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SUBORDINATION, NON-DISTURBANCE #
ATTORNMENT AGREEMENT

THIS AGREEMENT ("Agreement”) is entered into as of the last date written below by and
between PAYLESS SHOESOURCE, INC., a Missouri corporation, ("Tenant"), having its principal office
at 3231 East 8th Street, Topeka, Kansas, 66607, OAK BROOK BANK, (“Lender"), whose address
is 1400 Sixteznth Street, Oak Brook, L 60523, and BROKER'S 26TH STREET, LLC, ("Landlord"),
whose address is ./c Watermark Property Management, 1030 W Chicago Ave, Suite 300, Chicago,
IL 60622, (Tenant, Lenarr and Landiord are coliectively referred to herein as the "Parties”.)

WITNESSETH: q

WHEREAS, Landlord ( or Lanaglore’s predecessor(s) in interest) and Tenant (or Tenant's
predecessor(s) in interest) have entered irto that certain Lease Agreement dated February 28,
2001, ("Lease"), which said Lease demises ceria’it premises located at 3450 W 26th St, Chicago,
IL, being more particularly described on Exhibit "A" a2zhed hereto and by reference made a part
hereof ("Premises"). Tenant has not verified the accuracy «f Exhibit "A" and makes no warranties,
representations or covenants with respect thereto; and

WHEREAS, Lender has made or intends to make a loan ("Lezn™) to or for the benefit of
Landlord to be secured by a mortgage, deed of trust, or other security instrzment ("Mortgage™)

regarding the Premises; and

WHEREAS, Tenant is required to execute an instrument which evidences the subordination
provided for by Section 13.0 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 congideration of the mutual agreements contained herein, the

Parties do hereby agree as foliows:

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

2. So 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,
Tenant's possession, rights and privileges under the Lease, including Tenant's
snjoyment, use and occupancy of the Premises during the term of the Lease and
ull renewals thereof, shall not be disturbed by Lender, and the Lender or any other
suzh owner shall recognize all of Tenant's rights under the Lease.

3. So long 25 Tenant is not in breach or material default of the Lease beyond any
applicabla/grace or cure period, Lender shall not name or join Tenant as a party
defendant in anv a¢tion or proceeding to foreclose the Mortgage, or for the purpose
of terminating the Lezse, or otherwise adversely affecting Tenant's rights under the
Lease. if Tenant cr anv person claiming through or under Tenant is deemed a
necessary party by the cuirt, such party may be named or joined, but such naming
or joining shall not otheiwisz be in derogation of Tenant's rights set forth in this
Agreement.

4, If the interest of Landlord shail be'acouired 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 i1y other method, and Lender succeeds
to the interest of Landlord under the Lease:

a. Tenant shall be bound under all of the tei= and provisions of the Lease for
the balance of the term thereof remaining witt the same force and effect as
if Lender were the original Landlord. Further;.erder or any other such
owner shall recognize all of Tenant's rights unier the Lease. This
agreement by Tenant to attorn to Lender as its Landleia shall be effective
immediately upon Lender succeeding to the interest o Lar:dinrd under the
Lease without the execution of any further instruments.

b. Tenant shall be under no obligation to pay rent or additional rertio 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
any dispute between Lender and Landlord as to the validity of the request
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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:

i. 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 obiigations 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

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

d. Lender ciui have no personal liability as successor to Landlord and Tenant
shall look only 1o the Premises, including rents and profits derived therefrom
for the satistaction of Tenant's remedies for the collection of a judgment
requiring the payrent of money in the event of any default by Lender as
Landlord under the \.2ase.

5. Provided Landiord or Lender gives written notice to Tenant of Lender's address,
Tenantwill notify Lender simultanecusiy with Notice to Landlord of any act, omission
or default by Landiord, which would give Tenant the right either immediately or after
the lapse of a period of time, to terminate t*ie Lease, claim a partial or total eviction,
or to reduce rent payable thereunder, or-t5 credit or offset any amounts against
future rents payable thereunder. However, failure i give notice to Lender shalt in
no way whatsoever alter or affect Tenant's rights ard remedies for any defaults by
Landiord and shail not subject Tenant to any claims by'Lender. Tenant agrees that
Lender shall have the right to cure Landlord's default. However, notwithstanding
anything herein to the contrary, Lender shall have no greater period of time than
that given to Landlord under the Lease to cure any such default. |If Landlord shall
have used any part of such time allowed, Lender shall be subject to such time used
by Landlord uniess otherwise agreed to in writing between Tenant ard Lender.

6. 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 Mail,
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 # 1462
P.O. Box 3560
Topeka, KS 66601-3560

WITH A COPY TO:;
Payless ShoeSource, Inc.
ATTN: General Counsel
Store # 1462

P.O. Box 1189

Topeka, KS 66601-1189

i to Lender; Oak Brook Bank
1400 Sixteenth Street
Oak Brook, IL 60523

If to Lancio.d: Broker's 26th Street, LLC
c/o Watermark Property Management
1030 W Chicago Ave
Suite 300
Chicago, IL 60622

Such addresses may be changeu £-notice given in the same manner.

7.

10.

1.

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

i any provision of this Agreement shall be sivalid or unenforceable, the validity and
enforceability of the remaining provisions of this Agreement shall not be affected
thereby. Inthe event of a conflict between the Leasr and this Agreement, the terms
and provisions of the Lease shall control.

