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Prudential Loan Ko,

TRLIS SUBORDINATION, NON~DISTURBANCE AND ATTORNMENT AGREEMERY {this

"Agreement™} is made and entered into thie day of ’

1955, by and among WILLIAMS SONOMA_INC,., & galifornia ("Tenant”), with

a mailing address of 3250 Vap Nese Avenue, $an Franciece..

94109, AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, as Trustee.

under Trust Agreemant dated June 1, 1993, and known as Trust No. 136914~

0% ("Landlord") with a mailing address of 300 N, Michighn Avanue.

Chicago. Illinoip 60611-1957. and THE FRUDENTIAL INSURANCE COMPANY OF

AMERICR, a Mew Jersey corporation ("Mortgagee™), with a mailing address

of Suitae 1400, Prudential Plaza, Chicago, Illinoils 60601, Attention: Vice

Prewiian:, The Prudential Mortgage Capital Company, BRE[-01 RECORDIRG $35.50
. THE&6L TRAN 4509 12719795 13340300
a L7 F L1 R —DPES-EEO0LHS5T

WITNESSETH: - COOK COUNTY RECDRDER

WHEREAS, Tenant has sntered into a lease dated A\) pst P ’ IQiy
with randlora, sMich demises certain premises described in said lease
{tha "Leasad Prerases”) which conatitute a portion of the real estate
legally described i~ Exhibit "A" attached hereto and made a part hereof
(the "Real Estuce"}: said lease together with any amendments or
modifications theresf. whether now or hareafter existing shall be
hereinefter referred «¢ as the "Lease"); and

WHEREAS, Landlord haa sxecuted and dellivered to Mortgages a
Mortgage (the "Mortgage™; ~eacumbering the Real Estate to secure an
indebtedness of One Hundrec S'Jiy Million Dollars {$160,000,000.00 ); and

WHERER3, Mortgages, as a c-adition to making the loan mecured by
aaid Mortgage to Landlord, has rogqui=ed the execution of thie Agresment.

NOW, THEREFORE, in considerstion of the mutual covanants and
agresments herein containad and in colis’deration of Ten Rollers {510.00)
by each of the parties heretec pald tao tha other, receipt of which ie
hersby acknowledged, the parties do hereiy uovenant and agres ap follows:

1. Yenant hase delivered to Hortgrgee concurrently herawith a
+trua, ceorrsct and complete copy of the Leare.” Landlord and Tenant each
agree not to amend, modify ox accept a terminat’.on of the Lease without
the prior written conment of the Mortgagee and that no such amendment,
modification or termination will be effective as aguinet Mortgagee or its
succensors or agsigns without such consent.

2. Tenant heraby confirms, as of the date hecsoZ, that Tenant
hags received nc notice of a prior eale, transier. assignment,

hypothecation, or pledge of the Lease or of the rents Lrqd., e paid
by the terms of the Leass. - DEPTEY 1&:“’5{&

3. The Lease ie and shall be subject and subordinacs %o the
Hortgiagea and to ali renawals, modifications, congallia’ions,
raplacements, and extensiona therefar, to the full extent ‘oz the .
orincipal sum secured by the Mortgage, all interest accrued and frow tiame
to tima unpald thereon and any other amounts regquired tc ba paid by tae
terms of the Mortgage and the instruments secured tharaeby. Tenant will
in no event subordinate or agree to subordinate the Lease to any lien or
encunbrance affecting the Real Estate or the Leased Premisee other than .
the Mortgage without the axpress written consent of Mortgaga#, and any
such attempted subordination or agreement to subcrdinate without such
consent of Mortgagee shall be vold and of no force and effact. Tenant
ahall provide Mortgagee with written notice of any defaults of Landlord
under the Leaae, which notices shzl) be sent in accordance with the
provisions of Secticn 8 of this Agraement. Tenant ahall not be santitled
+to terminate the Lease or to terminate or to aveid any covenant to
cperate its busineses which may be contained in the Lease, by reason cf
sny default of Landlord under the Laase, unless {i) Tenant shall have

iven Mortgagee writtan notice of such default as aforesaid, and (ii)
N rtgagee shall have failed to cure such default of Landleord within the
R

