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SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

LOCATION: Chicago, IL

APN: 13-27-404-010-0000, 13-27-404-075:0000, 13-27-404-016-0000, 13-27-404-020-0000, 13-27-404-021-0000,
13-27-4004-027-0000, 13-27-404-028-0000; 13-27-404-035-0000, 13-27-404-036-0000, 13-27-404-042-0000, 13-27-404-044-0000,
13-27.404-045-0000, 13-27-404-046-0000, 13-27-404-047-0000, 13-27-404-048-0000, 13-27-404-051-0000, and
13-27-404-052-0000.

This Subordination, Nondisiar'»ace and Attornment Agreement (the “Agreement”} is
effective as of this ;L'F)-_ day of Wi 2017, by =il between OLD SECOND NATIONAL BANK (the
“Lender”™), ROSS DRESS FOR LESS, INC.,, a Virginsa corporation (the “Tenant”), and THE FIELDS
RETAIL, LLC, an lllinois himited liability company (the” Zandlord™).

RECITALS

Al Lender is the holder of indebtedness secured by'a Len or liens upon, the real property
described in Exhibit “A” attached hereto and by this reference inccinorated herein. The Exhibit “A”
propetty znd improvements thereon is hercinafter referred to as the “Shapring Centet.” The instruments
creating such lien or liens whether they be denominated as being “mortgzge,” “deed of trust,” “deed to
secure debt,” “security agreement,” ground lease,” or otheciwise, and any instruments

EEN 13 b 1

vendor’s len,
modifying or amending the same, or entered into m substitution or replacemen: therzof, are hereinafter

collectively referred to as being the “Mortgage,” recorded in the Office of the Recorder of Deeds of Cook
County, Illinois as Docament No. _| 'lQ,iéSle .

B. Tenant has executed, or will execute, a certain lease with Landlord, dated for reference
purposes on O?.&?.mbﬁ-f 2, lolﬁ , for all or a portion of the Shopping Center, which portion (the
“Premises”) is more particularly set forth in said lease. Said lease and all amendments and modifications
thereto are herein collectively referred to as the “Lease.”

C. Tenant has requested that Lender agree not to disturb Tenant’s possessory rights under the
Lease in the event that Lender should foreclose on the Mortgage, provided that Tenant is not in default of
the Lease.

D. The parties desire to establish certain rights and obligations with respect to their respective
interests by means of this Agreement.
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AGREEMENTS

NOW, THEREFORE, the patties hereto in consideration of the mutual covenants herein
contained, and intending to be legally bound by hereby agree as follows:

1. Subject to the terms and conditions of this Agreement, and for so long as this Agreement
temains binding upon Lender, the Lease shall be, in accordance with the terms and conditions hereof,
subordinate to the lien of the Mortgage and all voluntary and involuntary advances made thereunder.

2, Lender approves of the Lease.

3. Provided that Tenant is not in default so as to permit the Landlord to terminate the Lease or
Tenant’s right (n possession of the Premises, Lender or the purchaser at 2 foreclosure sale pursuant to any
action or ptoceesins to foreclose the Mortgage, whether judicial or non-judicial, or Lender pursuant to
acceptance of a deed iz lieu of foreclosure or any assignment of Landlod’s interest under the Lease, in the
exetcise of any of e rights arising, or which may atise, out of the Mortgage ot in any other manner:
(i) shall not disturb or depavs Tenant in or of its use, quiet enjoyment and possession (or its right to use,
quiet enjoyment and possessior) of the Premises, or of any part theteof, or any right, benefit or privilege
granted to or inuzing to the benelv of Tenant under the Lease (including any tight of tenewal or extension
thereof); (i) shall not terminate o« affect the Lease; (iif) shall recognize Tenant’s tights, benefits and
privileges under the Lease; and, (iv) saall recognize the leasehold estate of Tenant under all of the terms,
covenants, and conditions of the Lease for the temaining balance of the term of the Lease with the same
force and effect as if Lender wete the Landiord ander the Lease. Lender hereby covenants that any sale by
it of the Shopping Center pursuant to the éxercise of any rights and remedies under the Mortgage or
otherwise, shall be made subject to the Lease anc_ the rights of Tenant thereunder. Howevet, in no event
shall Lendet be:

