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Law Department

Store # 7630/

SUBORDINATION, NOM-DISTURBANCE
AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANZE. AND ATTORNMENT
AGREEMENT made in multiple copies as of the l day of A J Qve rmbin , 2004, by and
between THE PRUDENTIAL INSURANCE COMPANY OF AMLRICA, a New Jersey
corporation  (“Mortgagee”), STATE-WALTON, LLC, an Illinois limit¢g liability company
(“Landlord”) and WALGREEN CO., an Illinois corporation (“Tenant™);

WITNESSETH:

WHEREAS, Mortgagee is the holder of a Note in the original principal amount of

$5,300,000.00, secured by a Leasehold Mortgage and Security Agreemet ("Mortgage™) dated
ovimber $ jlf'?fr ()
NoNimbi , 2004, recorded on _ADILINET , 2004, as Instrument No.

O ‘-} Zﬂ 5 ’2j 2}30‘{ in the Official Records of Cook County, State of Illinois, covering the property

legally described on Exhibit “A” attached hereto and made a part hereof;

WHEREAS, by Lease dated F ebruary 25, 2003, as evidenced by Memorandum of Lease //j,
dated -¢ br VG 2‘3', 28T recorded as Instrument No, O3/ (311 27 on Y,
'ﬁ L 27 X ZGO‘jfn aforesaid records, Landlord, as landlord, ground leased to Tenant,
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as tenant, the property, of the northeast corner of State Street and Walton Street in the City of
Chicago, State of Illinois, legally described on Exhibit “A” (“Leased Premises”);

WHEREAS, Mortgagee, Tenant and Landlord desire to confirm their understanding with
respect to satd Lease and said Mortgage;

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
promises contained herein and other good and valuable consideration, the parties agree as
follows:

1. Subject to the coverants, terms and conditions of this Agreement, the lien of said Lease
is hereby subordinated to the lien of said Mortgage. If there shall be a conflict between the terms
of said Lease and the terms of said viortgage, the terms of said Lease shall prevail.

2. In the event Mortgagee or any ethzr party (collectively “Successor Landlord”) acquires
title or right of possession of the Leased Premises under said Mortgage through foreclosure, or
otherwise, said Lease shall remain in full force and effect and Tenant shall continue occupancy
of the Leased Premises in accordance with the terms and provisions of said Lease. In such event,
during the period that it holds title to or possession of the Leased Premises, Successor Landlord
shall be in all respects bound by said Lease as Landlord and by 2!l of Tenant’s rights thereunder.
Successor Landlord's remedies pursuant to the Lease will be.ix full force and effect once
Successor Landlord succeeds to the interest of Landlord under the Tease and once Successor
Landlord is bound by all of the terms and conditions of said Lease,

3. So long as Successor Landlord shall be bound by the terms and conditions of said Lease,
Tenant shall attom to Successor Landlord when Successor Landlord is in possession of the
Leased Premises, whether such possession is pursuant to Mortgageé’s rights under said
Mortgage (which such attornment shall be effective and self operative without the execution of
any further instrument on the part of any of the parties hereto), or otherwise, and will continue
occupancy of the Leased Premises under the same terms and conditions of said Lease.

4. Mortgagee shall not include Tenant in any foreclosure proceeding involving the Leased
Premises, unless required by applicable state law for Mortgagee to accomplish the foreclosure
and then not to interferc with or diminish Tenant’s rights under said Lease or disturb Tenant’s
possession.

AT132213014.2 7 28227-000483
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3. In the event that Successor Landlord succeeds to the interest of Landlord under such
Lease, Successor Landlord shall not be:

a). Liable for any act or omission of any prior landlord (including Landlord) or
subject to any offsets or defenses which Tenant might have against any prior landlord (including
Landlord), except for any defaults or remedies of which Tenant has notified Mortgagee prior to
Successor Landlord becoming bound by the Lease in accordance with paragraph 2. Successor
Landlord will pot be held liable for any consequential damages for defaults of any prior

Landlord; or

b).  Bound bv/aity payment of any rent or additional rent which Tenant might have
paid for more than the current:osath to any prior landlord (including Landlord); or

c}.  Bound by any ameudment or modification of the Lease made without
Mortgagee’s written consent.

