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RESOLUTION NO.: R-2009-080
Authorizing the Interim City Manager to execute an Estoppel Certificate and

Subordination, Non-Disturbance and Attornment Agreement with BankMeridian, N.A.
for the 10th floor of 1407 Main Street

BE IT RESOLVED by the Mayor and City Council this 21st day of October, 2009, that the
Interim City Manager is authorized to execute the attached Estoppel Certificate and

Subordination, Non-Disturbance and Attornment Agreement with BankMeridian, N.A. for the

10th floor of 1401 Main Street.

Requested by:
Executive Management & Leasing /

Mayor . 7

Approved by:

I 7

Interim City Manager

to form: ATTEST:

w@&mu

City Attorney \ City Clerk

Introduced: 10/21/2009
Final Reading: 10/21/2009

Last Revised: 10/9/2009
09101534



Tenant:

Landlord:

Lender:

Premises:

Lease:

ESTOPPEL CERTIFICATE

City of Columbia
1401 Main Street, Suite 1000
Columbia, SC 29211

MS Joint Venture

955 Resting Place Point
Chapin, SC 29036
Attention: Melinda G. Parrish

BankMeridian, N.A.
Attention: Brian R. Samson, Executive Vice President

1401 Main Street
10" Floor
Columbia, SC

Lease Agreement dated September 10, 2002 (together with any amendments) between
Landlord and Tenant for space in the Premises.

AS A CONDITION OF A MORTGAGE LOAN (“LOAN”) ISSUED ON SEPTEMBER 17, 2009 AND
SECURED BY A LIEN ON THE PREMISES AND THE ASSIGNMENT OF THE CAPTIONED
LEASE, AND UNDERSTANDING THAT LENDER IS RELYING ON THE REPRESENTATIONS
AND WARRANTIES AND AGREEMENTS IN TAKING ACTION IN CONNECTION WITH THE
LOAN ISSUED, TENANT MAKES THE FOLLOWING REPRESENTATIONS, WARRANTIES AND
AGREEMENTS:

1. Tenant hereby certifies, as true and correct, the following representations and warranties:

(a) The lease and all amendments thereto (collectively referred to as the "Lease"), a copy of
which is attached hereto as Exhibit "A", is the true, correct and complete agreement between
Landlord and Tenant with respect to the space described in the Lease. Other than as evidenced by
any attached amendments, the lease has not been amended or modified and is in full force and
effect.

(b) Tenant, and no other person or entity, is presently or, upon the commencement date of the
Lease as provided in Section 1(g) below, will be occupying the entire space covered by the Lease
for the purposes designated therein, and is fully obligated to perform, and is performing, all other
obligations of Tenant under the Lease, all without right of counterclaim, offset, defense or
otherwise, to the best of our knowledge. Tenant is currently paying $16,596.68 per month of its
rental obligation and is scheduled to increase to $17,235.00 on November 1, 2009.

(c) Al conditions precedent to Tenant’s obligation to take possession of and occupy the space
described in the Lease and to commence and continue the payment of rent and other charges
under the Lease have been fulfilled.
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(d) As of the date hereof, neither Landlord nor Tenant is in default under the terms and
conditions of the Lease.

(e) Tenant has not prepaid any rent.

(f) Tenant has not received a notice that Landlord has made any other assignment, pledge or
hypothecation of the Lease or of any sums due thereunder.

(g) The commencement date of the term of the Lease was November 1, 2002. The term of the
Lease will expire on October 31, 2015, unless sooner terminated as provided in the Lease.

(h) Other than as attached hereto as part of Exhibit "A", there are no side letters or other
arrangements, whether or not constituting amendments to the Lease, for tenant inducements such
as rebates of or reduction in the rental provided for in the Lease.

(1) Tenant has paid to Landlord as a security deposit the amount of § N/A.

2. Tenant agrees that without the written consent of Lender it will not (a) in any manner materially
modify or alter the terms of the Lease or alter the financial obligations of the Lease; (b) pay the rent or
any other sums becoming due under the terms of the Lease more than one (1) month in advance; or (c)
accept any termination, merger or cancellation of the Lease or Landlord’s waiver of, or release from the
performance of any obligations or liabilities under the Lease. However, this provision shall not adversely
affect Tenant’s termination rights, as more specifically set forth in the Lease.

3. Should Lender advise Tenant that Landlord is in breach or default in the indebtedness to Lender
and request that payment of all future rentals be made directly to Lender, Tenant agrees that it shall make
all future rental payments under the Lease directly to Lender until instructed otherwise by Lender.

4. Tenant agrees that it will furnish to Lender at the address written above copies of all notices or
communications sent to Landlord under the Lease. Said notice shall be sent registered or certified mail at
the address shown above. Tenant agrees that in the event of any breach or default by the Landlord under
the Lease, Tenant shall notify Lender in writing of such event.