T &Q POCUMENT PREPARED BY AND ADDRESS OF THE PREMISES:
URON RECORDING RETURN TO: Store No. D

BARMETT P. HUTTENBERG, P.C. WILL TAMS SONDMA
KATTEN MUCHIN & ZAVIS 1132 OLD ORCHARD CENTEH_. SUITE D-13

SKOKIE, T 80077 . N
525 W. MONROE, SUITE 1600 BT N SEE AATACHED.
CHICAGO, IL 80681
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“timas pset forth below. Mortgagse shall have thirty (30) daye following
receipt of any such notice in which to cure auch default; provided, that
if it is rmaacnably necespary oOr prudent for Mortgrgoe to obtain
posaession of the Real Estate, obtain an order or approval of a court,
or otherwise oxercime Mortgagee's rsmedles against the Landlord in order
to effect the cure of such default by Landlord under the Lease, and if
Mortgagee shail commence and shall thereafter diligently pursue euch
ramgdies againgt the Landlord, Mortgagee shall have such additional time
as is reasonably necessary Lo exsrciee such ramedias, plus a period of
thirty (30) days after the completion thersof, in which to effect such
cure. Notwithstanding the forogoing, in the svont that the Lease shall
contain any covenants which, by thelr nature, can be performed only by
Landlord (herein called "Peresonal Covenants"}, and provided Hortgages
shall diligently exercise its remedies in accnrdance with the foregoing,
any default by Landlord under any such Paraonal Covenants shall be deamead
cured vnon Hortgagee or any Transferee {ae defined below} obtaining title
to thi R3al Bstate, and such Personal Covenants shall thersafter not be
binding on Mortgagee or such Trensfexee. In addition, neithar Hortgagee
nor any Transferev whall be reguired, in ordeyr to cure any dafanlt by
Landlord  ar deecribed herein, teo pay any claims for indeamnification or
for damagers (other than paymant of mpecified amounts expresaly reguired
to ba paid Vv Landlord under the Lease) arising out of any default by
Lessar, but the forsgoing ehall not limlt Lasses's righta to pureuve the
Landlord named hecmin for such claimo.

4. Tensn. agrees that neither the occurrence of any default in
the Mortgage, the Institution of proceedings to faoreclose the llen
therect, the taking ol possessicn by Mortgagee cor by any receiver
appointed in any foreclozure proceedings, the sntyy of & foreclosure
decree, the sale of the Ral Eetate pursuant to such decrse, the isasuance
of & deed to the purchass= 4t any such sale nor the issuance of & deed
of the Real Estate in lieu bOf foreclopure or in ssttlement of amount due
upnder the Mortgage will affect eav obligation of Tenant under zaid Leasbe.
Tenant undars:tands that Landlord has exscuted and delivered to Mortgagee
an amsignment of the Landlergd'n interests in the leases of the Real
Estate, including the Lease. ¥ida;r the termg of such assignment,
Landlord has agread that Tenant ieo _eptitled to rely on any notices or
demands from Mortgages to make pa/mwnts o Mortgagee, without any
liability or any duty of imngquiry on the. part of the Tenant regarding
whethar Landlord ie in default under Joohgage. Accordingly, Tenant
further agrees that upon receipt of written/'rotice from Mortgagee of any
uncured default by Landlord under the Mortgege or the Nota socured by the
Mortuage, all checka and paymente for all oz /zay part of the rentals and
other sums payable by Tanant undexr the Lease sball be delivered to and
drawn to the exclusive crder of XKortgages until Morr.gagee or & court of
competent jurisdiction shall otherwise direct.

5. In the event Mortgages should forecisse the Mortgage,
Mortgagee will not join Tenant as a party defendant ! any foreclosure
pruceadings, unless Tenant is deemed to he a necessary party, for soc long
as Tenant is not in default under the Lease or this Agrusment. In the
event Tenant defaulte under the lease or this Agreement, the obligaticns
of Hortgagee hereunder shall, at Mortgages's election, beccma nnll and
void, and Mortgagee may yproceed to extinguish the Lease an? il of
Tenant's rights and interests in and to the Leased Framisea tlrough
foreclogure of the Mortgage.

6. Tenant hereby agrees that any interest of Tenant in any
insurance, tondsmnation or eminent domain proceeds or awards made with
respect to the Raal Estate, the Leased Premisar or sny ipterest in either
of them shall be subordinate to the interests of Mortgagea in such
procesds or awards. Tenant will neither seak nor accept any insurance,
condemnation or eminent domain proceeds or awards made with respact teo
the Real Estate, the Leased Fremises or any interest in either of them
until &1l Aamounts secured by the Mortgage have been paild in full.
However, Tenant reserves the right to make a separate claim for trade
fixturss and moving expanaes if saparately allocsted.

