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THIS DOCUMENT WAS
PREPARED BY AND WHEN
RECORDED RETURN BY
MAIL TO:

Judith Q'Connell

Fremont lnvestment & Loan
303 W. Madison Street
Chicago, lllincis 60606

Attention: Commercial Real Estdte " sen i F /M/E_\/
Loan No.: 950113670 /0 Fibn
ph™

O /

NONDISTURBA

E AND ATTORNMENT AGREEMENT

Ob byl b1 i7En PAATIVEAS A A

THIS NONR.&T&"&ANCE AND AFTORNMENT AGREEMENT (the "Agreement”: is made as of July
'_L, 1988, by and among , an| lilincis limited partnership, whose address is ¢/o BriJus Property
Co., 155 North Wackér Jrive, Chicago, Jllinois 60606, successor by assignment frgm Chicago Title and
Trust Company not personaliy, but as Tristee under Trust Agreement dated June 3C, 1983 and known
as Trust No. 1083673 ("Landicrd™), UNITED CHARITIES OF CHICAGO, INC., an jilinois not-for-profit
corporation {"Tenant"), whose acdress is 14 East Jackson Street, Chicago, !tinois 60606, and
FREMONT INVESTMENT & LOAM, = California industrial loan association {"Lender”), whose address
is 175 N. Riverview Drive, Anaheim,-Z=ifornia 92808, Attn: Commercial Real Estatz Department, Loan
No. 950113670, with respect to the fullawing Recitals:

A. Landlord is the owner of the real proparny described on Exhibit A attached hereto, together
with the improvements now or hereafter located therscs (collectively, the "Project”).

Vo

y

B. Landlord and Lender are the parties to that certziinLoan and Security Agreement of even
date herewith (the "Loan Agreement”), pursuant to which Lender/nas agreed to loan to Landlord (i} an
amount up to Twenty-One Million Nine Hundred Forty Thousand Toilars ($21 ,940,CC0.Q0) (the “Bridge
Loan") and (i) an amount up to Twenty Three Million Dollars ($23,000,000.00) {the “Term Loan") (the
Bridge Loan and Term Loan are collectively referred to as the "Lean"), ' The Loan is cresently evidenced
by that certain Secured Promissory Note (Bridge Loan) of even date herawith in t=e original principal
amount of $21,840,000.00, executed by Landlord in favor of Lender and upon satisiaction of the Term
Loan conditions will be evidenced by that certain Secured Promissory Note (Tersri. Loan) in the original
principal amount of $23,000,000.00 (collectively, the "Notes”). The Notes are sncured, inter alia, by .
that certain Mortgage and Fixture Filing of even date herewith executed by Landlorc. ir-favor of Lender
(the "Mortgage”) encumbering the Project, recorded concurrently herewith in the C#icial Records of
Cook County, lllinais {the "Official Recards”), and by that certain Assignment of Rents and Leases of
even date herewith executed by Landlord in favor of Lender (the "Assignment of Rents™} encumbering
the Project, recorded concurrently herewith in the Official Records. The Loan Agreement, the Notes,
the Mortgage, the Assignment of Rents and ali other documents securing, or executed in connection
with, the Loan, together with all renewals, substitutions, extensions, modificaticns or replacements
thereof, are collectiveiy referred to herein as the "Loan Documents.”
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C. Tenant and Landlord have entered into that certain Amendment and Restatement of Lease
dated November 2, 1990 (the "Lease”), pursuant to which Landlord leased to Tenant a portion of the
Project more particularly described in the Lease (the “Leased Premises”}.

D. Lender has required the execution and delivery of this Agreement as a condition precedent
to the closing of the Loan.

NOW, THEREFORE, in consideration of the foregoing recitals and for other gocd and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby
agree as follows: '

1. Loan Disbursements.

Tesien? agrees and acknowledges that in making disbursements of the Loan, Lender is under no
obligation or-duty to, nor has Lender represented that it will, see to the application of the Loan proceeds
by the person or parsons to whom Lender disburses the Loan proceeds, and any application or use of
the Loan procesds12: purposes other than those provided for in the Loan Documents shall not defeat
in whale or in part the‘agreements set forth herein.

