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Attn: 7 de =2 Jones-Brooks
Loan No. 1\OULF15

SUBORDINATION AGAE=MENT; ACKNOWLEDGMENT OF LEASE ASSIGNMENT,
ESTOPPEL, A1TOANMENT AND NON DISTURBANCE AGREEMENT
{Lease To Mortgage)

NOTICE: THIS SUBORDINATION AGREEMENT RESULTS IN YOUR SECURITY INTEREST IN
THE PROPERTY BECOMwi2 SUBJECT TO AND OF LOWER PRIORITY THAN THE
LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT.

ATTORNMENT AND NON DISTURBANCE AGREEMENT (“Ajreement”) is made

2012 by and betwean FASHION OUTLETS OF CHICAGC | LC, a Delaware limited liability company,
together with its successors and/or assigns ("Owner" or "Lessur’;, 3UCCI AMERICA, INC., a New York
corporation ("Leesse®) and WELLS FARGO BANK, NATIONAL ASSOUC’ATION as *Administrative Agent”,
on behaif of and for the benefit of various lenders ("Administrative Ager t°).

THIS SUBORDINATION AGREEMENT; ACKNOWLED/4ENT OF LEASE ASSiGNMﬁ!! iﬁ'lbOPPEL.

BECITALS

A. Pursuant to the terms and provisions of a lease dated m {1-sase"), Owner, as
‘Lessor’, granted to Lessee a leasehold estate in and to a portion of the prupe:iy described on
Exhibit A attached hereto and incorporated herein by this reference (which propesly, together with
all improvements now or hereefter located on the property, is defined as the "Property”).

B. Owner has executed or will execute (i) a construction mortgage with absolute assignment of
leases and rents, security agreement and fixture filing (“Fee Mortgage®) and (i) a construction
leasehold mortgage with absolute assignment of leases and rents, security agreement and fixiure
filing ("Leasehold Mortgage®), securing, among other things, Owner's obligations under one or
more promissory notes in favor of one or more lenders (collectively, *Note") in the aggregate
principal sum of approximately ONE HUNDRED FORTY MILLION AND NOMOOTHS
DOLLARS ($140,000,000.00), in favor of one or more lenders now or hereafter a party to that
certain Building Loan Agreement by and among Borrower, Administrative Agent and various
lenders, dated March 2, 2012, which Note is payable with interest and upon the terms § ! f

conditions described therein ("Loan®), The Fee Morigage and the Leasehoid Mortgage
sometimes referred to individually as a "Mortgage” and collectively as “Mortgages®. The
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Mortgage was recorded on March 6, 2012, as Instrument Number 1206641164 in the Official
Records of Cook County, lilinois and the Leasehold Mortgage was recorded on March 8, 2012, as
Instrument Number 1206641165 in the Official Records of Cook County, Hiinois.

C. As a condition to making the Loan secured by the Mortgages, Administrative Agent requires that
the Morigages be unconditionally and at all times remain a lien on the Property, prior and superior
to all the rights of Lassee under the Lease and that the Lessee specfically and unconditionally
subordinate the Lease to the lien of the Mortgages.

D. Owner and Lessea have agreed to the subordination, attomment and other agreements herein in
favor of Administrative Agent. '

NOW T:4#’REFORE, for valuable consideration and to induce Lenders to make the Loan, Owner and
Lessee 13r2bv agree for the benefit of Administrative Agent and Lenders as follows:

1. SUBOLUINATION. Owner and Lessee hereby agree that:

1.1

1.2

1.3

Prio” Jj°g. The Mortgages securing the Note, and any modifications, renewals
or exteasions-thereof, shall unconditionally be and at all times remain a lien on
the Propeniy prior and superior to the Lease;

Subordigation. | T.euders would not make the Loan without this agreement to
subordinate; and

Whole Agreement. Thir /. greement shall be the whole agreement and only
agreement with regard to tiie subordination of the Lease to the lien of the

Mortgage and shall supersede an. cancel, but only insofar as would affect the
priority between the Mortgage ard he Lease, any prior agreements as to such
subordination, including, without limitation, those provisions, if any, contained in
the Lease which provide for the subordinsatica of the Lease to a deed or deeds of
trust or to a mortgage or mortgages.

