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Atin: Real Estate Law, Old Navy #5789

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUSBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this “Agreement”) is
made and entered ito as of this 26" day of July, 2012, by and among WELLS FARGO BANK, NATIONAL
ASSOCIATION, a natioral hanking association ("Mortgagee"), OLD NAVY, LLC, a Delaware limited liability company
{("Tenant") and STATE STRZET OWNERS LLC, a Delaware limited liability company ("Landlord"}.

RECITALS

A Mortgagee is the folder of a certain note (the "Note") and mortgagee under a Mortgage,
Assignment of Leasesand Rents, Security’ Agi=ement and Fixture Filing (the "Mortgage") dated Seatembo AL,
=] 3., in which Landlord is named as the mortgagor, which Mortgage is intended to be recorded simultaneousl¥
herewith, in the Official Records of Cook Ceunty, State of lllinois, The Mortgage covers certain real property
together with all appurtenances thereto and improverients thereon (the "Property"} all as more particularly described
in Exhibit A attached hereto and made a part heie)f and which property is commonly known as 35 State Street at
Wasington, in the City of Chicago, County of Cook, Stat: of {llinois.

B. Landiord is the owner in fee simple of the Prorerty and is the current obligor under the Note.

C. By Lease dated May 8, 1996 (the "Lease"), Landlird's predecessor-in-interest, American National
Bank of Chicago, leased to Tenant's predecessor-in-interest, The Gap, Inc. those certain premises (the "Premises")
which constitutes or forms a portion of the Property covered by the"Mortoage and commonly known as 35 State
Street at Washington, all as more particularly described in said Lease. C.her documents affecting or amending the
Lease include the following: Non-Disturbance and Attornment Agreement {Meitoagee SNDAA) dated May 8, 1996;
Non-Disturbance and Attornment Agreement (Master Lessor SNDAA) dated May 8. 1996; Notice re: Completion of
Abatement Work dated November 15, 1996; Notice of Confirmation of Rent Pay:ner.t Address received December
31, 1996, Letter Agreement re: Confirmation of the Charges Commencement Date/Minimum Rent Commencement
Date/Expiration Date of the Original Term dated January 2, 1997; Assignment and Assuinption of Lease and Notice
of Assignment and Assumption of Lease both dated February 1, 1998: Affidavit of Successor Trustee dated
November29, 2001; Assignment and Assumption of Lease dated December 19, 2001; Noticz of Assignment of
Rents and Leases dated December 27, 2001; Notice of Conversion dated January 30, 2004; E:arcise of Option
Notice dated December 22, 2005; Notice re: Change of Landlord's Notice Address dated January 12 -2010; Exercise
of Option/Change of Address Notice dated January 24, 2011; and Notice re: Change of Ownersiin/'zeqal Notice
Address/Rent Payment Address dated February 24, 2011.

D. The Lease is or may become (subject to this Agreement) subordinate in priority to the Mortgage.

E. Tenant wishes to obtain from Mortgagee certain assurances that Tenant's possession of the
Premises will not (subject to this Agreement) be disturbed by reason of the enforcement of the Mortgage covering
the Premises or a foreclosure of the lien thereunder.

F. Mortgagee is willing to provide such assurances to Tenant upon and subject to the terms and
conditions of this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the above, the reciprocal promises hereinafter set forth, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties heretc
do mutually agree as follows:
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1. Ratification. The Lease now is or shall become upon the mutual execution of this Agreement
subordinate in all respects to the Mortgage and to all renewals, modifications and extensions thereof, subject to the
terms and conditions of this Agreement. Tenant hereby affirms that the Lease is in full force and effect and that the
Lease has not been modified or amended. Mortgagee acknowledges receipt of a copy of the Lease and hereby
approves the same.

2. Landlord's Default. From and after the date Tenant receives a fully executed copy of this
Agreement, Tenant will not seek to terminate the Lease by reason of any act or omission that constitutes {or would
over time constitute) a default of Landlord until Tenant shall have given written notice of such act or omission to
Mortgagee (at Mortgagee's last address fumished to Tenant) and until a period of thirty (30) days shall have elapsed
beyond the time available to Landlord under the Lease in which to cure the breach or default by Landlord,
Mortgagee shali have the right, but not the obligation, to remedy such act or omission, provided however that if the
act or omission daes not involve the payment of money from Landlord to Tenant and (i) is of such a nature that it
could not be reasonably remedied within the thirty {30) day period aforesaid, or (ii} the nature of the act or omission
or the requirements of local law require Mortgagee to appoint a receiver or to foreclose on or commence legal
proceedings w.re.cover possession of the Property in order to effect such remedy and such legal proceedings and
consequent rems=dyv_cannot reasonably be achieved within said thirty (30) days, then Mortgagee shall have such
further time as is(rezsonable under the circumstances to effect such remedy provided that Mortgagee shall notify
Tenant, within ten (1J) days after receipt of Tenant's notice, of Mortgagee's intention to effect such remedy and
provided further that Mertgagee institutes immediate legal proceedings to appoint a receiver for the Property or to
foreclose on or recover possension of the Property within said thirty {30) day period and thereafter prasecutes said
proceedings and remedy wit'i due diligence and continuity to completion. Notwithstanding the foregoing, Mortgagee
shall have no rights under this"Section 2 if Mortgagee is an entity that controls, is controlied by, or is under common
control with Landlord.

