note or o
reyuire giving of notice or demand to or upon any person in any sitwtian or for any reason,

. Miseelluneous.

(@)  Nothing contnined in this Agreement shull be consirze! 1o derognte
from or in any way impair or affeet the tien, seeurity interest or provisions of the Mcetgoue,
Note, or Seeurity Documents,

() This Agreement shall inure to the benefit of the parties hereto, their
respective successors and permitied assigns, and any New Owner, and its heirs, personal
representatives, successors and assignees; provided, however, that in the event of the assignment
or transfer of the interest of Morlgagee, all obligations and liability of the assigning Mor(gagee
under this Agreement shall terminate, and thereupon all such obligations and linbilities shull be
the responsibility of the parly to whom Mortgagee's interest is nssigned or transferred; and
provided further that the interest of Tenant under this Agreement may not be assigned or
transferred without the prior written consent of Mortgagee, except to the extent otherwise

: L'<1I
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permitted to be assigned or transferred without the prior written consent of Landlord under the
[.case.

€y  THIS AGREEMENT ANDITS VALIDITY, ENFORCEMENT
AND INTERPRETATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF
LLINOIS,

@) The words “herein”, “hereof™, “hercunder” and other similar
compounds of the word “here” as used in this Agreement refer to this entire Agreement end not
to any parlicular scction or provision,

(¢)  This Agreement may not be modified orally or in any manner other
than by an agrevinént in writing signed by the parties hereto or their respective successors in
inerest,

(1377 1 any provision of the Agreement shall be held 10 be invalid,
illegal, or unenforcenble in aivsespect, such invalidity, illegality or unenforceability shall not
apply to or affeet any other provisizi bercof, but this Agreement shall be construed as if such
invalidity, illegibility, or enforeeabitity-did not exist,

10, Lxceptions.  1tis Penant’s current informntion and belief thut Lundlord
is in dethult of the Lense, specifically, Anticle ¢ ot the First Leuse Amendment duted Junuary 1,
1995 Tor [uiling to provide n Landlord's Renewni otice huving a good thith determination of the
Base Annuet Rent for the Renewal Term calewnted I tie manner required thereunder, and for
therenfler fiiling to negotinte the Base Annual Rent in geod fuith as required thereunder,

lixhibit A ~ Tand
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IN WITNESS WHEREOF, the parties hereto have caused his Agreement to be

1 duly executed as ol the date first above written,

’ ADDRESS QF MORTGAGEE: MORTGAGEE:

j.ﬁ NationsBunk, N.A. NationsBank, N.A.
303 Roma, N.W, //’
Albuquerque, New Mexico 87102 /f;_ ’ Vs
Attention: Tina Salazar By: e A

Tina Salazar, Vice President

ANDRESS OF TENANT: TENANT
Roper & Quigg Roper & Quigy
200 S. Michigan Ave _ 9
Suite 1000 / - /ﬂ [4/}
Chicago, IL. 60604 By: Lo Mear /7 C Mo A
Attention: William P, Oberharat Willinm P, Oberbardt

Pariner

Signed and subscribed before me this @b/ dny of February, 1998

L h i d

74
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NOTARY PUBLIC, STATE OF ILLINOKS § Notiry Pulic

MY COMMISSION EXPIRES 4/14/%8 My colmiission expires: L/f/ 14 / 94
ADDRESS OF LANDLORD: LANDLORD!
200 Michigan Ave. Associates 200 Michigan Ave-Aasociates, Limited

Limited Partnership Partnership, n New Mexiza limited partnership

330 Garfield Street, Suite 200
Santa Fe, New Mexico 87501
Attention: Edward M, Gilbert By:  BGK Equities, Ine,,

a New Mexico cgrporation, Geseral Partner
y
By: /

yxﬁurcl M. Gilbert, President

STATE OF NEW MEXICO
COUNTRY OF-BERNAHO- SANTH FE

‘I'his instrument was acknowledged before me of | %A/LNMCI /1998, by 'I'ir}sd

Sakwar as Vice President of NagionsBank, N.A., o natjonal, binking pssociation, Qng( (Awah

. [\f» bt 0.8 msic?cw 86K égu.i{/e__/s,a Vet /’)wuc&pm;»m o, el farder.
] (™ ? "-

(Seal) L/

Notary Public

My commission cxpires; __#/ / ) Eé' 7
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EXHIBIT /

Sub Lots one (1), two (2), theee (3), four (4), five (5), and six (6) of Assessor's Division of
Original Lats ane (1) and four (4); nlso the sirip of land lying south of the south line of East
Adams Street, eust of Sub Lot four (4) aforesaid and west of Sub Lots one (1), two (23, and three
(3) aforesaid, all in Block Five (5) of Fractional Section fifteen (15) Addition to Chicago in
Township thirty-nine (39) north, range fourteen (14} vast of the Third Principal Meridinn in Cook
County, Minois, but excluding therefrom the following:

that part of Sub Lot 6 in the Assessor's Division of Original Lots | and 4 in Block § of Fractional
Scction 15 Arsition to Chicago, in Township 39 nonh, range 14 east of the Third Principal
Meridian, lying south.of a line drawn from a point on the east tine of said Sub Lot, 14.42 fear
north of the southens: comer of said Sub Lot 1o a point on the west line of said Sub Lot 14.66
feet north of the southwest.eorner of said Sub Lot, in Cook Country, inois.

» ! 2-

Easements appurtenant for the benefit o Farcel | as created by the Operations Agreement
between the Orchestral Association and the Fauitable Life Assurance Society of the United
States dated the 22" day of February, 1994 and recorded March 1, 1994 ns Document Number
94192418 for the following purposes:

Structural Support,
Facilities Use;
Maintenance;
Parking {Tower only}

)
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This document has been
prepared by Mod ; . . )
returned to Diane Harrison Ogawa, yModrﬂ?&:p;i‘:g.g s O Pl s s Sik, P.A, and afer pocording should bs

New Mexico 87103 00 Fourth Street NW, Post Office Box 2168, Albuguerque,
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