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AND NON-DISTURBANCE AGREEMENT '

ATTORNMENT, SUBORDINATION 4%0
B

THIS ATTGRMMENT, SUBORDINATION AND NON-DISTU P;il{l
AGRBEMENT (the "Agreement) is made and entered into as of the A duy of E_E__‘__L____,
1997, by and amuny Anthropologie, 'ac, & Pennsylvania carporation ("Tenant"), Mid-City Realty
Cotp., an lllinots corporation (*Landlord"}, zad LaSalle Bank NI (*Lender").

1
RECITALS

11 Wenant is the subtenant under  cartsi leuse ayrusment dated August 19,
14196 between Landlard and Tenant, pertaining to and covering a partion of that certain real estate
which 18 legally described on Exhibit A attached hereto and the-tuildings and improvements
looated thereon (the "Property")

7L 17714

1.2 Lender is presently contemplating the making of wioun (the "Loun") to
landlord sacured by Lunivid's lcaschold intarest in the Property  This Agres nen: is entered into
by the parties hereto with the intention of having Lender rely thereon in disburaing tae Loan

| H

i
CERTIFICATIONS, COVENANTS AND AGREEMENTS

21 Asof the date hereof, sud lease referred to in Secuon 1.1 abave 15 1n tull
force and effect and there have been no amendments. modifications of revisions to smd lease
npreament, and there are no agreernents of any kind between Landlord and Tenant regarding the
Leased Promises. Said lease agroernent, all extensions, modifications, replacements and renewals
thareof (the "Subleuse"), and all the provisions thereof, and !t of Tenunt's nights and interests
thureunder and with respect tu the premises demised thereby (the "Leased Premises”). shall be,
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wo hereby made and shall remain completely subject and subordinats to that certain Leasshold
Mortgage and Security Agreement dated _ ¢ - /Y 1997 and recorded in the Office of the
Cook County Recorder of Deeds on __ ¢. ;") 1997 as Document No? ]_/M and all
extensions, modifications, replacenents und renewals thereof (the "Mortgauge"), and all other
documents, including sn Assignment of Subleases and Rents (the "Assignment”), and all
extensions, modifications, repiacements and renewals thereof, now or hareafler securing the Lorn
(the Mortgage, Assignment and other documnents being together referred to harein as the "Loun
linstruments”), to the same extent as if the Loan [natrumants had been exscuted, delivered and
recorded prior to execution of the Sublease. The provisions of this Section 2.1 shall be eifective
notwithsanding any provisions to the contrury in the Sublenss Tenant hereby waives, to the
oxtent perminzd by law, the provisions of any statute or rule of law now or hereafier in effect
which may givé 0. ourport to give Tenant any right or election to terminate or otherwise adversely
alfect ity nghts- e chligations under the Sublease or the obligations of Tenant under this
Agreement by reason-of uny foreclosure proceeding

2.2 Teaant Surther certifies to Lender and Landlord certifies to Tenant and
Lander us of the date heteof:

(8)  The initai term of the Sublease commenced on Septamber |, 1996,
and will expire tn August 30, 2010, exolusive of unexercised renewn
uptions and extenion options contained in the [ease. Tenant has no option
to renew the Subleass. “There have been no amendments, modifications or
revisions to the lease, and thers are no ayresments of any kind between
Landlord and Tenant regurding ‘= Lensed Premises, except aa provided in
the Subloase or except as disclosed 1:i Subsection 2.2(j) hereof.

(b)  The Sublease has been duly authorized wnd exscuted by Tenant and
Landlord and is in full force and effoct. A ‘s, correct and complete copy
of the Sublesse is nrtached hereto

(¢)  Tenant has accepted and is in sule pomsisior of the Leased
Premises and is presently occupying the Leased Pro:iiizs:

(d)  Tanant has not sublet or maxigned its interest under the 5. oioase

(v} ‘Tenant's obligation to pay rent commences on May 1, 1997, Tenant
is abligated to pay base rent under the Subloass in the annunl amount of
$330,615.00 during Lemse Yews One through Five, payable in monthly
installments of $27,851 25, in the annual amount of $380,207.28 in Leass
Years Six through Ten, peyable in monthly installments of $31,683.94 and
it the annual amount of $437,238.36 in Lease Years BElaven through
Thirteen, paysble in monthly mastallments of $36,436 53 . [n uddition to
buse rent, Tenant 13 obligated to pay (i) its prorata share of the expenses of
Landlord's \naurance premiums, and (it} a share of the real estate tuxes
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uffecting the Property as provided in the Sublease Percentage rent is
payeble as provided in the Subleass, No rent under the Subleaswe has been
paid more than one month in advince except as described in Subsection
2.2()) hereof There 18 no security deposit. Tenant is entitled to no rent
concesgions of free rent, except as stated in the Sublcase,

() All conditions and obhgations of Landlord relating to compietion of
tenant improvements and making the Leased Prernises ready for occupancy
by Tenant have been satisfied or pecformed and all other conditiuns and
obligations under the Sublease to be satisfied or performed, or to have been
satisfied or performed, by Landlord as of the date hereof have been fully
satisfied or performed, except. payment of T1 Allowance of $206,000 00
plua interest accrued thereon at the daily rate of $58.65 from December 9,
1296 until paid.

