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SUBORDINATION, NON-DISTURBANCE AND I”””””m,””]
ATTORNMENT AGREEMENT _ Oomezz7s

THIS AGREEMENT ("Agreement") is entered into as of the last date written below by and
between PAYLESS SHOESOURCE, INC., a Missouri corporation, f/k/a Volume Shoe Corporation, a
Missouri corparation (“Tenant"), having its principal office at 3231 East 6th Street, Topeka, Kansas,
86607, LASALLE BANK NATIONAL ASSOCIATION, a national banking association ("Lender"), whose
address is 135 S<ut' LaSalle Street, Ste 1260, Chicago, IL. 60603, ATTN: RE Capital Markets Div.,
and E.C.K.E., LLC, ar/ilii:iois limited partnership ("Landlord"}, whose address is c/o Great Lakes
Principals, 221 W. illinois-Street, Wheaton, IL 60187 (Tenant, Lender and Landlord are collectively
referred to herein as the "Parties”.)

WITNESSETH:

WHEREAS, Landlord (or Landlord's predecessor(s)) and Tenant (or Tenant's
predecessor(s)) have entered into that certain Lease Agreement dated April 28, 1999, ("Lease"),
which said Lease demises certain premises located at 63¢ . Dundee Road, Palatine, lllinois, being
more particularly described on Exhibit "A" attached hereto and by reference made a part hereof
("Premises"). Tenant has not verified the accuracy of Exhibit A" and makes no warranties,

representations or covenants with respect thereto: and

WHEREAS, Lender has made or intends to make a loan ("Loan") to & for the benefit of
Landlord to be secured by a mortgage, deed of trust, or other security instrumerit ("Mortgage"}
regarding the Premises; and

WHEREAS, Tenant s required to execute aninstrument which evidences the subordinétion
provided for by Section 16.00 of the Lease; and '

WHEREAS, Tenant, Lender and Landlord desire to confirm their understanding with respect
to the Lease and this Agreement.
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AGREEMENT

NOW THEREFORE, in consideration of the mutual agreements contained herein, the

Parties do hereby agree as follows:

1. The lien of the Lease shall be subordinate to the lien of the Mortgage.

2. S0 long as Tenant is not in breach or material default in the performance of any of
the terms or provisions of the Lease, beyond any applicable grace or cure period,
Yenant's possession, rights and privileges under the Lease, including Tenant's
erizyment, use and occupancy of the Premises during the term of the Lease and
ail reriewals thereof, shall not be disturbed by Lender, and the Lender or any other
such oviner shall recognize all of Tenant's rights under the Lease.

3. So long as Teiiant is not in breach or material default of the Lease beyond any
applicable graceor cure period, Lender shall not name or join Tenant as a party
defendant in any action or proceeding to foreclose the Mortgage, or for the purpose
of terminating the Lease, or otherwise adversely affecting Tenant's rights under the
Lease. If Tenant or any pa2rson claiming through or under Tenant is deemed a
necessary party by the cou:u such party may be named or joined, but such naming
or joining shall not otherwise ke in derogation of Tenant's rights set forth in this
Agreement.

4, If the interest of Landlord shall be acquired by Lender by reason of foreclosure of
its Mortgage or other proceedings brought to enforce the rights of the holder
thereof, by deed in lieu of foreclosure or by any oter method, and Lender succeeds
to the interest of Landlord under the Lease:

a. Tenant shall be bound under all of the terms arid wrovisions of the Lease for
the balance of the term thereof remaining with thiz same force and effect as
if Lender were the original Landlord. Further, Lender nr any other such
owner shall recognize all of Tenant's rights unde( th: Lease. This
agreement by Tenant to attorn to Lender as its Landlord snzii-be effective
immediately upen Lender succeeding to the interest of Lancisid under the
Lease without the execution of any further instruments.