6. During the continuance of said Mortgage,-Tenant shall use reasonable efforts to give
written notice to Mortgagee of all defaults by Landiord of those obligations under said Lease
which are of a nature as to give Tenant a right to terminate said Lease, reduce rent, or to credit or
offset any amounts against future rents, and Mortgagec-‘shall-have the same opportunity as
provided to Landlord in said Lease (but shall not be required)-to cure the same. In any event
(except as otherwise provided in the next sentence of this paragraph), Tcrant’s failure to provide
Mortgagee such written notice shall not impair any rights granted or derived by Tenant under
said Lease and/or this Agreement. In no event shall Tenant terminate the Lease as a result of any
breach or default of the Lease unless Tenant has provided Mortgagee notice and »%orded the
Mortgagee the same opportunity to cure such breach or default as provided to Landlord in said
Lease; provided, however, that Mortgagee shall not be obligated to remedy or cure any default of
Landlord under the Lease.

7. Tenant hereby agrees that upon receipt of written notice from Mortgagee of a default by
Landlord under said Mortgage, all checks for rent and other sums payable by Tenant under said
Lease to Landlord shall, from the date of Tenant’s receipt of such written notice, be delivered to
and drawn to the exclusive order of Mortgagee until Mortgagee or a court of competent
jurisdiction shall direct otherwise. Such an assignment of rent shall not relieve Landlord of any
of its obligations under said Lease and shall not modify or diminish any rights granted to Tenant
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by said Lease or this Agreement, including but not limited to, any rights contained in said Lease
which allow Tenant the right of so-called self help, offSets or deductions in the event of default
or otherwise. Landlord hereby consents and agrees to the provisions of this paragraph and
hereby authorizes Tenant to direct all rental and other payments under said Lease as provided by
this paragraph. Landlord hereby relieves Tenant from any lability by reason of Tenant’s
payment of any sums under said Lease as required by this paragraph. Tenant shal] have no
obligation to-verify the existence of any such default stated in the notice from Mortgagee under
this paragraph.

8. (a) Subject to'the terms of (b) below, Tenant agrees that the covenants of Landlord in
Article 8 of the Lease shall net be binding upon land owned by Successor Landlord that acquires
the interest of Landlord in the Leased Premises through foreclosure of the Mortgage or a deed in
lieu thereof, (provided that Successor Landlord owned or mortgaged such land prior to the date
that it acquires the interest of Landiord in the Leased Premises), but shall apply to any
subsequent purchaser or transferee that is nct an 2ffiliate or subsidiary of Successor Landlord.

(b) Upon Successor Landlord’s acquisitiot-of Landlord’s interest, during the period that
it holds title to the Leased Premises, Successor Landlor] will not execute any agreement that
violates the restrictions set forth in Article § of the Lease or agree to any modification of a then
existing agreement which extends the right of any third party t¢. operate in a manner inconsistent
with the restrictions set forth in Article 8 of the Lease.

9. In the event Successor Landlord acquires title or right of possession of the Leased
Premises, Tenant acknowledges and agrees that the liability of such Success¢r Lindlord under
the Lease shall be limited to its interest in the property described on Exhibit “A’ 202 the rents,
income and profits therefrom. Notwithstanding anything herein to the contrary, Teziznay shall
have all of its equitable remedies against Successor Landlord. Nothing contained herein shall
otherwise limit Tenant’s rights or remedies as provided in the Lease.