2. Nondistursance and Attornment. '

If the interest of Landlord rader the Lease is transferred by reason of any foreclosure of the
Mortgage or by deed in lieu or in aid thereof, Purchaser (as hereinafter defined) shall be bound to
Tenant, and Tenant shall be bound (o0 Purchaser, under all of the terms, covenants and conditions of
the Lease (except as provided in Sectica b vereof} for the balance of the term thereof, with the same
force and effect as if Purchaser were the oniginal landlord under the Lease. Tenant does hereby attorn
to Purchaser as the landlord under the Lease, which attornment shall be effective and seif-operative
without the execution of any further instrumeriis upon Purchaser’s succeeding to the interest of the
landlord under the Lease. Tenant expressly acknuwiedges and agrees that a default by Tenant under
the Lease, after the expiration of any applicable cure psrinds specifically provided for under the Lease,
{a) shall terminate Lender’'s nondisturbance agreements sat forth herein only at Lender’s election in its
sole discretion, and (b} shall not terminate Tenant’s attarnrient agreement or any other agreements by
Tenant set forth herein. Without limiting the generality of this (iection 2, within ten (10) days after the
request of Landlord, Lender or any Purchaser, Tenant shall execute.and deliver such documents as are
reasonably requested by such party to reflect such attornment. -Within twenty {20) days after the
request of any Purchaser, Tenant shali enter into a new lease of \ie Leased Premises with such
Purchaser for the balance of the then remaining term of the Lease arc upon the same terms and
conditions as are then contained in the Lease. As used herein, "Putchaser” si:all mean a transferee
fincluding, without limitation, Lender and its affiliates and subsidiaries) whici 2souires the interest of
Landlord in the Leased Premises through a foreclosure of the Mortgage or a'dzed in lieu or in aid
thereof, and its successars and assigns.

3. Tenant Agreements,
Tenant agrees that:

A. Tenant shall send a copy of any notice of a default by Landlord under the Lease to Lender
at the same time such notice is sent to Landlord; and

B. without Lender’s prior written consent, Tenant shall not (i} pay any rent (however
denominated) or other charges under the Lease more than one {1} month in advance, {ii} cancel,
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terminate or surrender the Lease, except at the normal expiration of the Lease term or as expressly
provided in the Lease or pursuant to applicable law, or (iii} enter into any amendment or rmodification
of the Lease. Lender’'s consent to any amendment or modification of the Lease shall not be
unreasonably withheid or delayed. Any amendment or modification entered into without Lender’s
consent shall not be valid; and

C. Upon the occurrence of any event of defauit by Landlord under the Loan Documents and
the expiration of any applicable cure periods expressly provided for under the Loan Documents, Lender,
at all times, independent of Landlord, shall have the standing and right to enforce, by injunction or
otherwise, all or any pr’ovisions in the Lease as though Lender criginally was a party thereto,

Tenant further agrees that any right of first offer, right of first refusal or purchase option set forth
in the Lease or in any other agreement shall not apply to, or be exercisable by Tenant with respect to,
the transter.of the Project and/or the Leased Premises through the foreclosure of the Mortgage or a
deed in lieit £ in aid thereof or to any subsequent transfer by Purchaser. :

4, Assicoment of Rents.

Tenant agrees to recognize the assignment from Landlord to Lender of the Lease and the amounts
payabie thereunder pursuani te the Mortgage and the Assignment of Rents and, in the event of any
default by Landiord under~(he Loan Documents and the expiration of any applicable cure period
expressly set forth therein, Tenan< siall pay to Lender, as such assignee, the rents and other amounts
which are or become due under tii2 Lsase from and after the date on which Lender gives Tenant notice
that such rent and other amounts are-/c-Ge paid to Lender pursuant to the Mortgage or the Assignment
of Rents. In complying with the provisicit of this Section 4, Tenant shail be entitled to rely solely upon
the notices given by Lender pursuant to the Merigage or the Assignment of Rents and Landlord hereby
indemnifies and agrees to defend and hoid Tenant harmiess from and against any and all expenses,
loss, claims, damage or liability arising out of Tenait’s compliance with such notice or performance of
the obligations under the Lease by the Tenant maie r good faith in reliance on and pursuant to such
notice. Tenant shali be entitled to full credit under the'Leasa for any rents paid to Lender in accardance
with the provisions hereof. Any dispute between Lencer {rr any other Purchaser) and Landiord as to
the existence or nature of a default by Landlord under the termsuf the Loan Documents or with respect
to the foreclosure of the Mortgage, shall be dealt with and adjusted solely between Lender (or such
other Purchaser) and Landlord, and Tenant shall not be made a paz:tv thereto (unless joinder is required
by law).