5. Tenant agrees that, upon Lender’s receipt of written notice as provided in Paragraph 4 above that
Landlord is in breach or default under the terms of the Lease, Lender shall have the option within a
reasonable time, but not less than the period of time given to Landlord under the Lease, to cure any
default on the part of Landlord; and Tenant agrees not to take any action to terminate the Lease within
such time period, and to accept the performance of Lender in lieu of the performance of Landlord.

6. Tenant understands and acknowledges that (a) Landlord shall execute or has executed an absolute
assignment of the Lease and other leases in favor of Lender; (b) notwithstanding said assignment, all
rental, additional rental and other payments due under the Lease shall continue to be paid in accordance
with the terms of the Lease until and unless Tenant is notified to the contrary in writing by Lender; and
(c) the interest of Landlord in the Lease shall be or has been assigned to Lender under the terms provided
in said absolute assignment or the deed of trust securing the Loan, and Lender assumes no duty, liability
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or obligation under the Lease, cither by virtue of said absolute assignment, the exercise thereof or by any
subsequent receipt or collection of rental, additional rental or any other sums due thereunder.

7. This certificate shall inure to the benefit of Lender, its successors and assigns, and shall be
binding upon Tenant and Tenant’s heirs, legal representatives, successors and assigns. This certificate
shall not be deemed to alter or modify any of the terms and conditions of the Lease except to the extent
specifically set forth herein.

, hep
EXECUTED this the oJg™ _day of &gtzember 2009.
TENANT:

CITYOFC MBIA

By: /

Print Nafne:___Steven A (ant

Print Title:_[nf2rim Uf\uJ Magasm

LANDLORD CERTIFICATION

Landlord hereby certifies that the true and correct lease with all amendments is attached hereto
and the certifications set forth above are true as of the date hereof.

MS Joint Venture,
a South Carolina general partnership

By:

Melinda G. Parrish, Managing Partner and
Managing Member of Executive Committee

VS

TPGL 2882284v3



EXHIBIT A
[Attach Copy of Lease and All Amendments)
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STATE OF SOUTH CAROLINA ) SUBORDINATION, NON-DISTURBANCE AND

) ATTORNMENT AGREEMENT
COUNTY OF RICHLAND )

THIS AGREEMENT made as of the 17th day of September, 2009, between the CITY OF COLUMBIA, a
body politic and corporate and a political subdivision of the State of South Carolina (the "Tenant"), and
BANKMERIDIAN, N.A. (the "Bank").

WITNESSETH:

WHEREAS, Tenant is the lessee under that certain Lease Agreement dated September 10, 2002 (the
"Lease"), under which the landlord is MS Joint Venture (the "Landlord") for Tenant's occupancy of the premises
described in the Lease (the "Premises"); and

WHEREAS, Bank has made a loan to Landlord in the original principal amount of $3,055,000.00 evidenced
by a promissory note, and secured by a Mortgage dated September 17, 2009 which includes the Premises (the
"Mortgage Instrument"), to be recorded in the Office of the Richland County ROD; and

WHEREAS, Tenant is willing to confirm that the Lease is subject and subordinate to the Mortgage
Instrument provided it obtains assurance from Bank that its possession of the Premises will not be disturbed by
reason of or in the event of foreclosure of the Mortgage Instrument; and

WHEREAS, Bank is willing to give such assurance.

NOW, THEREFORE, for and in consideration of the sum of Ten Dollars ($10.00) paid by each party to the
other, receipt of which is hereby acknowledged, the mutual agreements herein contained and other good and
valuable consideration, the parties do hereby mutually covenant and agree as follows:

1. Subordination. Tenant hereby subordinates the Lease to the lien of the Mortgage Instrument, and to
all renewals, modifications and extensions of same, to the extent of all advances heretofore or hereafter made to
Landlord pursuant thereto.

2. Nondisturbance. So long as no event of default on the part of Tenant under the Lease shall exist
which would entitle Landlord to terminate the Lease, or if such an event of default shall exist, so long as Tenant's
time to cure the default has not expired, the term of the Lease shall not be terminated or modified in any respect
whatsoever, and Tenant's right of possession to the Premises and its other rights arising out of the Lease will all be
fully recognized and protected by Bank and shall not be disturbed, canceled, terminated or otherwise affected by
reason of the Mortgage Instrument or any action or proceeding instituted by Bank to foreclose the Mortgage
Instrument, or any extension, renewal, consolidation or replacement of same, whether or not Tenant has been joined
in any action or proceeding.