AND FURTHER, Lessee individually declares, agrees and acknowledqes fr the benefit of Administrative

Agent, that:

1.4

15

Use of Proceeds. Administrative Agent, in making disburseidents pursuant to the
Note, the Mortgages or any loan agreements with respect 1o %0 Property, is under
no obligation or duty to, nor has Administrative Agent represertac-that it will, see
to the application of such proceeds by the person or persons to whom
Administrative Agent disburses such proceeds, and any application or use of such
proceeds for purposes other than those provided for in such agreement or
agreements shall not defeat this agreement to subordinate in whole or in part;

ver, Relingu ption.  Subject to the terms and
conditions of this Agreement, Lessee intentionally and unconditionally waives,
relinquishes and subordinates all of Lessee's right, title and interest in and to the
Property to the lien of the Mortgage and understands that in reliance upon, and in
consideration of, this waiver, relinquishment and subordination, specific loans and
advances are being and will be made by Administrative Agent and, as part and
parcel thereof, specific monetary and other obligations are being and will be
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entered into which would not be made or entered into but for said reliance upon
this waiver, relinquishment and subordination,

2 ASSIGNMENT. Lessee acknowledges and consents to the assignment of the Lease by
Lessor in favor of Administrative Agent.

3. ESTOPPEL. Lessee acknowledges and represents that:

8.1  Lease Effective. The Lease has been duly executed and delivered by Lessee and,
subject to the terms and conditions thereof, the Lease is in full force and effect,
the obligations of Lessee thereunder are valid and binding and there have been no
modifications or additions to the Lease, written or oral:

32 < Mo Default. To the best of Lessee’s knowledge, as of the date hereof: (i) there
€758 no breach, default, or event or condition which, with the giving of notice or
the pussie of time or both, would constitute a breach or default under the Lease;
and (ii) <here are no existing claims, defenses or offsets against rental due or to
become du: under the Lease;

33  Entire Agreemeat The Lease constitutes the entire agreement between Lessor
and Lessee with resect to the Property and Lessee claims no rights with respect
to the Property other th: n as set forth in the Lease; and

34  No Prepaid Rent. No deposits or prepayments of rent have been made in
connection with the Lease, except 7 follows: (if none, state "None")

3.5 ° NoBroker Liegs. Neither Lessee nor Cwner has incurred any fee or commission
with any real estate broker with respect to the Property which would give rise to
any lien right under state or local law, except 4s “ollows (if none, state "None"):
None

4. ADDITIONAL AGREEMENTS. Lessee covenants and agices that, during all such
times as Administrative Agent is the Mortgagee under either Mortgzge: '

41 Modification, Termipation and Cancellation. Lessee will nv: <onsent to any
modification, amendment, termination or cancellation of the Lease {in whole or in”
part) without Administrative Agent's prior written consent and will not make any
payment to Lessor in consideration of any modification, termination or
cancellation of the Lease (in whole or in part) without Administrative Agent's
prior written consent;

42  Notice of Default. Lessee will notify Administrative Agent in writing
concurrently with any notice given to Lessor of any default by Lessor under the
Lease, and Lessee agrees that Administrative Agent has the right (but not the
obligation) to cure any breach or default specified in such notice within the time
periods set forth below and Lessee will not declare a default of the Lease, as to
Administrative Agent, if Administrative Agent cures such default within
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fifteen (15) days from and after the expiration of the time period provided in the
Lease for the cure thereof by Lessor; provided, however, .that if such defanit
cannot with diligence be cured by Administrative Agent within such fifteen (15)
day period, the commencement of action by Administrative Agent within such
fifieen (15) day period to remedy the same shall be deemed sufficient so long as
Administrative Agent pursues such cure with diligence;

43  No Advence Repts. Lessee will make no payments or prepayments of rent more
than one (1) month in advance of the time when the same become due under the

. Lease; and

%4  _ Assignment of Renmts. Upon receipt by Lessee of written notice from
Administrative Agent that Administrative Agent has elected to terminate the

Vicense granted to Lessor to collect rents, as provided in any Mortgage, and
dijecting the payment of rents by Lessee to Administrative Agent, Lessee shall
comp.y.#*i such direction to pay and shall not be required to determine whether
Lessor is in dofault under the Loan and/or any Mortgage. Owner hereby releases
and discharzes I essee of and from any liability to Owner resulting from Lessee’s
payment of such. =nt to Administrative Agent.