If any legal action, arbitration or other proceeding is conmenced to enforce any
provision of this Agreement, the prevailing party shall be entit'ad 15 an award of its
actual expenses, including without limitation, expert witness fees_actual attomneys'
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 shall 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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This Agreement shall be binding upon and inure to the benefit of the Parties, their
respective heirs, successors and assigns.

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.

in the event of any material default by Tenant, Lender hereby agrees and
acknowledges that with regard to any liability for the fulfillment or nonfulfiliment of
any of the terms or provisions of this Agreement, or for any action or proceeding
‘hzt may be taken by the Lender against Tenant, that Lender, its successors and
ascigne, shall look solely to Tenant's interest in the Premises for satisfaction of each
and every. remedy of the Lender, its successors and assigns.

Notwithstznding anything to the contrary contained herein, this Agreement is subject
to and continge:i#upon receipt by Tenant of a fully executed counterpart of this
Agreement.

IN WITNESS WHEREOF, the Pariies hereto have caused this Agreement to be duly

executed.

Subordination Master : October 2, 1957 5 WASD\WNocktonick\1452snda. frr; 4/1 3/06
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Executed by Tenant this \2,2 day of April, 2006.

TENANT:
PAYLESS SHOESOURCE, INC.
SHD&-@
Michael D. Heok ‘%{"‘E\X
Assistant Secretary
ACKNOWLEDGMENT OF TENANT
STATE OF KANSAS ¥
) 88!
COUNTY OF SHAWNEE )

On this I%k day of April, 2006, befor< me, the undersigned, a Notary Public in and for the
County and State aforesaid, came Michael D. Heaci:, Assistant Secretary of PAYLESS SHOESOURCE,
INc., a Missouri corporation, who is personally kazwn to me to be the same person who executed
the foregoing Subordination, Non-Disturbance and Adomment Agreement as Assistant Secretary
of PAYLESS SHOESOURCE, INC., and said Assistant Sexieiary duly acknowledged the execution of
the same as an act of PAYLESS SHOESOURCE, INC.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my notarial seal the day and
year last above written.

My Commission expires:

ey Potiie

Shofe - ‘(u

; PAIE A NOCHTONICH ¥
T My Abzovrna

TRIT LAt T DM e e e
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Executed by Lender this e day of M “y , 2006.

LENDER:

Oak Brook Bank
1400 Sixteenth Street
Oak Brook, IL 60523

ACKNOWLEDGMENT OF LENDER

STATEOF _linocis )
) 88

COUNTY OF _Dubhige )
On this | day of _ Y'Y 4 31 , 2008, befsie'me, the undersigned, a Notary Public in and

for the County and State aforesaid, came ___ Qhiistephin bt v , of

Oal ok Benl ,who s personaily kaown to me to be the same person who
executed the foregoing Subordination, Non-Disturbance and Atomment Agreemeqt as _\v

of Cyed roolcPank | and said
duly acknowledged the execution of the same as an act of _( oo Pand .

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my nztarial seal the day and
year last above written.

> o Muecle,

Notas! Public

My Commission expires:
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Executed by Landlord this_21™% gayof _ Apri] , 2008.

LANDLORD:

Broker's 26th Street, LLC

¢/o Watermark Property Management
1030 W Chicago Ave

Suite 300

Clcago 1 o0 ers L 1-C., an lols finiied! Mdldlay company, (Fs Manages

ACKNOWLEDGMENT OF LANDLORD

sTATEOF _(l{{ NoiS )
) 88!
COUNTY OF _c.oo k. )

On this .-97'“‘day of_pres/ , 2006, before ire, the undersigned, a Notary Public in and
for the County and State aforesaid, came __Dowa -5, B ;e rtbe?
of Baum Brotders : 2L , who is personally known to me to be the same
person who executed the foregoing Subordination, Non-Disturbanze and Attornment Agreement
as _Member of _Batim Beothercicand sad
duly acknowledged the execution of the same as an act of Sacirm RBepstlope 2l

IN WITNESS WHEREQF, | have hereunto set my hand and affixed my ictarial seal the day and
year last above written.

g LR ]
Notary Pub

My Commission expires: é -29- Q007

OFFICIAL SEAL

DRAGICA PERUNAC
F ILLINOIS
NOTARY PUBLIC, STATE O o

MY COMMISSION EXPIRES 6-29-2
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EXHIBIT "A"

PARCEL 1: THE WEST 11 FEET OF LOT 26 AND THE EAST 14 FEET OF LOT 27 IN HENRY CURTIS
SUBDIVISION OF LOTS 63, 66, 71, 74 AND 79 IN JOY AND FRISBE'S SUBDIVISION OF THE EAST 1/2 OF
THE WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 26, TOWNSHIP 39 NORTH, RANGE 13, EAST OF
THE THIRD PPINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2; THE ‘WEST 10 FEET OF LOT 27 AND ALL OF LOT 28 IN HENRY CURTIS SUBDIVISION
AFORESAID IN COO.C COUNTY, ILLINOIS,

PARCEL 3: LOTS 29 ANG.30 IN HENRY CURTIS SUBDIVISION AFORESAID IN COOK COUNTY, ILLINOIS.
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