b. Tenant shall be under no obligation to pay rent or additional rent to Lender
or any subsequent owner until Tenant receives notice from Lender that
Lender has succeeded to the rights of Landlord, or has exercised its right
to receive payment of the rent. Landlord hereby agrees that should Lender
request Tenant make any payments directly to Lender or otherwise,
Landlord will hold Tenant harmless and allow Tenant to make such
payments as requested without notice, demand or additional consent to or
from Landlord. The foregoing sentence shall be applicable notwithstanding
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any dispute between Lender and Landlord as to the validity of the request
for direct payment to Lender or otherwise of any monies owed by Tenant to
Landiord.

c Lender shall be bound to Tenant under the terms and provisions of the
Lease, provided, however, that in no event shall Lender:

. be liable to Tenant for any previous act or omission of any prior
Landlord, but Lender shall be responsible for performing any
ongoing repair and maintenance obligations of the Landlord under
the Lease to the extent that Lender or Landlord have been notified
in writing by Tenant of the need thereof;

i, be bound by any previous payment of rent or additional rent for a
period greater than 1 month; and

. be liable to Tenant for the return of any security or other deposits
given to secure the performance of Tenant's obligations under the
L2ase.

d. Lender shali hai/e no personal liability as successor to Landlord and Tenant
shalilook oniy tathe Premises, including rents and profits derived therefrom
for the satisfaciicn of Tenant's remedies for the collection of a judgment
requiring the paymeiii-of money in the event of any default by Lender as
Landlord under the Lease.

5. Provided Landlord or Lender gives written notice to Tenant of Lender's address,
Tenant will notify Lender simultaneousivwith Notice to Landlord of any act, omission
or default by Landlord, which would give Tznant the right either immediately or after
the lapse of a period of time, to terminate thic Leace, claim a partial or total eviction,
or to reduce rent payable thereunder, or to ciedit or offset any amounts against
future rents payable thereunder. However, failure *G jive notice to Lender shall in
no way whatsoever alter or affect Tenant's rights and ieniedies for any defaults by
Landlord and shall not subject Tenant to any claims by Lzndar. Tenant agrees that
Lender shall have the right to cure Landlord's default. Hovsever, notwithstanding
anything herein to the contrary, Lender shall have no greate peiod of time than
that given to Landlord under the Lease to cure any such defauit. 1t .andlord shall
have used any part of such time allowed, Lender shall be subject t6 s1:ch time used
by Landlord unless otherwise agreed to in writing between Tenant aric.2nder.

B. For purposes of any notice to be given hereunder, the same shall be deemed to be
delivered upon the first to occur: on the date of delivery or refusal of delivery if sent
by personal delivery or Airborne, Federal Express, or a comparable national air
courier service and provided such delivery or refusal of delivery is evidenced in
writing by the delivery service; or on the third business day following mailing if
deposited in the United States Mail, postage prepaid, Registered or Certified Mait,
Return Receipt Requested, and addressed to the Parties set out below:
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If to Tenant; Payless ShoeSource, inc.
ATTN: Lease Administration
Store #5773
P.O. Box 3560
Topeka, KS 66601-3560

00962375

WITH A COPY TO:
Payless ShoeSource, Inc.
ATTN: General Counsel
Store #5773

P.O. Box 1189

Topeka, KS 66601-1189

i*to Lender: LaSalle Bank National Association
135 South LaSalle Street, Ste 1260
Chicago, IL 60603
ATTN: RE Capital Markets Div.

If to Landiord: E.CKE,LLC
c/o Great Lakes Principals
221 W. lllinois Street
Yvheaton, IL 60187

Such addresses may be changea Lj-notice given in the same manner.

7.

10.

1.

This Agreement may not be changed, amended, or modified in any manner other
than by an agreement in writing-specifically referring to this Agreement and
executed by the Parties hereto.

If any provision of this Agreement shall be-iivalid.ar unenforceable, the validity and
enforceability of the remaining provisions of th's Agreement shall not be affected
thereby. Inthe event of a conflict between the Leaseand this Agreement, the terms
and provisions of the Lease shall control.

if any legal action, arbitration or other proceeding is commenced to enforce any
provision of this Agreement, the prevailing party shall be entiti2d t> an award of its
actual expenses, including without limitation, expert witness fees, ac’ual attorneys'
fees and disbursements.

