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SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

THIS  SUBORDINATION, NON-DISTURBANCE AND  ATTORNMENT
AGREEMENT (the "Agreement") is made as of the 18th dayOctober, 2018 by and between
RIALTO MORTGAGE FINANCE, LLC, a Delaware limited liability company, its successors
and assigns, having an address at 600 Madison Avenue, 12" Floor, New York, New York 10022
("Lender”) and ATI HOLDINGS OF ALABAMA, LLC, an Alabama limited liability company,
having an address at 790 Remington Boulevard, Bolingbrook, IL 60440 ("Tenant").

RECITALS:

A. Tenant is the holder of a leasehold estate in a portion of the property known as The
Village at Lee Branch located at 1401 Doug Baker Boulevard, Suite 104, Birmingham, Alabama
35242, as more particularly described on Schedule A (the "Property"”) under and pursuant to the
provistons of a certain AT Standard Lease dated as of February 16, 2018 between Monarch at
Lee Branch, LLC, a Delaware limited liability company, or its predecessor in interest, as landlord
("Landlord") and Tenant or its predecessor in interest, as tenant (as amended through the date
hereof, the "Lease");

B. The Property is or is to be encumbered by one or more mortgages, deeds of trust,
deeds to secure debt or similar security agreements (collectively, the "Security Instrument™) from
Landlord, or its successor in interest, in favor of Lender; and

C. Tenant has agreed to subordinate the Lease to the Security Instrument and to the
lien thereof and Lender has agreed to grant non-disturbance to Tenant under the Lease on the terms
and conditions hereinafter set forth.

AGREEMENT:
NOW, THEREFORE, the parties hereto mutually agree as follows:

1. Subordination. The Lease shall be subject and subordinate in all respects to the lien
and terms of the Security Instrument, to any and all advances to be made thereunder and to all

renewals, modifications, consolidations, replacements and extensions thereof. To the extent that
the Lease contains any right of first refusal or purchase option in favor of Tenant, then Tenant

hereby waives such right and option with respect to any transfer or conveyance of the Property by
operation of a foreclosure, deed-in-lieu of foreclosure, any other enforcement action pursuant to
the Security Instrument, or in realization of any rights or remedies set forth therein; provided, that
any such right of first refusal or purchase option shall remain effective as against any subsequent
transfer or conveyance of the Property.

2. Nondisturbance. So long as Tenant pays all rents and other charges as specified in
the Lease and is not otherwise in default (beyond applicabie notice and cure periods) of any of its
obligations and covenants pursuant to the Lease, Lender agrees for itself and its successors in
interest and for any other person acquiring title to the Property through a foreclosure (an
"Acquining Party"), that Tenant's possession of the premises as described in the Lease will not be
disturbed during the term of the Lease, as said term may be extended pursuant to the terms of the
Lease or as said premises may be expanded as specified in the Lease, by reason of a foreclosure.
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For purposes of this agreement, a "foreclosure" shall include (but not be limited to) a sheriff's or
trustee's sale under the power of sale contained in the Security Instrument, the termination of any
superior fease of the Property and any other transfer of the Landlord's interest in the Property under
peril of foreclosure, including, without limitation to the generality of the foregoing, an assignment
or sale in lieu of foreclosure.

3. Attornment. Tenant agrees to attorn to, accept and recognize any Acquiring Party
as the landlord under the Lease pursuant to the provisions expressly set forth therein for the then
remaining balance of the term of the Lease, and any extensions thereof as made pursuant to the
Lease. The foregoing provision shall be self-operative and shall not require the execution of any
further instrument or agreement by Tenant as a condition to its effectiveness. Tenant agrees,
however, to execute and deliver, at any time and from time to time, upon the request of the Lender
or any Acquiring Party any reasonable instrument which may be necessary or appropriate to
evidence such attornment.

4, No Liability. Notwithstanding anything to the contrary contained herein or in the
Lease, 1t 15 specifically understood and agreed that neither the Lender, any receiver nor any
Acquiring Party shall be: (a) liable for any act, omission, negligence or default of any prior
landlord (other than to cure defauits of a continuing nature with respect to the maintenance or
repair of the demised premises or the Property); provided, however, that any Acquiring Party shall
be liable and responsible for the performance of all covenants and obligations of landlord under
the Lease accruing from and after the date that it takes title to the Property; (b) except as set forth
in clause (a) above, liable for any failure of any prior landlord to construct any improvements;
(¢) subject to any offsets, credits, claims or defenses which Tenant might have against any prior
landlord; or (d) bound by any rent or additional rent which is payable on a monthly basis and which
Tenant might have paid for more than one (1) month in advance to any prior landlord.