3. Attomment. In the event that Bank takes possession of the Premiscs, either as the result of
foreclosure of the Mortgage Instrument or accepting a deed to the Premises in lieu of foreclosure, or otherwise, or
the Premises shall be purchased at such a foreclosure by a third party, Tenant shall attorn to Bank or such third party
and recognize Bank or such third party as its landlord under the Lease, and Bank or such third party will recognize
and accept Tenant as its tenant thereunder, whereupon the Lease shall continue in full force and effect as a direct
lease between Bank or such third party and Tenant for the full term thereof, together with all extensions and
renewals thereof, and Bank or such third party shall thereafter assume and perform all of Landlord’s obligations as
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the landlord under the Lease with the same force and effect as if Bank or such third party were originally named
therein as Landlord; provided, however, in no event shall the Bank or any such third party be:

(a) liable for damages for any act, omission, default, misrepresentation, or breach of warranty, of any
previous landlord (including Landlord) or obligations accruing prior to the Bank's or such third party's actual
ownership of the Premises;

(b) subject to any offset, defense, claim or counterclaim which Tenant might be entitled to assert
against any previous landlord (including Landlord);

(c) bound by any payment of rent, additional rent or other payments, made by Tenant to any previous
landlord (including Landlord) for more than one (1) month in advance;

(d) bound by any amendment, or modification of the Lease hereafter made, or consent by any previous
landlord (including Landlord) under the Lease to any assignment or sublease hereafter granted, without the written
consent of Bank; or

(e) liable for any deposit that Tenant may have given to any previous landlord (including Landlord)
which has not, as such, been transferred to the Bank or such third party.

4. Agreements by Tenant. Tenant acknowledges and agrees as follows:
(a) From and after the date hereof, in the event of any act or omission by Landlord which would give

Tenant the right, either immediately or after the lapse of time, to terminate the Lease or to claim a partial or total
eviction, Tenant will not exercise any such right (i) until it has given written notice of such act or omission to the
Bank: and (ii) until the same period of time as is given to Landlord under the Lease to cure such act or omission
shall have elapsed following such giving of notice to Bank and following the time when Bank shall have become
entitled under the Mortgage Instrument to remedy the same.

(b) In the event that Bank notifies Tenant of a default under the Mortgage Instrument and with written
consent of Landlord demands that Tenant pay its rent and all other sums due under the Lease directly to Bank,
Tenant shall honor such demand and pay the full amount of its rent and all other sums due under the Lease directly
to Bank or as otherwise required pursuant to such notice beginning with the payment next due after such notice of
default, without inquiry as to whether a default actually exists under the Mortgage Instrument and notwithstanding
any contrary instructions of or demands from Landlord.

(c) Tenant shall send a copy of any notice or statement under the Lease to Bank at the same time such
notice or statement is sent to Landlord if such notice or statement has a material impact on the economic terms,
operating covenants or duration of the Lease.

5. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns.

6. Governing Law. This Agreement shall be governed by and construed under the laws of the State of
South Carolina.

(REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
[SIGNATURE PAGES FOLLOW]
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SIGNATURE PAGE FOR
SUBORDINATION, NON-DISTURBANCE AND
ATTORNMENT AGREEMENT

IN WITNESS WHEREOF, this Agreement has been signed and sealed by the undersigned as of the date
and year first above written.

SIGNED, SEALED AND DELIVERED BANK:
IN THE PRESENCE OF:
BANKMERIDIAN, N.A.
By:
Print Name:
Title:
STATE OF SOUTH CAROLINA )
ACKNOWLEDGMENT
COUNTY OF RICHLAND )

I, the undersigned Notary Public of the County and State aforesaid, do hereby certify that
personally came before me this day and acknowledged that he is the duly
authorized of BankMeridian, N.A., and that by authority duly given and as the act of
the company, the foregoing instrument was signed in its name.

Witness my hand and official stamp or seal this day of September, 2009.

(L.S)

Notary Public for South Carolina
My Commission Expires:
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SIGNATURE PAGE FOR
SUBORDINATION, NON-DISTURBANCE AND
ATTORNMENT AGREEMENT

IN WITNESS WHEREOF, this Agreement has been signed and sealed by the undersigned as of the date
and year first above written.

SIGNED, SEALED AND DELIVERED TENANT:
IN THE PRESENCE OF:

CITY OF CO BIA
o) A o Gt

i P tN Sftven A Ganir
S Yo e e

== VA=

STATE OF SOUTH CAROLINA
ACKNOWLEDGMENT

COUNTY OF RICHLAND

I, the undersngned Notary Public of the County and State aforesaid, do hereby certify that
6‘1‘?\[@}\ TLH personally came before me this day and acknowledged that s/he is the

duly authorized lﬂﬁﬂ&m%_ﬂ%‘bf the City of Columbia, and that by authority duly given and as the act
of the company, the foregoing ‘instruniént was signed in its name.

Witness my hand and official stamp or seal thisg@*‘ day of égplemger, 2009.

T Sl s,

Notary Public for South Carolina
My Commission Expires: i
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