7. 8¢ leng as Tenant ehall not be in default undexr the Lease,
(a) Mortgages shall naot disturk Tenant's posoession of the Leasad
Premises, and (b} in the event Mortgagea or any deseignse, Buccessor, or
purchaser of the Resl Estate (or any portion thereof which shall include
the Laased Premises) through foreclosure, deed in liew of foreclicsure,
power of male, any sale or pian of reorganization in bankruptocy, or othear

entforcement process {(harein called e "Transferes”) shall succeed to the '

interests of the Landlord undex the Lease, (i) such cccurrence shall be
desmed to create direct privity of astate and contract betwean Tenant and
such Mortgagee or Traneferee (a8 the cass nay be), with the same force
and effact as if the Lease had been made directly between Tenant and the
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Mortgagee or Transferee (as the case may be), subject only to the
1imitations contained in this Agrssment, and (iij Tenant shall make full
and complote attornment te Mortgagea or such Transferee as the successor
tandlord under the Lease. In the avent that Mortgegee or any Tranoferee
shall, in acgordance with the fcoregoing, succesd to the interest of
Landlord under the Lease, Mortgagee and any such Transfaree shall not ba:

{a) liable for any act or omispion of any prior landlord
{(including Landlord);

{b) obligated or liable to Tenant for any sscurlty depoait

or other eums deposited with any prior landlord (ineluding
Landlord) under %the Lasse and not physically delivered to
Mortgages;

{c) subjact to any offsete, clalme or defenses which Tenant
might have against any pricr landleyd {incliuding Landleord):

(d) bound by any rent or additional rent which the Tanant
might. have palid for more than the current month to any prior
lanuXoyrd {including Landlord}; ~r

(ay bound by any amendment or modlfication of the Lease
made wirao.t the wvonaent of Mortgagee subseguent to the date
hersof.

In addition, unlaess  otherwisse agreed in writling by Mortgagee or
Tranafsree expressly o0 the benefit of Tanant, nn cbligations {financial
or cotherwimsa) upon tha ILiandlord to (i) wvonstruct, or provide land for
construction of, any phyaical improvements or {(ii} pay any constxruction
allowance {(collectivaly, "Imnrovement Obligationa™) shall be binding upon
Hortgagee or any Transferee upon acquisition of the Leased Premises
through any foreclosure, conveyance in liev of such foreclosure, or cther
aimilar exercise of the Morriyrasae’s remedies for default by Landloxd
under ite Mortgage (collectively, "Morigage Enforcement™), nor shall tha
Landlord's failure to parform aurn obligatiens result in any offsete
against rent which would be binding upon such Mortgagae or any Transfarue
upon acguisition of the Leaged Premisens through any Mortgage Enforcement..
If {a) Landlord shall fail to pay or werform when required under this
Lsaae any Improvemant Obligations, and /L% within thirty (30) days after
the date on which Mortgages or any Trancfe.ess shall cbtain title to the
Leassd Premises as a yesult of any Mortyrge Enforcement, Mortgagas or
such Transferee either (x) has not paid or gerxformed such Improvement
Obligaticong or {y) to the extent that perforraice of any Improvemant
Obligations would raasonably reguire more titan *hlrty (30) days to
complete, has not exprassly assumed la writing Yor the benefitr of Tenant
the obligation to perform those Impcovement Obliga-inns nat performed by
IL.andlord, thefy Tenant phall be entitled to terminate *nls Lease if Tenant
would etherwise be entitled to do ¢ pursuant to the J-=ss and any other
agresment by Tenant for the benefit of Mortgagee. N~thing in this
paragraph shall be construad to limit Tenant's right to asort claima or
cbtain remedies against the Landlord having originally tail<d to pay or
parform such Improvement Obligations, if Tenant would Ddthaxwise be
antitled to do 8o pursuant to tha Lease apd if such claime <r remedies
do not involinm termination of this Lease (except in accordance wich the
foragolng), or offsets against rent payable to, or the assertion of
claims against, any Mortgages or Transferee (unlees Mortgagee nx uch
Transferee shall have assumed such Landlord's Improvement Obligatidns as
provided above). :

All notices regqulred or permitted by thie Agreement shall be
given by (i) hand—deliveryy (ii) U.S. Registered or Cartified Mail,
return receipt requasted, or [iii) nationally reputable overnight courier
service, and shall be addressed to the recipient at the raspective
address specified in the opening paragraph of this Agreement.
shall be aeffective unlese and until actually received.