5. ATTOBNMENT. In the event of a foreclosure under any Mortgage, Lessee agrees for
the benefit of Administrative Agent (including for this purpose any transferee of
Administrative Agent or any traas’eree of Lessor's title in and to the Property by
Administrative Agent's exercise of the remedy of sale by foreclosure under such
Mortgage) and Administrative Agent for ies¢lf and its successors and assigns (including
any transferee of Owner’s title in and to the Property by Administrative Agent's exercise
of the remedy of sale by foreclosure under st.ch Mortgage) agrees for the benefit of
Lessee as follows:

51  Pavmept of Rent. Lessce shall pay to Administ-ative Agent all rental payments
required to be made by Lessee pursuant to the terins of the Lease for the duration
of the term of the Lease.

52  Continuation of Performagce. Lessee shall be bound to Acininistrative Agent

in accordance with all of the provisions of the Lease for the butauce of the term
thereof, and Lessee hereby attorns to Administrative Agent as it Jondlord, such
attomment to be effective and self operative without the execution of any further
instrument immediately upon Administrative Agent succeeding to Lessor's
interest in the Lease and giving written notice thereof to Lessee;

53  Limitation on Offsets. Administrative Agent shall not be liable for, nor subject
to, any offsets or defenses which Lessee may have by reason of any act or
omission of Lessor under the Lease except as specifically set forth in the Lease,
nor for the return of any sums which Lessee may have paid to Lessor under the
Lease as and for security deposits, advance rentals or otherwise, except to the
extent that such sums are actually delivered by Lessor to Administrative Agent;
and
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54  Subsequent Tramsfer. If Administrative Agent, by succeeding to the interest of
Lessor under the Lease, should become obligated to perform the covenants of
Lessor thereunder, then, upon any further transfer of Lessor's interest by
Administrative Agent, all of such obligations shall terminate as to Administrative
Agent provided that Administrative Agent's transferee shall be deemed to have
assumed all such obligations. ,

6. NON DISTURBANCE. In the event of a foreclosure under any Mortgage, so long as
there shall then exist no uncured event of default on the part of Lessee under the Lease,

Administrative Agent agrees for itself and its successors and assigns that (a) the leasehold
juterest of Lessee under the Lease shall not be extinguished or terminated by reason of
sacl) foreclosure, but rather the Lease shall continue in full force and effect and
Adimiyiztrative Agent shall recognize and accept Lessee as tenant under the Lease subject
to the tr4nis and provisions of the Lease except as modified by this-Agreement, provided,
howevei, that T essee and Administrative Agent agree that the following provisions of the
Lease (if any} 2p.ii not be binding on Administrative Agent: any option to purchase with
respect to the Proreriy, any right of first refusal with respect to the Property, and any
provision regarding; the-use of insurance proceeds or condemnation proceeds with respect
to the Property which is ‘aconsistent with the terms of the Mortgage; and (b) Lessee shall
not be joived as a party <r defendant in any foreclosure proceeding which may be
instituted, unless (i) such joinde: is required by law, (ii) Lessee is not thereby subjected to
or exposed to any liability, cost, or =xpense in connection with such joinder and (iiti) such
joinder does not result in the termizzron of the Lease or disturb Lessee’s possession, use
or enjoyment of the leased premises.
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PSSOL'S sferees. The covenants herein shall be
bmdmg upon and inure to the beneﬁt of the heirs, successors and assigns of the
parties hereto.