B. Lender’'s Obligations.

Nothing in this Agreement and no action taken by Lender to enforce ary prrvision in the Lease
shall be deemed or construed to constitute an agreement by Lender to perform or dssi'me any covenant
of Landlord as landlord under the Lease uniess and until Lender obtains title to the Leascd Premises by
foreclosure of the Deed of Trust or a deed in lieu or in aid thereof. Without limiting any of Tenant’s
rights against Landlord under the Lease, in the event Lender acquires title to the Leased Premises,
Lender shall: '

A. only be liable for any damage or other relief attributable to any act or omission accruing
during Lender’s period of ownership of the Leased Premises, regardless of whether such acts or
omissions commenced prior to such period of cwnership. For example, if the Lease provides that the
failure of the Landlord to repair a hole in the roof entities the Tenant to offset rent for the number of
days that the roof is nat repaired, and if the hole in the roof occurred 60 days pricr to Lender’s
acquisition of title and was not repaired for another 30 days thereafter, Tenant would only be entitled

'
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to offset against its rental obligations owed to Lender 30 days rental and would retain a claim against
Landlord for 60 days rental;

B.  only be responsibie for representations, warranties and covenants of Landlord to the extent
that such representations, warranties and covenants apply to the Project and relate to the operation
of the Project during Lender’s period of ownership of the Leased Premises;

C.  be liabie only for any security deposit actually delivered to Lender: and

D. have its obligations and liabilities limited to the then interest, if any, of Lerider in the
Project, without consideration of any mortgage liens placed on the Project by Lender. Tenant shall look
exclusively to such interest of Lender, if any, in the Project for the payment and discharge of any
obligations imposed upon Lender hereunder or under the Lease and Tenant releases Lender from any
other licoility hereunder and under the Lease.

Nothing coni2inud in this Section shall be deemed to limit or affect Tenant’s claims against Landlord
for any breaches of the Landlord's obligations under the Lease, or for any breaches of Landlord's
representations, wairziaiios and covenants under the Lease, or for return of any security deposit under
the Lease, and no transfar of the Project to Lender shall release Landlord from any of its Lease
obligations, notwithstanding-anything to thd contrary in the Lease.

6. Estoppel Certificate.

Tenant agrees, from time to ‘==, within ten (10} days after Lender’s request, 16 execute and
deliver to Lender or Lender’s designee, ary cstoppel certificate reasonably requested by Lender, stating
that the Lease is in full force and effect, the d=te 10 which rent has been paid, that Landlord is not in
default under the Lease {or specifying in detail the nature of Landiord’s default), and such other matters
relating to the Lease as may be reasonably reques.ed by Lender.

7. No Merger.

The parties agree that, without Lender’s prior written runsent, Landlord’s estate in and to the
Project and the leasehold estate created by the Lease shall not meroz but shall remain separate and dis-
tinct, notwithstanding the union of such estates in Landlord, Teniant or any third party by purchase,
assignment or otherwise.

8. Entire Agreement.

This Agreement shall be the whole and only agreement with regard 1w ‘i matters set forth
herein, and shall supersede and cancel any prior agreements with respect thereta including, without
limitation, any provisions contained in the Lease relating thereto.

Q. Counterparts.

This Agreement may be executed in any number of counterparts, each of which when so
executed and defivered shall be deemed to be an original and all of which counterparts taken together
shall constitute but one and the same instrument. Signature and acknowiedgment pages may be
detached from the counterparts and attached to a single copy of this Agreement to physically form one
document, which may be recarded.
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10. Modifications, Successors and Assigns.

337809119

This Agreement may only be madified in writing signed by all of the parties hereto or their
respective successors in interest. This Agreement, including without limitation, the provisions of
Section 5, shail inure to the benefit of, and be binding upon, the parties hereto and their respective
successors and assigns.