10. All notices under this Agreement shall be deemed to have been duly given if
made in writing and sent by United States certified or registered mail, postage prepaid, or by
overnight delivery service providing proof of receipt, and addressed as follows:

If to Mortgagee: The Prudential Insurance Company of America
Prudential Asset Resources

ATI132213014.2 / 28227000483
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2200 Ross Avenue, Suite 4900F

Dallas, Texas 75201

Attention; Asset Management Department
Reference: Loan Number 6 105 294

If t7 Tenant: Walgreen Co.
200 Wilmot Road
Deerfield, Illinois 60015 MS 2252
Attention: Law Department

[f to Landlord: Siare-Walton, LLC
920 Yok #300
Hinsdale, THinois 60521

Attention: Izimie J. Javors

provided that each party by like notice may desigrate any future or different addresses to which
subsequent notices shall be sent. Notices shall be deeried given upon receipt or upon refusal to .
accept delivery,

11, Tenant agrees that the right of first refusal shall not apply-to-successor Landlord through
a foreclosure, deed-in-lieu of foreclosure or any other enforcement 4ctidn ander the Mortgage;
provided, however, such right of first refusal shall apply to subsequent purchasers of the Leased
Premises. It is the express intention of Landlord and Tenant that the acquisition by either party
of the right, title, interest and estate of the other party in and to the Leased Premises stall not
result in termination or cancellation of the Lease by operation of the principle of mergér of
estates or otherwise, notwithstanding any applicable law to the contrary, provided, however, that
in the event Tenant acquires the right, title, interest and estate of Landlord in and to the Leased
Premises, whether pursuant to any purchase option or right of first refusal granted in the Lease or
otherwise, if either (i) the indebtedness secured by the Mortgage is satisfied or (ii) Tenant
assumes the indebtedness secured by the Mortgage (on a recourse basis), then in such event the
estates of Landlord and Tenant in and to the Leased Premises shall merge and the Lease will be
extinguished. In the event Tenant assumes the indebtedness secured by the Mortgage and if
Tenant is a Walgreen Co. subsidiary a guarantee by Walgreen Co. will be entered into for the
indebtedness,

ATI1 322130142 / 28227-000483
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12. To facilitate execution, this Agreement may be executed in as many counterparts as may
be convenient or required. It shall not be necessary that the signature and acknowledgment of, or
on behalf of, each party, or that the signature and acknowledgment of all persons required to
bind any party, appcar on each counterpart. All counterparts shall collectively constitute a single
instrument. It shall not be necessary in making proof of this Agreement to produce or account
for more that, a single counterpart containing the respective signatures and acknowledgment of,
or on behalf.41 cach of the parties hereto. Any signature and acknowledgment page to any
counterpart may.be detached from such counterpart without impairing the legal effect of the
signatures and acknew!edgments thereon and thereafter attached to another counterpart identical
thereto except having aitacked to it additional signature and acknowledgment pages.

13 This Agreement shall also bind and benefit the heirs, legal representatives, successors
and assigns of the respective parties-hereto, and all covenants, conditions and agreements herein
contained shall be construed as running with the land,

IN WITNESS WHEREOF, the partic! hereto have executed and delivered this
Agreement, under seal, as of the day and year first 2bove written,

(Signature Pages to follow)

AT132213014.2 7 28227-000483
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LANDLORD:

STATE-WALTON, LLC, an Illinois limited

(SEAL)

s, its Manager

State of ~FbdslOr3.".

County of%

I, the undersigned, a Notary Public; do hereby certify that Jaime J, Javors, personally known to
me to be the Manager of STATE-WAXTON, LLC, an Illinois limited liability company, whose
name is subscribed to the foregoing instrament, appeared before me this day in person, and
acknowledged that he signed and delivered 1 said instrument as his free and voluntary act, for
the uses and purposes therein set forth.