Notwithstanding the foregoing, Tenant reserves its rights to any and all claims or causes of
action against such prior landlord for prior losses or damages and against the successor landlord

for all losses or damages arising from and after the date that such successor landlord takes title to
the Property.

5. Rent. Tenant has notice that the Lease and the rents and all other sums due
thereunder have been assigned to Lender as security for the loan secured by the Security
Instrument. In the event Lender notifies Tenant of the occurrence of a default under the Security
Instrument and demands that Tenant pay its rents and all other sums due or 1o become due under
the Lease directly to Lender, Tenant shall honor such demand and pay its rent and all other sums
due under the Lease directly to Lender or as otherwise authorized in writing by Lender. Landlord
hereby irrevocably authorizes Tenant to make the foregoing payments to Lender upon such notice
and demand, Landlord releases Tenant from any hability for making such payments to Lender,
and Landlord agrees to defend, indemnify and hold Tenant harmless from and against any and all
claims, demands, losses or liabilities asserted by Landlord for payments made.

6. Lender to Receive Notices. Tenant shall notify Lender of any default by Landlord
under the Lease which would entitle Tenant to cancel the Lease, and agrees that, notwithstanding
any provisions of the Lease to the contrary, no notice of cancellation thereof shall be effective
unless Lender shall have received notice of default giving rise to such cancellation and shall have
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failed within thirty (30) days after receipt of such notice to cure such default, or if such default
cannot be cured within thirty (30) days, shall have failed within thirty (30) days after receipt of
such notice to commence and thereafter diligently pursue any action necessary to cure such default.

7. Notices. All notices or other written communications hereunder shall be deemed
to have been properly given (1) upon delivery, if delivered in person with receipt acknowledged by
the recipient thereof, (11) one (1) Business Day (hereinafter defined) after having been deposited
for overnight delivery with any reputable overnight courier service, or (i1i) three (3) Business Days
after having been deposited in any post oftice or mail depository regularly maintained by the U.S.
Postal Service and sent by registered or certified mail, postage prepaid, return receipt requested,
addressed to the receiving party at its address set forth above, and:

if to Tenant: ATI HOLDINGS OF ALABAMA, LLC
790 Remington Boulevard
Bolingbrook, IL 60440
Attn: Chris Orr

if to Lender: RIALTO MORTGAGE FINANCE, LL.C
600 Madison Avenue, 12% Floor
New York, New York 10022

to the attention of: Kenneth M. Gorsuch

or addressed as such party may from time to time designate by written notice to the other parties.
For purposes of this Paragraph 7, the term "Business Day" shall mean any day other than Saturday,

Sunday or any other day on which banks are required or authorized to close in New York, New
York.

Either party by notice to the other may designate additional or different addresses for
subsequent notices or communications.

8. Successors. The obligations and rights of the parties pursuant to this Agreement
shall bind and inure to the benefit of the successors, assigns, heirs and legal representatives of the
respective parties. In addition, Tenant acknowledges that all references herein to Landlord shall

mean the owner of the landlord's interest in the Lease, even if said owner shall be different than
the Landlord named in the Recitals.

9. Duplicate Originals; Counterparts. This Agreement may be executed in any
number of duplicate originals and each duplicate original shall be deemed to be an original. This
Agreement may be executed 1n several counterparts, each of which counterparts shall be deemed
an original instrument and all of which together shall constitute a single Agreement. The failure
of any party hereto to execute this Agreement, or any counterpart hereof, shall not relieve the other

signatories from their obligations hereunder.
NI
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[LENDER SIGNATURE PAGE TO SNDA]

IN WITNESS WHEREOF, Lender and Tenant have duly executed this Agreement as of

the date first above written.

LENDER:
WITNESS:
M | RIALTO MORTGAGE FINANCE, LLC,
E S N e a Delaware limited liability company
Maria C. \'\ﬂ

L

" Lr Buokler

STATE OF FLORIDA

COUNTY OF MIAMI-DADE

By: W

Name:  Sorahad Georgescu
Title: Autlidrized Signatory

|

5/8 $36.00
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BEFORE ME, the undersigned, a Notary Public in and for said County and State, on this

day personally appeared Sorana Gcrogescu

 the Authorized Signatory

of RIALTO MORTGAGE FINANCE, LLC, a Delaware limited liability company, that executed
the foregoing instrument, known to me to be the person and officer whose name is subscribed to
the foregoing instrument, and acknowledged to me that the same was the act of the said limited

liability company, and that he/she executed the same as the act of such limited liability company
for the purposes and consideration therein expressed and fm the capacity therein stat

GIVEN UNDER MY HAND AND SEAL OF OFF|CE this 27th

= Wl

—3018.