() Except with respect to the fatlure to pay the T Allowance refarred
to 1n Sudroction (f) above, there exists no defense to, or right of offse
against, enfrrcenent of the Sublease by Landlord. Neither Landlord now
Tenant is in yelavlt under the Sublease and no event has occurred which,
with the giving of netize or pussage of time, or both, could result in such a
detault, except for Landlord's obligation to psy to Tenant the T Allowance
plus accrusd interest as set furth in Subsection 2 2 hereof.

(h)  Tenant has not received nny notice fram any governnental authority
of any present violation of any fidural, state, county or municipal laws,
regulations, ordinances, orders or aircives relating to the use or condition
of the Leased Premises or the Property.

(0 Except as wpeoifically stated in the Suricase, Tenant has not been
pranted (a) any option to extend the term of the Sublease, (b) uny option tu
expand the Leased Premises or to lease sdditional spvice at the Property, (c)
uny right of first refusal on any space at the Property, (1) any night to
terminate the Subjease prior to its stated expiration, ar {(z) .y option or
right of first refusal to purchase the Leased Premines or the Pirperty or any
purt thereof

y)  Tonant has previcusly made s purtial payment, in the amount of
327,551.25, of the buse rent due and payable May 1. 1997, which
arnount has accrued nnd shall continue to weerue interest at the rate of
10 2%% from August 19, 1996 through April 30, 1997  The principal
portion of such umaunt shall be applied as an offset to the instaliment of
base rent due and payable May |, 1997, whereas the interest portion
shall be upplied as un offset to the wnstaliment of base rent due and
payable June 1, 1997, Tenant hus previously advanced the Landlord's
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share of certain roof repair and/or replacement couts (which costs have
been paid in full) and accordingly Tenant is entitled to a credit, in the
amount of $17,500.00, againgt the first installment of Tenant's share of
ren) estate taxes due under the Subleass.

fk)  To Landlord's knowledge, without independent investigation, all
of Tenant® Work camploted us of the dute hereof, complies fully with
the termy of the Sublease  All Tenant Fixtures and Equipment and other
instaliations as set forth in the Sublease, exclugive of Tenant's moveable
and rolling equipment as Tenant chooses to remove upon terminstion of
the Sublease as pravided in Section 8.8 thereof, shall became pant of the
Premises upon termination of the Sublease pursuant thereto, and Tenant
shall not be required to remove or to pay for the removal of such
Firtures, Equipment and such other inatallations.

23 Tenuat agrees that it will not ufter the date hercof subordinate the Sublease
(3 any mortgoge, deed of trust o: other lien encumbering the Property, other than the Loan
Instrurnents, without first obtmning the viritten consent of Lender.

2.4  Lender shall havetravight al any time 1o elect, by a notice in writing wiven
1o Tenant, to make the Sublsase superior io7hs Losn Instruments, and, upon the giving of such
notice to Teanant, the Sublease shall be deerned 1o by prior and supenor to such Loan Instruments
a:1d the interest thereby created and evidenced.

25  The Subleusc shall not, after the da'e hareof, be terminated, surrendered,
renewed (except as specifically permitted by the Sublease o0 8¢ Iaw or equity), or madified without
first obtaining the prior written consent of Lender, and rent shall roi e paid more than one month
in advance

26  Tenant hereby acknowladges thet the interesc ¢ J.andlord under the
Sublease shall be assigned to Lender solely as secunty for the Loan, and provicled that Tenant has
reseived the TI Allowance together with the interest acrued thereon, Lender (i) snall not be liable
for any clums for damages or setoffs ansing out of Landlord's interest in the Prasarty, for the
rewumn of any security deposit uniess it has specifically been received by Lender, for any act
committed by Landlord or any breach or failure to perform by Landlord, and () shzd'-not be
obligated by reason of the Assignment or the exercige uf any nghts granted therain to perfarm any
obligation of Landlord. Landiord and Tenant hereby agree that immediately upon notice by
Lender that a default or Event of Default has occurred under the Loan Instruments, Tenant will, :f
Leader so requests and unti! further natice and direction from Lender, make all fulure payments of
reti and any other amaunts becoming due under the Sublease directly to Lender,