Given under my hand and official seal, this 5 7-I’Lday of _%1/8/4 éeﬁ, 2004,

My Commission expires:

-
%“?’g—"’ OFricIaL SEaL~ 3
' 4 Notary r“ucb'h'c:Flsq GAN
Notary Public coﬂlmssion éxp;::: g:minojs

[SEAL]

AT132213014.2 / 28227000483
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TENANT:

1nois corporation

Jr Robery M. Silverman
Divisidnal Vice President

State of lL
County of l gJQQ

I, the undersigned, a Notary Public, do hereby-certify that Robert M. Silverman, personally
known to me to be the Divisional Vice President of WALGREEN CO., an Illinois corporation,
whose name is subscribed to the foregoing instrument, appeared before me this day in person,
and acknowledged that he signed and delivered the said instrument as his free and voluntary act,
for the uses and purposes therein set forth.

Given under my hand and official seal, this_"20 day of &'ﬂ 0 &;M 2004,

My Commission expires: 5 '5 . 52{/7

ot Q‘,\i(

Notary Public

[SEAL]

(Signature Pages to follow)

"OFFICIAL SEAL"

LA ALLEN-MUHAMMAD
L(r\:l)OTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 5/5/2008

#7630

NEC of State(A) & Waiton
933 N State Street
Chicago, IL
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TENANT:

W, ., anv]llinois corporation

(}r Robert M. Shverman
Divisi¢nal Vice President

State of ”/
County of ]&

I, the undersigned, a Notary Public, do hcreby-certify that Robert M. Silverman, personally
known to me to be the Divisional Vice President of WALGREEN CO., an Illinois corporation,
whose name is subscribed to the foregoing instrumerit. appeared before me this day in person,
and acknowledged that he signed and delivered the said 1rstrument as his free and voluntary act,
for the uses and purposes therein set forth.

Given under my hand and official seal, this 20 day of g ir’\‘"’ Q/MO‘L

My Commission expires: _J A D%

(j@u& Qduu —W
Notary Public

[SEAL]

nature Pages to follow)
LOLA ALLEN-MUHAMMAD
NOTARY PUBLIC, STATE OF iLLINOIS
MY COMMISSION EXPIRES 5/5/2008

#7630

NEC of State(A) & Walton
933 N State Street
Chicago, IL
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TENANT:

W. ., an Illinois corporation

w/Robln BA Silverman \

Divisional Vice President

State of “_,
County of L 4 Kg ,

L, the undersigned, a Notary Public, do hereby-<ertify that Robert M. Silverman, personally
known to me to be the Divisional Vice President of WALGREEN CO., an Illinois corporation,
whose name is subscribed to the foregoing instruimert. appeared before me this day in person,
and acknowledged that he signed and delivered the saic ipstrument as his free and voluntary act,
for the uses and purposes therein set forth.

Given under my hand and official seal, this ‘ZQ day of’ Q&P‘E‘A :}M 2004.
My Commission expires: 550 § )

Hte @u\/\/\-/

Notary Public

[SEAL]

"OFFICIAL SEA&_;D
OLA ALLEN-MUHAM

LNOTARY PURLIC, STATE OF ILLINOIS

MY COI\AMiSSIONﬁE}(JP!RES 5/5/2008

Signature Pages to follow)

#7630

NEC of State(A) & Waiton
933 N State Street
Chicago, IL
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MORTGAGEE:

THE PRUDENTIAL INSURANCE OF
AMERICA, a New Jersey corporation

v L b M

Name:
Title: Vice President

[CORPORATE SEAL]

State of -+ 17 <.
County of Caxmg

I, the undersigned, a Notary Public, do hereby ceitify that [" /(45 f? f e gans,
personally known to me to be the Vice President of Ti'E PRUDENTIAL INSURANCE
COMPANY OF AMERICA, a New Jersey corporatior;, whose name is subscribed to the
foregoing instrument, appeared before me this day in persor:, 2nd acknowledged that he (she or
they} signed and delivered the said instrument as his (her or'their) free and voluntary act, for the
uses and purposes therein set forth,