3. Non-Disturbance and Attornment. So long as Tenant is not in default under the Lease {beyond
any period given Tenant to cure such defails as would entitle Landlord to terminate the Lease or would cause,
without any further action of Landlord, the tereination of the Lease or would entitle Landlord to dispossess Tenant
thereunder, Mortgagee will not disturb the peacefil and quiet possession or right of possession of the Premises by
Tenant nor shall the Lease or its appurtenances e extinguished by reason of any Foreclosure (as hereinafter
defined} or otherwise, nor join Tenant as a party in any /iction or proceeding brought pursuant to the Mortgage.

In the event that Mortgagee or its successors ol a%signs, as defined in Paragraph 7 hereof ("Successor
Landlord”) acquires the interest of Landlord or comes into the rossession of or acquires titie to the Premises (the
"Succession”) by reason of the foreclosure (judicial or non-judiciz.).or enforcement of the Mortgage (including a
private power of sale) or the Note or obligations secured thereky ur by a conveyance in lieu thereof or other
conveyance or as a result of any other means (any or all of the foregzing hereinafter referred to as a "Foreclosure”),
then the Lease and all appurtenances thereto shall remain in full force (and effect and Tenant shall be bound to
Successor Landlord under all of the provisions of the Lease for the baianse of the term thereof (including any
extensions or renewals thereof which may be effected in accordance with any ¢ytions contained in the Lease) with
the same force and effect as if Successor Landlord was landlord under the YZeaze, and Tenant shall attorn to
Successor Landlord as its landiord, such attornment to be effective and self operative, without the execution of any
further instruments on the part of either of the parties hereto, immediately upon the Succassion; and further, in such
event, Successor Landlord shall be bound to Tenant under all of the provisions of the Lease; and Tenant shall, from
and after such Succession, have the same remedies against Successor Landlord for the breac . of any agreement
contained in the Lease that Tenant might have had under the Lease against Landlord thérednder, provided,
however, that if Successor Landlord is not an entity that controls, is controlled by, or is under corimen control with
Landlord, then Successor Landlord shall not be:

(a) liable for any act or omission of any prior landlord (including Landlord) unless Tenant shall have
given notice (pursuant to Paragraph 2 hereof) of such act or omission to the party who was the then holder of the
Mortgage and an opportunity to cure {whether or not such holder elected to cure or remedy such act or omission); or

(b} subject to any offsets (except those expressly permitted under the Lease) or defenses which
Tenant might have against any prior landlord (including Landiord) unless Tenant shall have given notice (pursuant to
Paragraph 2 hereof) of the state of facts or circumstances under which such offset or defense arose to the party who
was the then holder of the Mortgage and an opportunity to cure (whether or not such holder elected to cure or
remedy such condition); or

(c) bound by any rent or additional rent which Tenant might have paid to any prior landlord (including
Landlord) mecre than thirty (30) days in advance of the due date under the Lease; or

{d) bound by any security deposit which Tenant may have paid to any pricr landlord (including
Landlord), unless such deposit is available to the party who was the holder of the Mortgage at the time of a
Foreclosure; or
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(e) bound by any amendment or modification of the Lease which (i) decreases the rent or shortens the
term of the Lease, (ii) modifies or amends the default provisions of the Lease and Landlord’'s remedies due to an
event of default by Tenant, (iii) increase Landlord's cbligations {monetary or otherwise) under the Lease or (iv)
modifies or amends any offsets under the Lease which amendment or modification is made without the prior written
consent of Mortgagee (not to be unreasonably withheld),; or

f liable for any consensual or negotiated surrender, cancellation, or termination of the Lease, in
whole or in part, agreed upon between Landlord and Tenant, unless effected unilaterally by Tenant pursuant to the
express terms of the Lease.