Notary Public in and fr
County of

My Commisston Expires: A\

- M - " L
5. L syl sl —— Y e e e m————-

SR Py, MARQUEZ
SEUATER My COMMISSION# FF 161362 ||
b B8 Ssf EXPIRES: September 18, 2018 |8
Y 57eds  Bonded Thru Notary Public Underwrters |

il p——
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ITENANT SIGNATURE PAGE TO SNDA]

IN WITNESS WHEREOF, Lender and Tenant have duly executed this Agreement as of
the date first above written.

TENANT:

ATI HOLDINGS OF ALABAMA, LLC,
an Alabama hmited liability company

O On o

G300 6/8 ga6

STATE OF ILLINOIS >relby Cnty Judge of Probate. AL

10/18/2018 03.na.
* §8S, '08:18 PM FILED/CERT

COUNTY OF WILL

BEFORE ME, the undersigned, a Notary Public in and for said County and State, on this

day personally appeared j@ﬁc,ph jo_ﬁim , the 5yA (Qggﬁx vite. Codtroller ¢ Chief Arecustin
of _ATI Holdimgs ef Maboma wbe . an Alabone linited Liabifty Logpony , that  OFfler
executed the foregoing instrument, known to me to be the person and officer whose name 1s

subscribed to the foregoing instrument, and acknowledged to me that the same was the act of the
said limited liability company, and that he/she executed the same as the act of such

SVP Lorporate C}Qif __tor the purposes and consideration therein expressed and 1n the capacity
therein stated. ol ey

GIVEN UNDER MY HAND AND SEAL OF OFFICE this AMdday of Juaust . 2018.

Snuu 9. @u,,{:{wf'

- Notary Public in and for _37g1e of Jliintis

SUSAN G PANKOW
Official Seal

Notary Public - State of lllinois County of WLl ,
My Commission Expires Oct 2, 2019 My Commission Expires: /D/LZ/'?
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[LANDLORD SIGNATURE PAGE TO SNDA]

IN WITNESS WHEREOF, Lender and Tenant have duly executed this Agreement as of
the date first above written.

The undersigned accepts and agrees to the
provisions of Paragraph 5 hereof.

LANDLORD:

MONARCH AT LEE BRANCH, LLC,
a Delaware limited liability company

AR A

300
2018101800038 10 probate. AL

helby Cnty Ju -
fDI1EIZD1B 03:09:18B PM FILED/CE

STATE OF GEORGIA )

COUNTY OF DEKALRB )

BEFORE ME, the under igned, a Notary Public in and for said County and State, on this

day personally appeared M
of Mﬂﬂmﬁﬁf | (W executed

the foregoing instrument, known to me to be the person and officer whose name is subscribed to
the toregoing instrument, and acknowledged to me that the same was the act of the said limited
liability company, and that he/she executed the same as the act of such | { C_

for the purposes and consideration therein expressed and in the capacity therein stated.

SULLIINYY
GIVEN UNDE@&Q/ HANLAND SEAL OF QEBICE this Zj day of W 2018.

;q;yqx\-'é‘}%ﬁg'ff’.ﬁ"?@2
S OTAR 2{‘:\ z s L
= 2 “ow L = otary Public in and for é’z&ﬁygﬁ.
=M Pypgl Mg I

County of

@ . . - ’
AL NN AN :
,%4,'@‘.9 ?_m;_‘,@@& My Commuisston Expires: J/Z'? / }/
’__:f '--...r'I I'.-.
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SCHEDULE A

THE PROPERTY

THE LAND REFTRRED TO HEREIN BELOW 1S SITUATFED !N THE COUNTY OF SHELFY STATE OF ALARAMA AND IS
CESCRIBED ASFOLLOWS

PARCEL 1

LO7 1B ACCORDING TO THE SUR‘JE‘-‘ OF A RE—SLBDI‘HS:DH OF THE VILLAGE AT LEE BRANCH AS

RECORDED IN MaF SO0 A1 SAGE Y304 AN 10 IN THIE PROSATE OFFICE OF SHELBY

COJNTY. ALABAMA BEING A RI:SUBLIUISIDN oF TI-E VILLASE AT LEE BRANCH SECTOR 1-
REVISION 1

PARCEL 2

Lots “A, *B 1C aad 1D accord rg :c the Resurvey of Lot 1 of the Village at Lee Brarcn, Seclcr 1 Pnace 2 as
recorded it the Ofice of the Judge of Prabate of Sne by Courty Alatiama im Map Book 43 Page 66

