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SUBORDINATION, NON-DISTURBANCE AND
ATTORNMENT AGREEMENT

THIS AGREEMENT ("Agreement”) is entered into as of the last date written below by and
between PAYLESS SHOESOURCE, INC., a Missouri corporation, formerly known as Volume Shoe
Corporation, = Missouri corporation ("Tenant"}, having its principal office at 3231 East 6th Street,
Topeka, Kanses, 36607, UNUM LIFE INSURANCE COMPANY OF AMERICA, a Maine ("Lender"), whose
address is 2211 Ccioress Street, C244 Portland, ME 04122-0590 and HAWTHORNE WORKS
CENTER, -ﬁ:%, a Floridz lirnited maﬂy (“Purchaser” or "Successor Landlord"), whose
address is w_ﬁﬁaginng w“'! Suiie Bile Thim BReach Fi. 33YRD .
(Tenant, Lender, and Purchaser/Successor Landiord are collectively referred to herein as the
"Parties".)

WITNcSHETH:

WHEREAS, Current Landlord _LASALLE BAINA NATIONAL ASSOCIATION and Tenant
have entered into that certain Lease Agreement dated Mar-+ 30, 1988 ("Lease"), which said Lease

demises certain premises located at 2201 S Cicero Ave, Cicein. IL-{"Premises); and

WHEREAS, Lender has made or intends to make a loan ("Lozn")-to or for the benefit of
Purchaser in connection with the purchase of the Premises by Purchaser fiony Landlord to be
secured by a mortgage, deed of trust, or other security instrument ("Mortgage”} :egarding the

Premises:; and

WHEREAS, Tenant is required to execute an instrument which evidences the subordination

provided for by Article 18 of the Lease; and

WHEREAS, the Parties 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. This Agreement is contingent upon Purchaser’s closing of its purchase of the
Premises. Tenant's obligations hereunder are of no.effect until and unless such
closing is fully completed in accordance with the terms of purchaser's purchase
agreement. Upon the sale of the Premises to Purchaser by the Landlord and the
execution of the Mortgage, Purchaser shall assume all of the rights, duties and
obligations of the landlord under the lease. Promptly following such closing,
Landiord will provide to Tenant a copy of the duly-recorded deed or other official
recuiad document evidencing the transfer of the Premises to Purchaser and
Lender's interest therein. While the subordination affected hereby will be effective
as of the closing, Tenant will have no obligation to attorn to Purchaser or lender in
the event of forzclosure, until it has received such documentation. If the closing has
not occurred wiiriii 60 days after Tenant's signing of this Agreement, this Agreement
wiil be nult and void ana of no further effect without any action by any of the Parties.

2. The lien of the Lease shi2i be subordinate to the lien of the Mortgage.

3. So long as Tenant is not in breacn 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 priviieges under the Lease, including Tenant's
enjoyment, use and occupancy of the Fremises during the term of the Lease and all
renewals thereof, shall not be disturbed by “ender, and the Lender or any other such
owner shall recognize all of Tenant's rights-under the Lease.

4. So long as Tenant is not in breach or material default of the Lease beyond any
applicable grace or cure period, Lender shall not name #r join Tenant as a party
defendant in any action or praceeding to foreclose the Nicrtgage, or for the purpose
of terminating the Lease, or otherwise adversely affecting Tenant's rights under the
Lease. If Tenant or any person claiming through or under Tenant is deemed a
necessary party by the court, such party may be named or joined; put cuch naming
or joining shall not otherwise be in derogation of Tenant's rights sei forth in this
Agreement.

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

a. Tenant shall be bound under all of the terms and provisions of the
Lease for the balance of the term thereof remaining with the same
force and effect as if Lender were the original landlord. Further,
Lender or any other such owner shall recognize all of Tenant's rights
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under the Lease. This agreement by Tenant to attorn to Lender as its
landlord shall be effective immediately upon Lender succeeding to the
interest of Successor Landlord 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 Successor
Landiord, or has exercised its right to receive payment of the rent.
Successor Landlord hereby agrees that should Lender request
Tenant make any payments directly to Lender or otherwise,
Successor Landlord will hold Tenant harmless and allow Tenant to
make such payments as requested without notice, demand or
additional consent to or from Successor Landlord. The foregoing
sentence shall be applicable notwithstanding any dispute between
Lender and Successor Landlord as to the validity of the request for
direct va/ment to Lender or otherwise of any monies owed by Tenant
to Successor Landiord.

C. Lender shall be onund to Tenant under the terms and provisions of
the Lease, providzr!, however, that in no event shall Lender:

i. be liable to Tenant for any previous act or omission of any prior
landlord, but Lend=i shall be responsible for performing any
ongoing repair and mzintenance obligations of the Landlord
under the Lease to the ex‘ent that Lender or Landlord have
been notified in writing by 1enzant of the need thereof;

il. be bound by any previous payme:ii»f rent or additional rent for
a period greater than 1 month; and

i, be liable to Tenant for the return of any. security or other
deposits given to secure the performanse<of Tenant's
obligations under the Lease.

d. Lender shall have no personal liability as successor to Landlord and
Tenant shall look only to the Premises, including rents and profits
derived therefrom for the satisfaction of Tenant's remedies for the
collection of a judgment requiring the payment of money in the event
of any default by Lender as Landlord under the Lease.