Tenant shall be under no ohligation to pay rent to Mortgagee or Successor Landlord until Tenant receives
written notice from Mortgagee or Successor Landlord stating that Mortgagee or Successor Landlord is entitled to
receive the rents under the Lease directly from Tenant. Landlord, by its execution hereof, hereby authorizes Tenant
to accept such. direction from Mortgagee or Successor Landlord and to pay the rents directly to Mortgagee or
Successor landlord and waives all claims against Tenant for any sums so paid at Mortgagee's or Successor
Landlord's direction. Tenant may conclusively rely upon any written notice Tenant receives from Mortgagee or
Successor Landlcid notwithstanding any claims by Landlord contesting the validity of any term or condition of such
notice, including any. Jerault claimed by Mortgagee or Successor Landlord, and Tenant shall have no duty to inquire
into the validity or appiarrizteness of any such notice.

4, Intentiona’iy Jeleted.
5. Agreement fo Rzle 15~ Proceeds or Awards.
(a) Destruction. In the evet oi a casualty at the Premises, Mortgagee shall release its interest in any

insurance proceeds applicable to the nonztructural improvements installed by Tenant. Mortgagee acknowledges that
it has no interest and waives any interest in T~ pant's personal property, Tenant's signs, the satellite dish, and any
safety systems (such as, without limitation, fire ‘an+ security monitoring and alarm systems) instalfed at or about the
Premises, or any insurance proceeds that are parable with respect thereto under either Landlord's or Tenant's
policies.

(b) Eminent Domain. In the event of a public takirg or act of eminent domain, Morigagee shall release
its interest in that portion of the award to which Tenant is entilled pursuant to the Lease, as well as its interest in so
much of the award applicable to the improvements installed by Tea2nt as shall be necessary for the purposes of
restoration, consistent with Landlord's and Tenant's rights and obligzuchs under the Lease.

6. Notices. In order to be effective, any nctice to be give unier this Agreement must be in writing
and either (1) served personally at the following applicable notice address, ¢rovided that proof of delivery thereof can
be produced; or (2) sent by registered or certified U.S. mall, Federal Express 0r.7 similar reputable express courier
to the following applicable notice address, provided that proof of delivery thereot can e produced, or (3) if the notice
is not a notice of default, sent by fax at the applicable fax number listed under :he'foliowing applicable notice
address, provided that proof of delivery thereof can be produced, and provided further *hat a copy of the notice is
also promptly sent by U.S. mail, Federal Express or a similar reputable express courier to e following applicable
notice address.

To Mortgagee: Wells Fargo Bank, National Association
375 Park Avenue, 9t Floor
New York, New York 10152
Attention: Connor Atkinsono
Telephone: (212) 214-5127
Fax: (212) 214-8910

and

Riemer & Braunstein LLP

Three Center Plaza

Boston, Massachusetts 02108

Attention: Ronald N. Braunstein, Esquire
Telephone: (617) 880-3505

Fax: (617) 880-3456

To Tenant: Old Navy, LLC
clfo The Gap, Inc.
2 Folsom Street

Old Navy #5789; Ghicago, lllinois
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San Francisco, CA 94105

Attention: Real Estate Law, Old Navy #5789
Telephone: {415) 427-0225

Fax: (415) 427-0227

To Landlord: State Street Owners LLC
c/oThe Georgetown Company
667 Madison Avenue
New York, New York 10065
Attention: Robin Rasamny
Telephone: (212) 408-9408
Fax: (_) -

and

Skadden, Arps, Slate,Meagher & Flom LLP
Four Times Square

New York, New York 10036

Attention: Benjamin F. Needell, Esquire
Telephone: (212} 735-2600

No notice of default shall be'ccnt by fax. No notice to Tenant shall be effective unless it is addressed to the attention
of Real Estate Law (for all notices/ incluing notices of default, other than invoices) and as otherwise set forth above.
No notice delivered to the Premises saall be effective. The telephone numbers identified above are for informational
purposes only and not for purposes of giing notice under this Agreement. Any party may change the address or fax
number by written notice to the other parii=s slearly stating such party's intent to change the address or fax number
for all purposes of this Agreement, which new/azdress or fax number shall be effective one (1) month after receipt.
Except as hereinafter provided, notice shall be dexmad given when received or when receipt is refused.

7. Successors and Assigns. This Agreerpent shall be binding upon and inure to the benefit of the
parties hereto, their respective personal representatives..successors and assigns it being understood that the
obligations herein of Mortgagee shall extend to it in its_cupacity as mortgagee under the Mortgage and to its
successors and assigns, including anyone who shall have s\icresded to its interest or to Landlord's interest in the
Premises or acquired possession thereof by Foreclosure or otheiwire

8. Effectiveness of Agreement. If, within four (4).xceks of Tenant's execution of this Agreement,
Tenant has not received two (2) fully executed agreements at the notice ddross listed above, this Agreement shall,
at Tenant's option, be null and void.