11. Attorneys’ Fees.

If an'y lawsuit or other proceeding is commenced which arises out of, or which relates to this
Agreement, including any alleged tort action, the prevailing party shall be entitled to recover from each
other party such sums as the court or other party presiding over such action or proceeding may adjudge
to be reasonable attorneys’ fees and costs in the action or proceeding, in addition to costs and
expenses Gtherwise allowed by law. Any such attorneys’ fees and costs incurred by any party in
enforcing & jidgment in its favor under this Agreement shall be recoverable separately from and in
addition to any riher amount included in such judgment and shall survive and not be merged into any
such judgment. THa pbligation to pay such attorneys’ fees and costs is intended to be severable frem
the other pravisions of this Agreement.

12. Governing Law:

This Agreement shall be govertied by, and construed and enforced in accordance with, the laws
of the State of lllinois.

13. Notices.

Any notice, or other document or derand required or permitted under this Agreement shall be
in writing addressed to the appropriate address se. forth above and shall be deemed delivered on the
earliest of (a) actual receipt, (b) the next business dav 7iter the date when sent by recognized overnight
courier, or {c) the second business day after the date when.sent by registered or certified mail, postage
prepaid. Any party may, from time to time, change the address at which such written notices or other
documents or demands are to be sent, by giving the other parties written notice of such change in the
manner hereinabove provided.
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IN WITNESS WHEREQF, the parties have executed this Agreement as pf the date first above
written.

"Lender”

FREMONT INVESTMENT & LOAN, a California industriai
loan assogciation

By:
Its; ~—"Vice President

"Tenant”

ME oo 17h) Fhyr] SEcvrees FIH
UNITED CHARITIES OF CHICAGO, INC.,

an lllinois not-for-profit corporation

By: M‘/ ‘

its: WM‘“’C

£ ttest:

By: ‘:ﬁ' :')(W\ (k)\’\ra(*@rww—

fts: =g st Seclehin

Hub Ruiidies ‘)LJM ) &--04 rpar-\ v-trs\n‘u

Wirais limited partnership,

By: State Cite, LLC, a Delaware limited !ia%ility company,
its sole general partner

/ :
By: *, - 5

Stéyén G. Levin, its sole manager aRd-seke=rembe
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STATE OF ILLINOIS )
} ss.
COUNTY QF CQOK )

P .
, I Z&idé f,. (QZ oanel! . a notary public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY that Sep# S. MAnin personally known to me to be the

Diee President of Fremont Investment & Loan, a Califormia industrial loan association, and
personally known to me to be the same person whose name is subscribed to the foregoing instrument,
appeared kofore me this day in person and severally acknowledged that as such _Uj¢.£  President,
he signed and delivered the said instrument and caused the corporate seal of said association be affixed
thereto, pursaant 1o authority given by the Board of Directors of said association as their free and
voluntary act i) a5 the free and voluntary act and deed of said association, for the uses and purposes
therein set forth:

GIVEN under my hard.and official seal this gaﬁ- day of July, 1999.

= %W

Notary Public

Commission expifeses

o STt 00 S 50e
"QI-P ICIAL SEAL"
-Jq_eiTH R. O'CONNELL

g Mngro:,*y Public, State of Hincig
DTMISsion Eupi ;
’&%%g%‘gﬂixg:f of
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STATE OF ILLINOIS ) Sb(‘\ﬂqo

) ss, W
COUNTY OF COOK M ?(Ahm@""

i, E/t’_fy 7 Z—‘Q\Peﬂ-@s ( , @ notary public in and for said County, in the State

aforesaid, OO HERE x‘gﬁHTIFY that _ Plws j&wf‘m personaily known to me to be the
. 0 Uﬂﬁed—char.mes_of-cmcabo Iné., an Hlinois not-for-profit corporation, and __
‘ AN ersonally known to me to be the &&Sﬁi Secretary of said corporation,

and personally known to me to be the same persons whose names are subscribed to the foregoing
instrumeiit, appeared before me this day in persen and severally acknowledged that as such

A s _prestentand _ BsGishind Secretary, they signed and delivered the said instrument and caused the
corparate seal-of said corporation be affixed thereto, pursuant to authority given by the Board of
Directors of said.curporation as their free and voluntary act and as the free and voluntary act and deed
of said corporation, (rz the uses and purposes therein set forth.