(@)  Liable for any act or omission of Lao<lord adsing prior to the date Lender takes
possession of Landlord’s intetest in the Lease or becomes a rozigagee in possession, except to the extent
such act or omission is of a continuing nature, such as, for example, 2 t=pair obligation;

()  Lisble for any offsets or deficiencies which the Tzn2nt might be entitled to assert
against the Landlord arising prioz to the date Lender takes possession of Laudlord’s interest in the Lease ot
becomes a mortgagee in possession, except to the extent that Lender has reczized the benefit of the act of
the Tenant giving rise to the right of deduction, such as, for example, relief of an pbligation that would
otherwise have been paid by Lender as Landlord;

()  Bound by any payment of rent or additional rent made by Tenaxat %c Landlord for
mmore than one month in advance, which payment was not tequired under the terms of the Lease;

(d  Bound by any amendment or modification of the Lease executed after the date of
this Agreement which: (i) increases Landlord’s obligations ot reduces Tenant’s obligations under the Lease;
and, (ii) is made without Lender’s prior written consent (except to the extent that the Lease may specifically
contemplate any amendment or modification thereof).

4. In the event of the termination of the Mortgage by foreclosute, summary proceedings ox
otherwise, and if Tenant is not in default under the terms and conditions of the Lease so as to permit the
Landlord thereunder to tetminate the Lease, then, and in any such event, Tenant shall not be made a party
in the action ot proceeding to terminate the Mortgage except and to the extent petmitted in Section 14 of
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this Agreement, and/or unless not to do so would be disadvantageous procedurally to Lender, in which
case, such joinder of Tenant as 2 party shall not extinguish oz intetfere with any rights of Tenant under the
Lease, not shall Tenant be evicted ot moved or its possession or right to possession under the terms of the
Lease be disturbed ot in any way interfered with; and, subject to the provisions of this Agreement, Tenant
will zttom to Lender or any other party which obtains title to the Shopping Center pursuant to any remedy
provided for by the Mortgage or otherwise, such attomment to be effective and self-operative without the
execution of any other instruments on the part of any patty, and the Lease shall continue in full force and
effect as a direct Lease from Lender or such party to Tenant under all the terms and provisions of the Lease
(including any rights to renew or extend the term thereof). In the event of such attornment, Lender shall be
deemed to have assumed and shall assume the petformance of all of the affirmative covenants of Landlord
occutting under the Lease from and after the time Lender becomes Landlord and until such time as such
obligations are 2ssumed by a bona fide purchaser.

5. Tenant hereby confitms that the Lease is in full force and effect.

0. Nothing ¢ontained in this Agreement shall be deemed to reduce or abrogate any rights of
Tenaat to cure any default of the Landlord under the Lease in accordance with and subject to the provisions
of the Lease and/or to dedics{rom rental such amounts which Tenant may be entitled to so deduct undet
the provisions of the Lease.

7. Unless and until Lend’r or any subsequent puschaser succeeds to the interest of Landlord
under the Lease, Landlord shall continue ‘o perform Landlotd’s obligations and duties under the Lease.

8. 1f Landlord executes and delive's to Lender an Assignment of Leases and Rents conveying
the tent under the Lease upon an event of default by Landlord under the Mortgage, after teceipt of notice
from Lender to Tenant (at the address set forth below) taat rents under the Lease should be paid to Lender,
Tenant shall thereafter pay to Lender all monies thereafierdne to Landlord under the Lease. In such event,
Tenant shall be entitled to rely solely upon such notice, and T.andlord hereby indemnifies and agrees to
defend and hold Tenant harmless from and against any and all ¢xipenses, losses, claims, damages or liabilities
atising out of Tenant’s compliance with such notice or performance ¢f the obligations under the Lease by
Tenant made in good faith in reliance on and pursuant to such notice Tsnant shall be entitled to full credit
under the Lease for any rents paid to Lender in accordance with the provisions hereof. Any dispute
between Lender {or any other putchaser) and Landlord as to the existence of a default by Landlord under
the provisions of the Mortgage, shall be dealt with and adjusted solely between Lendet (of any other
purchaset) and Landlord, and Tenant shall not be made a party thereto.