9. Exculpation of Successor Landlord. Notwithstanding anythirg 12 the contrary in this Agreement
or the Lease, upon any attomment pursuant to this Agreement the Lease shall’be deemed to have been
automatically amended to provide that Successor Landlord’s obligations and liability wr.der the lease shall never
extend beyond Successor Landlord's {or its successors’ or assigns’) interest, if any, in the Praparty from time to time
{(“Successor Landlord’s Interest”). Tenant shall look exclusively to Successor Landlords Inwerest (or that of its
successors or assigns) for payment or discharge of any obligations of Successer Landlord urier the Lease as
affected by this Agreement. |F Tenant obtains any money judgment against Successor Landlord »ath respect to the
Lease or the relationship between Successor Landlord and Tenant, then Tenant shall look solaly to Successor
Landlord’s Interest (or that of its successors and assigns) to collect such judgment. Tenant shali.nat collect or
attempt to collect any such judgment out of any other assets of Successor Landlord.

10, Counterparts. This Agreement may be executed in any number of counterparts, each of which
shall be deemed an original and all of which together shall constitute one and the same instrument.

[Remainder of page intentionally left blank]
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N WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above

written.

Old Navy #578%; Chicago, lnois
35 Stata Stroet at Wasington

MORTGAGEE

WELLS FARGO BANK, NATIONAL ASSOCIATION,
a nationa! banking association

o AN

Nanfe: Michae! F. Kaczynski
Title: Senior Vice President

TENANT

OLD NAVY, LLC,
a Delaware limited liability company

By:

Its:

LANDLORD

STAT.Z STREET OWNERS LLC,
aue'aware limited liability company

By: X
Name: Adan: Flutte
Title:  AuthGiized Offiezr

B Sl oS
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above

written.

Cld Navy #5789; Chicago, lllinois
35 State Street at Wasington

MORTGAGEE

WELLS FARGOQO BANK, NATIONAL ASSOCIATION,
a national banking association

By:

Name: Michael F. Kaczynski
Title: Senior Vice President

TENANT

OLD NAVY, LLC,
a Delaware limited liability company

By: %‘ vt

lts: Alice C. Chuadn,g
Corporate Counse!

LANDLORD

STATF STREET OWNERS LLC,
a Delav.are [imited liability company

By: 7
Name: Adaarlatto
Title:  Authoriz:d Cfficer
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IN WITNESS WHEREOF, he parties hereto have executed this Agreement as of the date first above written,
MORTGAGEE
WELLS FARGO BANK, NATIONAL ASSOCIATION,

a national banking association

By:

Name: Michael F. Kaczynski
Title: Senior Vice President

TENANT

OLD NAVY, LLC,
a Delaware limited liability company

By:

Its:

LANDLORD
STATE STREET OWN LS,
aDiaw 1rmTTd liabi pany
Y0
)

Name Adani Flatts
Tile:  Authorized Offer

Qld Navy #5789; Chicago, Minois
35 State Strest at Wasington 5
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

S STATE OF CALIFORNIA )
) ss:
COUNTY OF SAN FRANCISCO )

On July 26, 2012, before me, Octavia Cruz, Notary Public, personally appeared Alice C. Chuang, who proved to me
on the basis of satisfactory evidence to be the person whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her authorized capacity, and that by her signature on the
instrument the person, or the entity upon behalf of which the person acted, executed the instrument.

i certify under PENALTY OF PERJURY under the faws of the State of California that the foregoing paragraph is true
and correct.

WITNESS mvinand and official seal.

\

Notary Public Signag :

7 AT s (SEAL)

STATE OF NEW YORK L
)38
COUNTY OF NEW YORK )
The foregoing instrument was acknowl.:dg2d.before me this day of July, 2012 by Adam Flatto, an

Authorized Officer of State Street Owners LLC, a U<'aware limited liability company.

wotary Public

STATE OF NEW YORK )
)5S
COUNTY OF NEW YORK )

The foregoing instrument was acknowledged before me this day of July, 7812 by Michael F.
Kaczynski, a Senior Vice President of Wells Fargo Bank, National Association, a nationz! danking association.