B.

9. This Agreament shall ba binding upon and inure to the benafit

of the parties hereto and their respective muccessora and assigns.

Notwithstanding
anything haratn to
1he contrary,
Tenunt shel) have
tha right to offgst
any unpald portion
of tha Aliowance
as provided in .
Rider Thres of this
Lease, excolit for -
the right to
Ineluds Intarest vn
such unpaidt
portion of the
Allowance,

No notice

§9999956
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IN WITNESS WHEREOF, the parties hereto have causaed these presents
to be executed the day and year first above written,

TENANT 3

WILLTIAMS SGNOMA, INC., a California
corporation

e Ul fi
N ) Wﬂm

Name:__ _Rucsell F. Solf
—LENDLURD: /
AMERICAN NATIONAL BANK ARD TRU MPANY

Title:_gﬂcrpfnry
GF CHICAGO, not paersonall it sclaely as
Trustee under Trust réemant dated June
1, 1993, and kno &5 Trust No. 116914-09
—
AP
ATTEST: — ———-y/

P

By
Name: .

Titler
==

MOY IGAGEE:

THE TRUDENTIRL INSURANCE COMPANY CF
RMER(CA, a Nuaw Jaersey corporation

ATTEST: :y _.._...7.&“' ..{ M Ao
T et VA 7 o —

)

LANDLORE :

AMERLICAN HATIONAL BANK AND TRUS! CUNPANY OF CRICAGO,
not personally, but solely as Trustze under Trust
Agreement dated June 1, 1993, and wnown-as Trust

No. 116914-09

BY: EQQLIY PROPERTIES AND DEVELOPMENT LY. I7eD
PARTNERSHIP, an 1llinois limited partiershilp,
as agent for the bencficlaries of Landuiccd

By: SC MANAGEMENL, INC., an Illinois corjovition
Ita: General Partner

LU, A
By:

| : 2
Name: ford Shkolnik
Tix Chairman
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State of California ]

} ss
County of _San Exancisca)

I, _John W. Garre . a Notary Public in and for said County,
in the State aforesald; do hersby certify that

Y. Hosiard Iestkex . CEC Prevident of .

1 i - s B California corporation who is
personally known to me to be the same person whose name is subscribed to
the foregoing instrument as such CEO President, appearsd before
me this day in parson and acknowiedged that he/sha signed and delivered
the said instrument az his/her own free and voluntary act and as the free

and voluntary act and desd of gald corporation for the uses and purposes
therein set forth.

Given under may hand and notarial =seal, this 9th day of
August r 19.95.

I MV“} W ’K((Ju'lf%‘ ‘17([ NS
NotAry Public /
John W. Garrett, II

My Commiuvelcn Expiras:
—January 12, 1399

€G508KR96
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State of Mlinols )

)
County of Cook )

|, TEronos Fadvitd foe [, a Notary Public in and for said County, in the State
aforesaid, do hereby certify that Sanford Shkolnik, Chairman of SC Management Inc., an illinais
corparation, the Generai Partner of Equity Properties and Development Limited Partnership, an
Winols fimited partnership, as agent for Landlord, personally known o me to be the same
person whose name Is subscribed to the foregoing instrument as such Chairman, appeared
bafore me this day in person and acknowledged that he signed and delivered the said
instrument as his own free and voluntary act and as the free and voluntary act and deed of said

carporation for the uses and purpeses therein set forth.
ey F
__Given under my hand and notarial seal, this A7 'day of S op fep (A

1970,
s podich feedX

Notary Public ﬂ

My Commission Epires: OFFICIAL SEAL
THOMAS PATRICK KELLY

~ NOTARY PUBLIC, STATE OF (LLINDIS
MY COMMISSION EXPIRES:08/27/00

e
%
a3
=g
7~
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i sState of _ILLINOIS )
it
4t )y S8
w County of COOK }
[
Ef." I, AZ1ZA HORTON r A& Notary Public in sand for saigd

s

County in the State aforesaid, do heraby certify that AZIZ AHMED KHAN
, VICE Preaident of The
Prudential Insurance Company of America, a New Jersey corporation and
LESLIE R, DESMOND s _ASSISTANT Zacrotary of sald
corporation, bath persconally known to me to ke the same persons whosa
names are subscribed to the foregoing instrumant as such reapective
officers, appeared before me this day in person and acknowledged that
they signed and delivered such instrument as their own free and voluntary
acte and as the free and voluntary act of said corporation, for the uses
and purpcses set forth therein.