LOTS 7 AND 2 ACCORDING TO THE SL. RWVEY OF THE VILLAGE AT LEF BRAKCH SECTOR 1 - PHASE 2, AS
RECOROED IN w2 Sk 30 ik S5 IN THE PROBATE OFFICE OF SHELBY CQUNTY ALABAMA BEING A
RESUBDIVISICN OF LOT 5A DF HE \.ﬂl t AGE AT LEF BRANCH SECTOR 1-REV-SION

TOGETHER W 7 SUCH APPURTENANT ACCESSE EASEMENT AND OTHER RIGHTS WHICH AXR15E OR ARF
RESERVE DUNCER AND PURSUANT 10 THE FOLE OWING INSTRUMENT BEING MORE PARTICULARLY
DESCRIBED AS FOLLOYYS:

RECIPROCAL TASEMENT AGREEMENT 8Y AND BETWEEN AIG BAKER BROOKSTONE L.L C AND COMPASS
BANK, DATED AUGIST 26 ?E}F‘S l"LED FC}R RECORD AUGUST 27 2CCIAT 1247 AM RECCRDED AS
INSTRUMENT NUMBER o207 00 2 1N THE PROBATE OFFCF OF SHELBY COUNTY. A; ABAMA
RECIPROCAL EASENENT AGH‘.EE“;NT W Ti-' COVEMANTS CONSITIONS A\ID RESTRICTID\S CATED JUNC
L 2003 AND RECCRDED JULY t 20703 AS DOCUMENT NUMBER © Sl naris 0 MADE BY AND
BETWEFN MG BAKER BROOP(STGNE LLC AND LEL BRANCH LL(‘

COST-SHAR NG AGREENENT CATED AS OF JANUARY 1 2014 AND RFCORDED SFPTENMBER 17 7014 AS
DOCUMENT NUNBER S0 4l " 20325 150 MADE BY AND B2 TWEEN PERALZE BRANCH. INC. AND
RUSHMORE LLE BRANCH LLC

DECLARATION OF FASEMENT AND RESTR.CTIONS DATED AS OF MAY 28, 2504 AND RECORDED JURE 1,
2004 AS DOCUNMENT NUMBER | 2 it iz + 0 MADE BY AlG BAKER SAST VILLAGE LLC AS ANMENDED
BY AMENDMENT NO 1 TD I'JF(‘IARATIO‘\I OF EASEMENT AND RESTRICTIONS YWAS RECORDED JUNE 24
2004 AS DOCUMENT NUMBER . o2 ot et 20 AMENDMENT TO CECLARATION OF FASEMENT AND
RESTRICTIONS WAS RECORCED MAY 11, 2012 AS DOCUMENT NJMBER 2727511001655, AS AMENDED
AY AMENDMEN! NO 3 TD DECLARATION OF En‘ﬁFH"NT AND RESTRICTIONS WAS RECORDED JANUARY
37 2014 AS COCUMENT NUMBER 2°:23:2707272551) AS AMENDED BY AVENDMENT NO. 4 TO
DECLARATICN OF EASEMENT AN REST RIGTIONS W/AS RECORDED OCTORER 'd 2014 AS DOCUMENT

NUMBER 20 4712207 5325417

AGREEMLN' CF LCJIV!:NANT‘: CONI IEDNFS AND RESTR'CTIOhS AND GRAhT OF EJ’%SEMEI\TS DA™Y ED

BAKER EAST VILLAGE. LLC. AS AMENDFD BY +RS© mwm[.m 10 HGREEMEN? SF E:o@mams_
CONDITIONS AND RESTRICT:ONS AND GRANT OF EASEMENTS DATED SEPTEMBER 3, 27313 AND
RECORDED SEPTEMBFR 173 2313 A% DOCUMENT NUMBER 13 0 3770 3: 710

TO THE EXTENT THAT AN INTERZST IN RFAL PROPERTY IS CREATED DECLARATION OF LEXITCLD USE

RESTRI TIDNS CATED JUNE 23 2007 AND RECORD=ZD JULY 2 2007 AS DOCULRENT NUMBER
S A =4 .0 MADE BY ANU BETWEEN Al BRCOKSITONE LLC AND AIG BAKER EAST VILLAGE, LLC

1[’J\hC|:L 21

TO THE EXTENT AN INTFRFST IN RzAL PROPERTY IS CREATED, AGREEMENT REGARDING MAINTENANCE
OBLIGATIONS FOR PADR C - "THE VILLAGE AT LEE 3RANCH PHASE Il DA"ED AS OF JUNE 21, 2004 AND
RECORDED JUNE 24 2004 AS DOCUMENT KNUMNBIR 217402 0marsal MADE BY AIG BAKER FAST
VILLAGE (LC
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