Notary Public

218794.1 Old Navy #5789; Chicago, lllinois
35 State Street at Wasington o
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

STATE OF CALIFORNIA )
)ss:
COUNTY OF SAN FRANCISCO )
On July , 2012, hefore me, , Notary Public, personally appeared ___ , who

proved to me on basis of safisfactory evidence to be the person whose name is/are subscribed to the within
instrument and acknowledged to me that she executed the same in his/herftheir authorized capacity, and that by her
signature on the instrument the person, or the entity upon behalf of which the person acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true
and correct

WITIESS my hand and official seal

A (SEAL)
Notary Public-Sigialure
STATE OF NEW YORK )
158
COUNTY OF NEW YORK )

oy [
The foregoing instrument was acknow!s iged before me this day of July, 2012 by Adam Flatto, an
Authorized Officer of State Street Owners LLC, a Delgrare fimited liability company

N l) -
‘ér/g . ,/1.«(,/ AL Cer

! fugtury Sublic
\ ' JEANETTE RIVERA GARCIA
o Notary Public. State of New York
No. 14RIG117943
Qualified in New York County
Znmmissine Fysiras Movembar 09, 20[,7/
STATE OF NEW YORK )
) 85
COUNTY OF NEW YORK )
The foregoing instrument was acknowledged before me this day of July, 2012 by M.chael F.

Kaczynski, a Senior Vice President of Wells Fargo Bank, National Association, a nationat banking assc siatior

Notary Public

Old Navy #5789; Chicago, llinais
35 State Street at Wasington 6
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

STATE OF CALIFORNIA }
} 8s:
COUNTY OF SAN FRANCISCO )
On July , 2012, before me, . Notary Public, pereonally appsared , Who

proved to me on basis of safisfactory evidence to be the persen whose name is/are subscribed to the within
ingtrumant and acknowledged to me that she executed the same in his/har/their authorized capacity, and that by her
signature on the instrument the person, or the entity upon behalf of which the person acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true
znd correct,

WITNFSS my hand and official seal.

A {SEAL)
Notary Public Siraire
STATE OF NEW YORK 1
188
COUNTY OF NEW YORK )
The foregoing instrument was acknow!~ ‘524 before me this ____ day of July, 2012 by Adam Fatto, an

Authorized Officer of State Street Owners LLC, a Dslawz:z limited liability company.

Waar, Bublic

STATE OF NEW YORK )
) 88
COUNTY GF NEW YORK )

The foregoing instrument was acknowledged before me thisél@_ day of July, 2012 by klicheel F.
Kaczynski, a Senior Vice President of Wells Fargo Bank, Natlonal Association, & national banking assozaian.

M@YMM

Notary Public

ORIVAL BENTO GONCALVES
NOTARY PUBLIC STATE OF NEW YORK
NEW YORK COUNTY

No. 01G(06242568
COMM. EXP .QE%LML___

Old Navy #578%; Chioago, [lnois
35 State Stree! at Wasington 6
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EXHIBIT A

Legal Description

All that certain real property located in the County of Cook, State of Illinois, described as follows:
PARCEL 1:

LOTS 1 TO 5, BOTH INCLUSIVE, IN ELISHA S. WADSWORTH'S SUBDIVISION OF LOTS 13 AND 14
AND THE NORTH 1/2 OF LOT 12 IN BLOCK 14 IN FORT DEARBORN ADDITION TO CHICAGO IN
SECTION 10, TOWNSH!P 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCEL 2:

THAT PART UF_LOTS 7 AND 8 AND THE ALLEY WEST OF AND ADJOINING SAID LOT 7, LYING
NORTH OF THE - SASTERLY EXTENSION OF THE NORTH LINE OF THE SOUTH 1.0 FOOT OF LOT 5,
ALL IN ELISHA 3_AMADSWORTH'S SUBDIVISION OF LOTS 13 AND 14 AND THE NORTH 1/2 OF LOT
12 IN BLOCK 44 iN_FORT DEARBORN ADDITION TO CHICAGO, IN SECTION 10, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

THAT PART OF THE VACATER"NORTH HOLDEN COURT, LYING EAST OF THE EAST LINE OF LOT
8:LYING WEST OF A LINE 824 "EET EAST OF AND PARALLEL TO THE EAST LINE OF LOT 8;
LYING SOUTH OF THE EASTWARDLY EXTENSION OF THE NORTH LINE OF LOT 8; AND LYING
NORTH OF THE EASTWARDLY EX.TENS!ION OF THE NORTH LINE OF THE SOUTH 1.0 FOOT OF
LOT 5, ALL IN ELISHA S. WADSWOGRTH'S SUBDIVISION OF LOTS 13 AND 14 AND THE NORTH 1/2
OF LOT 12 IN BLOCK 14 IN FORT DEAREORN ADDITION TO CHICAGQ, IN SECTION 10, TOWNSHIP
39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

2187941 Old Navy #5789; Chicago, lllinois
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