9. Lender shall use the proceeds of any insutance tecovery o condemnsfricn award for the
purposes stated in the Lease.

10.  No modification, amendment, waiver or telease of any provision of this Agreement or of
any tight, obligation, claim ot cause of action atising thereunder shall be valid or binding for any purpose
whatsoever unless in writing and duly executed by the party against which the same is brought to be
asserted.

11.  This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and
theit tespective heirs, legal representatives, successots and assigns, including without limitation, the
covenants of Lender herein shall be specifically binding upon any purchaser of the Shopping Center at
foreclosure or at a sale undet power of sale.
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12, In the event any one or mote of the provisions contained in this Agreement shall for any
reason be held to be invalid, illegal or unenforceable in any respect, said provision(s) shall be void and of no
furthet force or effect.

13.  This Agreement shall be governed and construed according to the laws of the state where
the Shopping Center is located.

14,  Drovided that Tenant is not in default under the Lease, Lender shall not institute any
litigation naming Tenant as a defendant for the purpose of foreclosing or otherwise texminating Tenant’s
leasehold interest in the Shopping Center or the Premises unless Tenant is required to be named in such
litigation by law, and then only for the purpose of complying with the applicable foreclosure statute and so
long as Tenant’s failure to defend against any such action shall not result in a waiver of its rights to
continued poesession under the Lease as set forth in this Agreement. The term “Lender” as used herein
shall include any Svccessor-in-interest to the Lender (including a purchaser at foreclosure or sale in lieu
thereof).

15.  Tenant agreés o send to Lender at the address set forth in Section 16 hereof copies of those
notices given to Borzower parsuant to the terms of the Lease which relate to Borrower’s default at the same
time such notice is given to Borcower, and Lender shall have the same cure rights under the same time
frames provided for Borrower undes the Lease (without the obligation to cure the Borrower default, unless
and until Lender succeeds to the interest o] Landlord as owner of the Premises).

16.  To be effective, any notice ct cther communication given pursuant to this Agreement must
be in writing and sent postage paid by Urifed States registered or certified mail with retuen receipt
requested. Rejection or other refusal to accept, or/inability to deliver because of changed address of which
1o notice has been given, will constitute receipt of thz notice or other communication. For purposes
hereof, Lender’s address is:

(Old Second National Bank
37 S. River Street
Aurora, IL 60506

and Tenant’s address is:

Ross Dress For Less, Inc.

£130 Hacienda Drive

Dublin, CA 94568-7579

Attn: Real Estate Legal Notice Department

and Landlord’s address is:

The Fields Retail, L1.C

080 N. Michigan Avenue, Suite 1280
Chicago, IL 60611

Attn.: Peter Eisenberg
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At any time(s), each party may change its address for the purposes heteof by giving the other
party a change of address notice in the manner stated above.

17.  ‘This Agreement (a) contains the entite understanding of Lender and Tenant tegarding
matters dealt with hetein (any prior written or oral agreements between them as to such matters being
superseded hereby), (b) can be modified or waived in whole or in patt only by a written instrument signed
on behalf of the party against whom enforcement of the modification or waiver is sought, and (c) will bind
and inure to the benefit of the parties hereto and their respective successors and assigns.

18.  In the event of any litigation atising out of the enforcement ot interpretation of any of the
provisions of this Agreement, the unsuccessful party shall pay to the ptevailing party its reasonable
attorneys’ fees, including costs of suit, discovery and appeal. The “prevailing party” shall be that party who
obtains substziiiz ly the relief sought in the action.

19.  In b cvent the Lease is terminated as a result of Landlord’s bankruptcy or reorganization,
whereby Lender obiaiss fee title to the Shopping Center (or in the case Lender is the ground lessor, retains
fee title without the encumbtace of the gtound lease), Lender agrees that the Lease shall remain in effect as
between Lender (as Landlord)-and Tenant, subject to the terms of this Agreement, and, upon Tenant’s
written request, Lender and Tenziitagree to execute a reinstatement agreement documenting that the Lease
has been reinstated as between Lender (as Landlord) and Tenant and that the terms and conditions thereof
shall be as stated in the Lease, subject (o the provisions of this Agreement.