72 Notices. All notices or other communications required or permitted to be given
pursuant to the provisions hereof shall be in writing and shall be delivered or
forwarded by certified mail, return receipt requested, or by nationally recognized
courier service providing written confirmation of delivery, to the addresses of the
parties specified below. Notice shall be deemed to have been given or served on
the delivery date indicated by the United States Postal Service or courier service,
o the return receipt or on the date such delivery is refused or marked
“uadcliverable," unless Lessee is served personally, in which event the date of
persovual delivery shall be deemed the effective date of notice.

{23075036;7)WO2-WEST:LOAWO4950956. 1
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"OWNER" "ADMINISTRATIVE AGENT*
FASHION OUTLETS OF CHICAGO LLC, WELLS FARGO BANK, NATIONAL
401 Wilshire Boulevard ASSOCIATION
Suite 700 Commercial Real Estate (AU #63650)
Santa Monica, CA 90401 1800 Century Park East, 12" Floor

Los Angeles, CA 80067

Atin: Trisha Jones-Brooks
W¥a vopies to: ' Loan No. 1005616

Fashio i Qutiets of Chicago, LLC

¢/o The 17a:man Companies

4000 Ponce e Leon Boulevard, Suite 420
Coral Gables, - 23148

Attention: Jame: S_hlesinger, President

and

Robert W. Classon, Esqg,
Akerman Senterfitt LLP

335 Madison Avenue, Suite 260U
New York, NY 10017

"LESSEE"

GUCC! AMERICA, INC.

685 Fifth Avenue

New York, NY 10022

Attention: Nicole Marra, Esq. or Current Legal

Counsel

With a copy to:

GUCCI ‘ AMERICA, INC.
50 Hartz Way
Secaucus, NJ 07004

Attention: Current Chief Financial Officer
With a copy of any notices of default only to:

Pryor Cashman LLP

7 Times Square

New York, New York 10036-6569
Attention: Bradley A. Kaufman

proyjded, however, any party shall have the right to change its address for notice hereunder by
the giving of written notice thereof to the other party in the manner set forth in this Agreement;
and

73 Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original and all of which together shall
constitute and be construed as one and the same instrument; and
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74  Remedics Cumulative. All rights of Administrative Agent herein to collect rents
on behalf of Lessor under the Lease arc cumulative and shall be in addition to any !
and all other rights and remedies provided by law and by other agreements
between Administrative Agent and Lessor or others; and :

75  Paragraph Headings. Paragraph‘ headings in this Agreement are for
convenience only and are not to be construed as part of this Agreement or in any
way limiting or applying the provisions hereof.

8. INCORPORATION. Exhibit A is attached hereto and incorporated herein by this
o ference.

IN WITNES s WHEREOF, the parties hereto have axecuted this Agreement as of the day and year first
above written.

NOTICE: THIS SUBCRDINATION AGREEMENT CONTAINS A PROVISION WHICH ALLOWS THE
PERSON 074} /"GATED ON YOUR REAL PROPERTY SECURITY TO OBTAIN A LOAN A
PORTION OF 'WHICH MAY BE EXPENDED FOR OTHER PURPOSES THAN
IMPROVEMEN'' OF THE LAND.
IT IS RECOMMENDED THAT, rfdOR TO THE EXECUTION OF THIS AGREEMENT, THE PARTIES
CONSULT WITH THEIR A'ITOHNE(C WITH RESPECT HERETO.
‘OWNER*

FASHION OUTLETS OF CHICAGO LLC,
a Duluw re limited liability company

By: Maceri:h Fashion Outlets of Chicago LLC,

a Delawaie i fiabil |
its: M () |
? vf ‘

By: ,‘\‘
Name: fDﬂ!'Ql_S."‘s_____n
Title: Senior Vice froaident

*ADMINISTRATIVE ACeuiT"

WELLS FARGO BANK,
NATIONAL ASSOCIATION

N

Name Mark R, Loéwen
Tile: Senior Vice President

{23075036;7 WO2-WEST:LOAW04959956.1
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"LESSEE"