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

7. Forpumoses of any notice to be given hereunder, the same shall be deemed
to be denvzred 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 follo'wing mailing if deposited in the United States Mail, postage
prepaid, Registered’ o. Certified Mail, Return Receipt Requested, and
addressed to the Partiee st out below:

If to Tenant: Payless ChoeSource, Inc.
ATTN: Leate Administration
Store # 1874
P.O. Box 3560
Topeka, KS 66601-25G0
Street Address: 120 E. 6th, Ste 102
Topeka, KS 66603
with a copy to: Payless ShoeSource, Inc.
ATTN: General Counsel
Store # 1874
P.0O. Box 1189
Topeka, KS 66601-1189
Street Address: 3231 E. 6th

Topeka, KS 66607

If to Lender: Unum Life Insurance Company of America
2211 Congress Street
C244 Portland, ME 04122-0580

If to Successor Landlord:

Lvd
Hawthorne Works Center, =€
240 Royal Tonciana Way, Suite 3it

| Him Beach, FI 33480
Such addresses may be changed by notice given in the same manner.
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8. 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.

9. If any provision of this Agreement shall be invalid or unenforceable, the
validity and enforceability of the remaining provisions of this Agreement shall
not be affected thereby. In the event of a conflict between the Lease and
this Agreement, the terms and provisions of the Lease shall control.

10.  If any legal action, arbitration or other proceeding is commenced to enforce
any provision of this Agreement, the prevailing party shall be entitled to an
award of its actual expenses, including without limitation, expert witness fees,
aciial attorneys' fees and disbursements.

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

12.  This Agreemeri shall in no way whatsoever be considered, construed or
interpreted as a modiiication or amendment of the Lease. This Agreement
shall be considered'a rontract separate and apart from the Lease and
enforceable in accordance with its terms and provisions. This Agreement
may be executed in counterpzits.

13.  This Agreement shall be binding upon and inure to the benefit of the Parties,
their respective heirs, successors apd assigns.

14.  Each individual executing this Agreemeiit 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 agiees and acknowledges that
notwithstanding anything to the contrary contained.i~-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 tertias or provisions
of this Agreement. Said exculpation of personal liability-is absolute and
without any exception whatsoever.

15.  In the event of any material default by Tenant, Lender hereby agrees and
acknowledges that with regard to any fiability for the fulfillment or
nonfulfiliment of any 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 assigns, shall ook solely to Tenant's interest in
the Premises for satisfaction of each and every remedy of the Lender, its
successors and assigns.
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16.  Notwithstanding anything to the contrary contained herein, this Agreement is
subject to and contingent upon receipt by Tenant of a fully executed
counterpart of this Agreement.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly
executed.
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2@%
Executed by Tenant this /U day of July, 2009.

TENANT:

PAYLESS SHOESOURCE, INC.

*
SHO
wa ' %.l/ &S,

OVCE
Michazi D. Heck ﬂﬂ,ﬂ}) .

, 9, REVIEWED &
Assistant Secretary o

ACANOWLEDGMENT OF TENANT

STATE OF KANSAS )
) ss:
COUNTY OF SHAWNEE )

On this &}jay of _July , 2009, before me, theundersigned, a Notary Public in and
for the County and State aforesaid, came Michael D. 11e.ck, Assistant Secretary of PAYLESS
SHOESOURCE, INC., a Missouri corporation, who is peisonaiiy known to me to be the same
person who executed the foregoing Subordination, Non-Disturbance and Attornment
Agreement as Assistant Secretary of PAYLESS SHOESOURCE, INC., and said Assistant
Secretary duly acknowledged the execution of the same <5 an act of PAYLESS
SHOESOURCE, INC.

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

i

IS R LT

TN T K\?"}PK‘FON!CK

' e e e t

(5
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Executed by Lender this ;”_ﬂ day of ﬂsj , 2009.
LENDER:
Unum Life Insurance Company of America

2211 Congress Street
C244 Portland, ME 04122-0590

w@%
By: /ﬂ%?f/ P Alonw

Title: * /. Stephanle Lolacono
“Cenirinvestment Officer

ACHNOWLEDGMENT OF LENDER

STATE OF [une )
) ss:
COUNTY OF ymbsalad )

On this Zﬂ\ day of udy , 2009, hefore me, the undersigned, a Notary
Public in and for the County’and State aforesaid, <zme Sl hanie Loivcynd ,
Sequar Wwestwent 06 of ) )i ez Ispres (pmd¥ WHO i€bersonally known to me to be
the same person who executed the foregoing Subordination, Non-Disturbance and . gpemce
Attornment Agreement as_Seviige Tiwestmer? Officsn o Crgm bite Tnsinanet S
said Sypphanie Loverorp  duly acknowledged the executio of the same as an act of

ynum_ L¥fs Thswanes (ompuny ¢7- Ameace
IN WITNESS WHEREOF, | have hereunto set my hand and affixed nmy notarial seal the

day and year last above written.
T P B run A e
% Public

JULIE R BURNHEIMER

o o NOTARY PUBLIC, MAINE #{
ommissi ; ' o
My C on expires COMMISSION EXPIRES NOVEMBER 26, 2015
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Executed by Successor Landlord this day of , 2009.

Successor Landlord:

L}
Hawthorne Waorks Center, -H:g

35'- Hawthorne Works GP, LLC,
WS qeneral perinec

By: //\—

Title: ;'; "r_,ga'e[
n

ACKNOWLEDGMEZNT OF SUCCESSOR LANDLORD

STATE OF Fiorida )

) 88!

COUNTY OF Thim Beach)

On this _29 dayof _ Tl y , 2009, bercre me, the undersigned, a Notary
Public in and for the County and State aforesaid, caine ~Brian Kasou ,

M Qnggz el ofmmmm_ud_who s personally khown to me to
be the same person who executed the foregoing Subordination, Non-Disturbance and
Attornment Agreement as of Hausharae “soks Centatidand said

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

Hawthorne Miorics Center, Lid.

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

ST KAREN L. LYNCH
S AL MY COMMISSION # DD 666204

w55 EXPIRES: Apr 23, 2011
g Bonded Trou Notary Publ Underwriers

= Notary Public

Aain £ dymot

My Commission
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