IN WITNESS WHEREOQF, th: parties have caused this instrument to be executed as of the
day and year first wtten above.

TENANT: LENDER:
ROSS DRESS FOR LESS, INC,, SLD SECOND NATIONAL BANK
a Vitginia corporation ‘#Q
; \
MMM N O e Dy
By ] . Name: _\/J Tanes (Nacrke
Gregg Mcéi]]is' Its: Ctoilp. Ve [
Its: Group Senior Vice President, Property Development
LANDLORD:
THE FIELDS RETAIL, LLC,

an Ilinois limited liability company

By: CSRESCP Fields LLC, an Illinois limited
liability company, its manager

Peter Eisenberg
Its:  Authorized Signatory
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TENANT ACKNOWLEDGEMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of

that document.

State of California

L e

County of Alameda

On QM\ULCL{ *JJ_‘:]E"}Ol before me, i Y\‘ dﬂl‘u W AN , a
Notaty Public, pe},SCf‘Jll}’ appeared Gregg McGillis, who proved to me on thébasis of satisfactory evidence
to be the person{s) whos~ pamefs} isfate subscribed to the within instrument and acknowledged to me that
hefshefthey executed the’spne in histherftheir authotized capacityfies), and that by his/her/their
signaturefsy-on the instrumen: the personfs), or the eatity upon behalf of which the personfs) acted,
executed the instrument.

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

WITNESS tay hand and official seal. . .
{ - ] b Fl \
[ 48 - t
Notaty Publc
e
<% (- MICHELLE OWINGS [

VAo Chialssion # 2023784

: +  Noteiy Puldic - California E

. Wi Aamiai; County =

. My Comm. EA,’,.res::‘v 10, 20t7
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LANDLORD ACKNOWLEDGEMEN'T

State of_I_\L\_n,p LS

County of o

O \ before me, M&a w.:a , 2 Notary Public,
personally appeared oo , personally known to me ot who proved
to me on the basis of satisfactory evidence to be ﬂt‘person(s) whose name(s) is/are subscribed to the

within instrument and acknowledged to me that he/she/they executed the same in his/het/ their authotized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), ot the entity upon
behalf of whicn the person(s) acted, executed the instrument.

- A

[ —T S S S S N S .
OFFICIAL SEAL ‘&‘ Notary Public

ANEL MEDINA '
NOTARY PUBLIC, STATE OF ILLINOIS
My Commission Explres April 14, 2017

)
)
)

WITNESS my hand 7ad official seal

[ e
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LENDER ACKNOWLEDGEMENT

T O S

State of )
)
County Of QQQ |C. ) !
On:\cmbc.n.\&)“, &Cz-l:t_ befote e, jcacern 1. Hoene , #» Notatry Publi,
petsonally a\p];eared A ES [ el , personally known to me ot 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/she/they executed the same in his/het/ theit authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon
behalf of which e person(s) acted, executed the instrument.

WITNESS my hand «ad official seal

', QOFFICAL SEAL %

| Karen M, Home Notary Public
Notary Publie, State of Hiinols (&

My Commissian Explres 12/17/2017 ;

1 vy
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EXHIBIT A
LEGAL DESCRIPTION OF THE SHOPPING CENTER

PARCEL 1:

LOTS 7 TO 28 BOTH INCLUSIVE, 38 TO 45 BOTH INCLUSIVE, IN BLOCK 1 IN T. PARKER’S
RESUBDIVISION OF THE NORTH HALF OF THE NORTHEAST 1/4 OF THE SOUTHEAST 1/4
OF SECTION 27, TOWNSHIP 40 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY ILLINOIS.

PARCEL 2:

LOTS 29, 30, 31, 32, 32,24, 35, 36 AND 37 IN BLOCK 1 IN T. PARKER’S RESUBDIVISION OF THE
NORTH 1/2 OF THE NGRTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 27, TOWNSHIP
40 NORTH, RANGE 13 HSAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.
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