GIVEN under may hand and notarial seal on this 1QIH day of
NOVEMBER s 19 95, ’

Netary Pablic %?

(NA.»_-.MWMMM
g GFFICIAL SEAL
AZIZA D HORTON

MDY ARY PUBLIC, STATE OF ILLINOIS
MY COMMISBION EXPIRES:GI/30/A8

!

59918856
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PARCEL 1i:

o8 1, 2, 3, 4, &, 7, 9, 10, 12, AND 13 IN OLD ORCHARD
RESUBDIVISION NC. 1 BEING A SUBDIVISION OF PART OF ODLD ORCHARD
SUBDIVISION, PART OF BLOCK 1 IN NILES CENTER HEIGHTS, AND BLOCKS 1,
2, AND A PART OF BLOCK 3 IN HARMSWOOD MANOR TOGETHER WITH VARIOUS
VACATED STREETS AND ALLEYS THEREOF, IN THE SOUTHEARST 1/4 OF SECTION
9, TOWNSHIP 41 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN CCOK COUNTY, ILLINCIS.

PARCEL 2:

LEASEHOLD ESTATE CREATED BY THE INSTRUMENT HEREIN REFERRED TO AS
THE LEASE, EXECUTED BY THE VILIAGE OF SKOKIE (LESSOR) AND AMERICAN
NATIONAG BANK AND TRUST COMPANY OF CHICAGO AS TRUSTEE UNDER THE
TRUST AGHFEEMENT DATED JUNE 1, 1993 AND KNOWN AS TRUST NUMBER
116914-02 (LESSEE) DATED AS OF MAY 8, 1995, A MEMORANDUM OF WHICH
DATED AS oY MpY 8, 1995 WAS RECORDED ON MAY 10, 1995 AS DOCUMENT
NUMBER 9537714 FOR A TERM OF YEARS ENDING APRIY, 30, 2025, WITH ONE
OPTICN TO EXTE&ND FOR AMNOTHER 25 YEARS OVER THE FOLLOWING DESCRIBED
LAND:

LOT 8 IN OLD ORCHARD RESUBDIVISION NO. 1 BEING A SUBDIVISION OF
PART OF OLD ORCHAR[ SUBDIVISION, PART OF BLOCK 1 IN NILES CENTER
HEIGHTS, AND BLOCKS 1, 2, AND A PART OF BLOCK 3 IN HARMSWOOD MANOR
TOGETHER WITH VARIOUS YACATED STREETS AND ALLEYS THEREOF, IN THE
SOUTHEAST 1/4 OF SECTIOX 9. TOWNSHIP 41 NORTH, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, N COOK COUNTY, ILLINOIS.

PARCEL 3:

NON~EXCLUSIVE EASEMENTS FOR TH&Z EENEFIT OF PARCELS 1, AND 2, AS
CREATED AND CONTAINED IN ARTICIE 14 CF AMENDED AND RESTATED
OPERATING AGREEMENT DATED AS O JRUGUST 24, 1994 AND RECORDED
SEPTEMBER 16, 1994 AS DOCUMENT NUMLFX 94811367 AS EXECUTED BY AND
BETWEEN MARSHALL FIELD & COMPANY, ‘A DELAWARE CORPORATION, AND
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, AS TRUSTEE
UNDER TRUST AGREEMENT DATED JUNE 1, 1992 “AND KNOWN AS TRUST NUMBER
116914-~09, AS AMENDED BY FIRST AMENDMENT 20O\ AMENDED AND RESTATED
OPERATING AGREEMENT DATED AS OF MAY 8, 1u85 A8 RECCRDED MAY 10,
1995 AE DOCUMENT NUMBER 95307611.

PERMANENT INDEX NUMBERS:

10-09-411-038-0000
10-09-411-039-00G0
10-09-4211~-048-0000
10-09-411-049-0600
10-09-411-050-0000
10-09-411-051-0000
10~09-411-052-0000C
10-09-411-054-0000
10~09-~411-056~0000

10~-09-411~057-(,06G0
10-09-411-058~00LL
16-05-411-059--00C4Q
10-09-415-041-0000
10-05~-423~030-0000
10~-09-423-0393-0000
10-09-423-040-0000
10-09-423-041-0000
10-09-423-042-0000
10~-09-423-~-043~0000

= DOCUMERT 4 CROGOLA (83438-00002-47 214324, DATR: 12/19/95/ TIMB: 12: 18 »
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