Given under my hand and official seal, this Fl =21 day of [)fﬂ s

2004,
My Commission expires: ); J J) o]('f‘5
RENEE g, s
% )nmx X : St g }

A ;:‘:‘7 Notary o s
ty Comimis flor spll'es

July 27, 260

Pubhc ) /
[SEAL] '

(Signature Page to follow)

AT 32213014.2 / 28227-000483
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MORTGAGEE:

THE PRUDENTIAL INSURANCE OF
AMERICA, a New Jersey corporation

Name: -f};w“s')‘n-‘.g &%JS

Title: Vice President

[CORPORATE SEAL]

State of L1/ 10t <
County of  { UC

1, the undersigned, a Notary Public, do hereby cortii’r that { h H’ i, Hz’( N S,
personally known to me to be the Vice President of THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA, a New Jersey corporation, whose name is subscribed to the
foregoing instrument, appeared before me this day in persor., and acknowledged that he (she or
they) signed and delivered the said instrument as his (her or'their) free and voluntary act, for the
uses and purposes therein set forth.

Given under my hand and official seal, thlsm day of {

L0, 2004,

My Commission expires: Tl Y 2720005
7

@lba JSAARE »X/Jz/ﬂ[) .

aty Public

RENEE MARIE DYBALA :
OFFICIAL SEAL

B Notary Public, State of tilinols (4

: &ommlsslon Expires ‘

July 217, 2005

o

[SEAL]

(Signature Page to follow)

AT132213814.2 1 28227000483
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MORTGAGEE:

THE PRUDENTIAL INSURANCE OF
AMERICA, a New Jersey corporation

; /CZ/Z
By: / Z,._/é ” i :
Name: VC"A csXine feskiny
Title: Vice President

[CORPORATE SEAL]

State of f{ LG <

County of aon £

I, the undersigned, a Notary Public, do hereby crrtiiy that (f\/“’)‘)[‘ 1/ P*L&-jv /<.,f/n 5
personally known to me to be the Vice President of THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA, a New Jersey corporatior, whose name is subscribed to the
foregoing instrument, appeared before me this day in persor,, and acknowledged that he (she or
they) signed and delivered the said instrument as his (her ox their) free and voluntary act, for the
uses and purposes therein set forth.

Given under my hand and official seal, this /7(? day of "_I(Tﬁ‘ ) g';t/‘C U, 2004,

My Commission expires: . J/{ts 277, 20057

L4
RENEE MARIE DYBALA )
OFFICIAL SEAL
No'roré Pubile, State of Minois
My Commission Expires
July 27, 2005

[SEAL]

(Signature Page to follow)

AT132213014.2/28227-000483
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Exhibit A
LEGAL DESCRIPTION OF LAND

Lots 1,2 and 3 (except the South 40.20 feet of the East 27.33 feet thereof) in the subdivision of the
South half of Block 9 in Canal Trustee’s Subdivision of the fractional quarter of Section 3,
Township 39 North, also:

Lots 4 and 5 in the subdivision of the North half of Block 9 in Canal Trustee’s Subdivision of the

fractional quarter of Section 3, Township 39 North, Range 14 East of the Third Principal Meridian
in Cook County, Illinois.

f

P €7 M gin f’,\'f ,‘.?/‘,/,f\/ N UMZN’/J

H

[7-083- 206-002 - 0000
[7-03 - 296~ 9050000

j7- 0% - 206- 00420000
[7-03 . 20L- 003 0000
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PERMITTED ENCUMBRANCES

Taxes for 2004 and subsequent years, which are not yet due and payable.

2, Encroachment by the 2 story brick building located on Lot 1 of the Property over and
upon the public alley north and adjoining by approximately 0.25 fee, as shown on Plat of
Survey prepared by Craig R. Knoche & Associates Civil Engineers, P.C., 4-060 dated
Septemnher 21, and redated October 28, 2004.

7

Prudential Loan Ne. 6 105 294
State-Walton, LLC\mortgage)
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