GUCCI AMERICA, INC.,
a New York corporation

By: MA’\"’\*

Name: Aafdie flgitMaan
its: (40

(ALL SIGNATURES MUST BE ACKNOWLEDGED)

COGK COUNTY
RECORDER OF DEEDS
SCANNEDBY _._____
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STATE OF CALIFORNIA

COUNTY OF Jﬂf_&%@f ;

y H'kz JUId__ betora me, KO (6 , & Notary Public, personaliy appeared

who proved to me on the basis of satisfactory evidence tc be the personlg)

whose name(®) is/@ve subscribed to the within instrument and acknowledged to me that he/shedhey
executed the same in his/femthair authorized capacity(fe), and that by hb%edin'ﬂ\dr signature!® on the
iz.atru ment the person(s), or the entity upon behalf of which the persone) acted, executed the instrument.

| certi’y under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragrar'i is, true and correct.

WITNESS my ard and official seal.

/4:/

Signature

K OEEFE k

COMMV. 1915254 ﬁ

NOTARY PUBLG T AUTORNIA
LOB ANGELES OV TY

{23075036;7}
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STATE OF CALIFORNJA }
COUNTY OF QJ Z&‘W )
M (0,790 1eiore me, ueﬂ( MGﬁ UMSNJ . a Notary Public, personally appeared

who proved to me on the basis of satisfactory evidence to be the parson(s)
: crbed to the within instrument and acknowt to me that he/they

exacuted the saie
instrument the person(s), or the entity upon behalf of which the person(s) , axecuted the instrument.

rtheir authorized capacity(ies), and that by erhtheir signature(s) on the

I cer’’y under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS iy hand an seal.

Signature / qomees Som

MONICA JOKNSON
Commission # 1850091
Notary Public - California §

Los Angeles County o
Comm. Expires Ma

{23075036;7}



1214333047 Page: 12 of 17

UNOFFICIAL COPY

STATE OF _N#w \{WL )

)
COUNTY OF N;&QWL_, )

On Lol before me, ﬂMiﬁL a Notary Public, personally appeared
] who proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/shethey
executed the same in his/hertheir authorized capacity(ies), and that by his/herftheir signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| cert’iy under PENALTY OF PERJURY under the laws of the State of Mﬂg %é that the foregoing
paragiap is true and corract.

WITNESS r1yhand and officlal seal.

Signature M//'_{/ S~

) NICOLE WARRA

Nolary Public - Siate 41 Wew York
7 No. 02MAB15)733
uatilied in New Yoils Cuu ity

L ..My Comm. Expires Ay +— o4

AV il

[23075036;7) 18
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DESCRIPTION OF PROPERTY

1
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PARCEL 3:

Bgﬁfﬁ OF PARCEL 1 AS CREATZD

EXCLUSIVE, TENPORARY COMSTRIGTION EXSEMENT FOR THE
EXELUSIVE TEORANY CORSTICTION EASIENT o8 The
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: 4#»&0@ , NEI & SIBOIVISION OF PAGY OF LOT 8

2%, ST TN, mm&.  MARIBER
mm.mmmrzmw. mmmm I8 coox
CIRATY, TLLINOTS.
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12-08-200-051-0000 1 OF 34 THIS TAX NUMBER PART OF PARCEL IN QUESTION AND OTHER PROPERTY.
12-09-200-052-0000 20OF 34

THIS TAX NUMBER AFFECTS PART OF PARCEL IN QUESTION.