GIVEN under my hizid and official seal this & day of , 1989,

Notary Public -

Commission expires

“OFFICIAL SEAL”
Elena Lapenas
Nota:; Public, State of Illnois
My Comumia fon Expirex June 24,2001

3327801.2 52399 1541C 59549198




UNOFFICIAL COPY

STATE OF ILLINOIS ) 997809 0
) ss.
COUNTY OF COOK

Ao DAL rFIELP

1, , @ notary public in and for said County, in the State
' aforesaid, DO HEREBY CERTIFY that S TENCN LEvn) personally known 1o me to be the
sole manager of State Cite, LLC, a Delaware limited liability company, the sole general partner of
[_\U\g ‘ ;\oOWQ , an lllinois limited partnership and personally known to me to be the same person whose
Ui 142 name is subscribed to the foregoing instrument, appeared before me this day in person and severally
?ﬂr—\yn‘f: kdacknowiedged that as such manager, he signed and delivered the said instrument and caused the seal
of said limier-liability company be affixed thereto for and on behalf of said limited partnership, pursuant
to authority give:s by the members of said limited liability company as their free and voluntary act and
as the free and woluntary act and deed of said limited liability company for and on behalf of said limited

partnership, for tha uses and purposes therein set forth.

GIVEN under my Tiand 2nd official seal this __llo day of July, 1999.

Notary Public

Commission expires

ARETE
Notarypubhc S {ELD

late 6| ¥y
Myc Ommission Exp. 03/041‘7’)3'

a4

”FFIUAW h
{_ ALANY, Gpront
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EXHIBIT A

Legal Description of the Project

That certain real property located in the City of Chicago, County of Cook, State of lllincis, having a
street address of 14 East Jacksan Boulevard, mare particularly described as follows:

*

Parcel 1:

All that part of Lot 10 in Block 6 in Fractional Section 15, addition to Chicago in Township 39 North,
Range 14 Fas: of the Third Principal Meridian, bounded by a line described as follows: beginning at a
point on the Ssuth line of said Lot 10, 27 feet East of the Southwest corner thereof as originaily laid
out, said point Jeing at the present Northeast corner of State Street and Jackson Boulevard and running
thence North aipiig the East line of State Street, 58 feet 3-1/2 inches to the center of the party wall
and running thence lazerly along the center of the said wall, 73 feet to a point 57 feet 10 inches North
of the South line of said ‘Lot 10, running thence South parallel with the West line of said lot, 57 feet
10 inchés to the South i'7e of said lot, being also the North line of Jackson Boulevard, and running
thence West 73 feet along t!ie Seuth line of the said lot, to the paint of beginning, East of the Third
Principal Meridian in Cook Courity, lNinois.

And

Parcel 2:

That part of Lots 7 and 10 in Block 6 in Fracticnai Section 15 Addition to Chicago in Township 39
North, Range 14 East of the Third Principal Meridiain, kounded and described as follows: Commencing
at a point on the North side of Jackson Boulevard, 73 ize( Fast of the Northeast corner of State Street
and Jackson Boulevard, as now laid out and occupied at tiia{ South West corner of the building known
as Numbers 49, 51, 53 Jackson Boulevard; thence running Xorth through and upon the center line of
the West wall of said building on a line parallel with the East lin: of State Street, 57 feet 10 inches to
a corner where said wall turns West; thence running Westerly aioric-the center line of the South wall
of the store building known as Number 233 State Street; thence Morih along the East side of State
Street, 22.35 feet to the Southwest corner of the North 36 feet of the Scuth % of Lot 7, aforesaid
which said corner is the Northwest corner of said store building known a2s 233 State Street: thence
running Easterly 144 11/12 feet along the center line of the North wall of said %uiiding No. 233 State
Street and numbers 49, 51 and 53 Jackson Boulevard and the Southeast corner.of e3id Lot 10 thence
West along the North line of Jackson Boulevard 71 feet 11 inches more or l¢ss, to the point of
beginning, East of the Third Principal Meridian, in Cook County, iilinois.

And

Parcel 3:

The North 36 feet of the South % (except those portions thereof taken for the widening of State Street
and opening of alley) of Lot 7 in Block 6 in Fractional Section 15 Addition to Chicago in Township 39
North, Range 14 East of the Third Principatl Meridian, in Cook County, lllinois.

Permanent Tax Identification Number: 17-15-104-007; 17-15-104-008; and 17-15-104-009, (Volume
510),
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