This Agreement shall be governed by and construed in accordance with the laws
of the state in which the Premises are situated.

This Agreement shali in no way whatsoever be considered, construed or interpreted
as a modification or amendment of the Lease. This Agreement shall be considered
a contract separate and apart from the Lease and enforceable in accordance with
its terms and provisions. This Agreement may be executed in counterparts.
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12 This Agreement shall be binding upon and inure to the benefit of the Parties, their
respective heirs, successors and assigns.

13.  Each individual executing this Agreement on behalf of Tenant represents and
warrants that s/he is duly authorized to execute and deliver this Agreement on
behalf of said corporation. Lender hereby agrees and acknowledges that
notwithstanding anything to the contrary contained in this Agreement, there shall be
absolutely no personal liability on any person(s) executing this Agreement on behalf
of Tenant with respect to any of the terms or provisions of this Agreement. Said
exculpation of personal liability is absolute and without any exception whatsoever.

14. In the event of any material default by Tenant, Lender hereby agrees and
acknowledges that with regard to any fiability for the fulfillment or nonfulfillment of
2ny of the terms or provisions of this Agreement, or for any action or proceeding
that'may be taken by the Lender against Tenant, that Lender, its successors and
assigrs, shall look solely to Tenant's interest in the Premises for satisfaction of each
and eveiy remedy of the Lender, its successors and assigns.

15. Notwithstandirg anything to the contrary contained herein, this Agreement is subject
to and contingert upon receipt by Tenant of a fully executed counterpart of this
Agreement.

IN WITNESS WHEREOF, the Paities hereto have caused this Agreement to be duly
executed.

@”459 /‘—?ﬁ’
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ATTN: REBECCA JANOVSKY

VA 747 . LaSalle BANK NATIONAL 4.5SOC.
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Executed by Tenant this }_ﬁ-“f:!i day of @2%7_— , 2000.

TENANT:

MY 374

PAYLESS SHOESOURCE, INC. gﬁ&%

MMW/%W ‘iﬂ

Assistant Sécretary

ACKNOWLEDGMENT OF TENANT

STATE OF KANSAS )
) 58!
COUNTY OF SHAWNEE )

On thMﬁZ?/ day of @%__ 1 2000, before me, the undersigned, a Notary Public in

and for the County and State aforesaid, caine Mary M. Thomas, Assistant Secretary of PAYLESS
SHOESOURCE, INC., a Missouri corporation, who isipersonally known to me to be the same person
who executed the foregoing Subordination, Nei-Disturbance and Attornment Agreement as
Assistant Secretary of PAYLESS SHOESOURCE, IMC., and said Assistant Secretary duly
acknowledged the execution of the same as an act of PAYLESS SHOESOURCE, INC.

IN WITNESS WHEREOQF, | have hereunto set my hand and afiixad my notarial seal the day and
year last above written.
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My Commission expires: /A %mj
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Executed by Lender this_/]SCday of W , 2000,

LENDER:

UUJU ey

LASALLE BANK NATIONAL ASSOCIATION

By:

e S LSSV L

ACKNOWLEDGMENT OF LENDER

STATE OF LA /\fu“"f( )
)
county of [ GOFA )

On this /j%day OW‘( ZODP  before me, the,undersigned, a Notary PUb|IC ma\nsi
for the County and State foresaid, ¢ W’\ o )Oszﬂm

d— who is personally known to me to be the same

person ho exeguted the foregomg Subordlnano' Non-Digfurbange and A ment Agreement
LSS of | il ,mecf)}a.d féc 1)*?-’5

duly
acknowledged the execution of the same as an act of ~

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my notarial seal the day and

year last above written.

Wary Public”

My Commission expires: _

OFFICIAL SEAL |
JULIE A GOODMAN i

NOTARY PUBLIC, STATE OF HLLINOIS
MY COMMISSION EXPIRES: 12/16/03

bl A 2 o & b b b b
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Executed by Landlord this day of ﬂ( “C e 4)7\ , 2000.