12-09-200-053-0000 30OF 34

THIS TAX NUMBER PART OF PARCEL IN QUESTION AND OTHER PROPERTY.
12-09-200-054-0000 4 OF 34

THIS TAX NUMBER PART OF PARCEL IN QUESTION AND OTHER PROPERTY.
12-09-200-055-0000 5 OF 34

THIS TAX NUMBER AFFECTS PART OF PARCEL IN QUESTION.
12-09-200-056-0000 6 OF 34

THIS TAX NUMBER PART OF PARCEL IN QUESTION AND OTHER PROPERTY.
12-09-213-009-000C .7 OF 34

THIS TAX NUMBER AF“ECTS PART OF PARCEL IN QUESTION.
1209-213-010-0000 8OF P4

THIS TAX NUMBER AFFEZ S PART OF PARCEL IN QUESTION.
12-09-213-013-0000 9 OF 34

THIS TAX NUMBER PART OF PARZEL IN QUESTION AND OTHER PROPERTY.
1209-213-014-0000 10 OF 34

THIS TAX NUMBER PART OF PARCEL IN C.L!=STION AND OTHER PROPERTY.
12-09-213-015-0000 11 OF 34 12-09-20C-051-2000

LETCT12
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THIS TAX NUMBER AFFECTS PART OF PARCEL IN QUESTION.
12-09-213-016-0000 12 OF 34

THIS TAX NUMBER AFFECTS PART OF PARCEL IN QUESTION.
12-09-213-025-0000 13 OF 34

THIS TAX NUMBER PART OF PARCEL IN QUESTION AND OTHER PROPERTY.
12-09-213-026-0000 14 OF 34

THIS TAX NUMBER PART OF PARCEL IN QUESTION AND OTHER PROPERTY.
12-09-213-028-0000 15 OF 24

THIS TAX NUMBER AFFECTS PART OF PARCEL IN QUESTION AND OTHER PROPERTY.

12-09-214-016-0000 16 OF 34

THIS TAX NUMBER PART OF PARCEL IN QUESTION AND OTHER PROPERTY.
12-09-214-017-0000 17 OF 34

THIS TAX NUMBER AFFECTS PART OF PARCEL IN QUESTION.
12-09-214-035-000¢ 18 OF 34

THIS TAX NUMBER AYr¢ECTS PART OF PARCEL IN QUESTION.
12-09-214-036-0000 19 OF 34

THIS TAX NUMBER AFFECTS ¢A%Y OF PARCEL IN QUESTION.
12-09-214-037-0000 20 OF 54
THIS TAX NUMBER AFFECTS PART (f PARCEL IN QUESTION.
12-09-214-041-0000 21 OF 34

LETCTI2
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THIS PAX NUMBER PART OF PARCEL IN QUESTION AND OTHER PROPERTY.
12-10-100-037-0000 22 OF 34

THIS TAX NUMBER PART OF PARCEL IN QUESTION AND OTHER PROPERTY.
12-10-100-041-0000 23 OF 34

THIS TAX NUMBER PART OF PARCEL IN QUESTION AND OTHER PROPERTY.
12-10-100-101-0000 24 OF 34

THIS TAX NUMBER PART OF PARCEL IN QUESTION AND OTHER PROPERTY.
12-10-100-102-0000 25 OF 34

THIS TAX NUMBER AFFECTS PART OF PARCEL IN QUESTION.
12-10-100-112-0000 26 OF 34

THIS TAX NUMBER AFFECTS PART OF PARCEL IN QUESTION.

12-10-100-113-C02" 27 OF 34

THIS TAX NUMBER AFFE’TS PART OF PARCEL IN QUESTION.
12-10-100-118-0000 25 QF 34

THIS TAX NUMBER PART OF PALCEL TN QUESTION AND OTHER PROPERTY.

12-10-102-011-0000 29 OF 34

THIS TAX NUMBER AFFECTS PART OF PARZTRL IN QUESTION.

12-10-102-012-0000 30 OF 34

THIS TAX NUMBER PART OF PARCEL IN QUIiSTION AND OTHER PROPERTY.

12-10-102-013-0000 31 OF 34 THIS TiX MNUMBER AFFECTS PART OF PARCEL IN QUESTION.
12-10-102-014-0000 32 OF 34

THIS TAX NUMBER AFFECTS PART OF PARCEL IN QUESTION.

12-10-102-015-0000 33 OF 34

THIS TAX NUMBER AFFECTS PART CF PARCEL IN QUESTiCAN.

12-10-102-001-0000 34 OF 34

THIS TAX NUMBER AFFECTS PART OF PARCEL IN QUESTION.

Apdness: 5320 6zO‘SE Sﬂwl'. %W}, T eoolg
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