00962577
LANDLORD:

E.C.KEE., LLC

By'

Title: / M

m
S et

ACKNOWLEDGMENT OF LANDLORD

STATE OF ;ﬁ//’b"f j

)

COUNTY OF l Q )

On this ; day of ﬂl e 2000, before mey the undermgWPublic in and
V2%

for the County and State aforesald came_ / /P

oS8

of “who is personally known to me to be the
same person who executed the foregoing Subordination, Non-Disturbance and Attornment
Agreement as of . _, and said

duly acknowledged the execution of the same as an act >f

N WITNESS WHEREOQF, | have hereunto set my hand and affixed my notarial seal the day and
year last above written.
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EXHIBIT A
| 0096572
LEGAL DESCRIPTION -

PARCEL 1: :
LOTS 2,4, 5,7 AND 8 IN DEER GROVE CENTRE, BEING A SUBDIVISION OF PART OF
THE NORTH HALF OF THE NORTHEAST QUARTER OF SECTION 11, TOWNSHIP 42
NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE
PLAT RECORDED DECEMBER 6, 1995 AS DOCUMENT 95849083, IN COOK COUNTY,
ILLINOIS. | |
(EXCEPT THAT PARTS OF LOT 4 IN THE AFORESAID DEER GROVE CENTRE
CONVEYZEL TO THE STATE OF ILLINOIS DEPARTMENT OF TRANSPORTATION BY
WARRANTY DEED RECORDED APRIL 18, 1996 AS DOCUMENT 96294440 AND MORE
PARTICULARLY DESCRIBED AS FOLLOWS:
BEGINNING AT iHE EASTERNMOST CORNER OF LOT 4 IN SAID SUBDIVISION;
THENCE SOUTH 72'DEGREES 16 MINUTES 22 SECONDS WEST A DISTANCE OF 10.801
m [35.44 FEET]: THEMCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS WEST, A
DISTANCE OF 4.734 m [15/53 » FEET]; THENCE SOUTH 20 DEGREES 40 MINUTES 20
SECONDS WEST, A DISTANCF OF 14.450 m (47.41 FEET); THENCE SOUTH 90 DEGREES
00 MINUTES 00 SECONDS WEST; A DISTANCE OF 14.935 m [49.00 FEET]; THENCE
NORTH 25 DEGREES 58 MINUTES 13 SECONDS WEST, A DISTANCE OF 15.038 m (49.34
FEET]; THENCE NORTH 90 DEGREES VG MINUTES 00 SECONDS WEST, A DISTANCE OF
 38.100m {125.00 FEET]; THENCE NORTH 45 DEGREES 36 MINUTES 43 SECONDS WEST,
A DISTANCE 42.985 m [141.03 FEET] TO A POINT ON THE NORTH LINE OF SAID LOT 4;
THENCE SOUTH 90 DEGREES 00 MINUTES @0.3ECONDS EAST ALONG SAID NORTH
LINE, A DISTANCE OF 122.602 m {402.24 FEET] T2 THE POINT OF BEGINNING.)

- PARCEL 2:

EASEMENTS FOR INGRESS, EGRESS, UTILITIES CONS FRUCTION, MAINTENANCE,
RECONSTRUCTION AND PARKING AS CREATED BY OFEXATION AND EASEMENT
AGREEMENT RECORDED DECEMBER 7, 1995 AS DOCUMENT 95852706 UPON, OVER
AND ACROSS LOT 6 IN DEER GROVE CENTRE, BEING A SUBLR(VISION OF PART OF
THE NORTH HALF OF THE NORTHEAST QUARTER OF SECTION. 11, TOWNSHIP 42
* NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN CODK COUNTY,
ILLINOIS.

Common Address: 615 East Dundee Road, Palatine, Illinois

Parcel [dentification Numbers: 02-11-209-006; 02-11-209-008; 02-11-209-009; 02-11-209-011;
02-11-209-012 -
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