2.7  In the event of any default by Landlord under the Suybiease, Tenant shall
promptly pive notice of such defaull to Lender and, 1n such event and prior to the exercise by
Terwant of any of s rights or remedies under the Sublease or otherwise with respect to such
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default, Lender shall have the right, but aut the obligation, to cure such default within thinty (30)
days following the receipt of such notice (excapt that if Lender cannot cure such default within
such period of ume, such period shall be uxtended for a reasonuble additional periad of time,
provided that Lender commences to curs such defauit within such period and proceeds diligently
therafter to offect such cure), and, if Lender does cure such defuult, then the Sublease shall
remain in full force and effect

28 Notwithstanding the subordination of the Sublease s afoiesaid, in the event

that Lender ar any ather paity succeeds to the rights of Lundlord under the Subleass ("Suceessor
Landlord"). ~vhether through foreclosure, the accuptance of » deed in lieu of foreclosure or any
posseskion, surehder, assignmaent, judicial action or any other action taken by Lender, then Tenant
agtoes that (¢) « shall attorn to, and be lisble to and recognize Successor Landlord as the lessor
under the Sublesse tor the balance of the term of the Sublease upon and subject to ! the terms
and conditions of this Aszewrnent and of the Sublease; (ii) thecenfter, it shall make payments of rent
(minimum, busic, perceivge, additonnl or otherwise) to Successor Landlord, and otherwise
perform all of Tenant's obhigrions get forth in the Sublease, (iii) Successor Landlord shall be
-esponsible only for the performntnice of those of lussor's obligations to be performad during the
retiod of its ownershp, and (1v) Tunnet ahall look solely 10 the interest of Successor Landlord in
he Property for recovery of any juaymsnt, it being specifically ugreed thut neither Successor
andlord, nor Lender, nor anyone cluming under Landiord or Lendar, shall ever be personally
iable for any suck judgment. So long aa Tenant shall pay, whan due, such rent and impositions
nd otherwise perform such other tenant obligitions as set forth in the Sublease on or before the
«xpirstion of any applicable notice, grace and/or etz reriods as provided in the Sublease, Tenunt
:hall not be jotned as an adverss party defendant i ziv action or procesding which may be
1astituted or cornmenced by Lender to forecloge of enforce the Mortyage, Tenant shall not be
« victed from the Property, nor shall any of Tenant's nghts tc-use snd ponsession under the Sublease
L e affected in uny way by reason of the aubordination or any maditization of or default under the
Mortgage, and Tenant's leusehold estale under the Sublease shall rct be terminated or disturbad
¢uring the term of the Sublease by reason of any defoult under the Moraage. ‘The provisions of
tais Section ghall be seif-oporating upon Successor Landlord oblaining i.ardlord's interest in the
§ ublease, and shall not require any party to exscute any further instrumenta.

29 Anvthing in thiy Agreement to the contrary notwithstanding, Tenant sgress
tiat on the written request of Lender made from time to time, Tenant will promptly ¢xceute and
daliver to Lender an estoppel certficute addressing such matters as are set forth in Section 17.] of
the Sublease.

210 Whenever any of the parties hereto desires 1o wive any notce to any of the
vhers under thig Agreement, it shall be sufficient for all purposes if such notice is hand delivered
0" sent by vegiatered or cerfied US. mul, ponage prepaid, return receipt requestsd, or by
nitionally recogmzed courier service, addressed to the intended recipient at the following
w ldresses
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If to Lender: LaSalle Bank NI
3201 North Ashland Avenue
Chicago, Illinois 60657
Attention. Ann B. Josephson

If to Tenant: Anthropologie, Inc
1809 Walnut Street
Philadelphia, Pennsylvania 19103
Attention: President

with a copy lo. Harry 8. Cherken, Ir., Esq.
Drinker, Biddle & Reath
PNB Building
1345 Chestinut Street
Philadelphia, Pennaylvania 19107

' to Landlord. Mid-City Realty Corp.
400 West Bne
Suite 502
Chicago, lllinais 60610
Attantion. William Sommerfeld

2.1t This Agreemunt and the coverants contained herein shall run with the land
and shall inure to the benefit of and shall be bindiiw upon Tenant, Lundlord, Lender and their
respective heirs, parsonal ropresentatives, auccsssors und wiigns. In the ovent any one or more of
the provisions contaned in this Agreement shall for any rzson be held to be invalid, illegnl or
unenforceable in any respect, such invalidity, illegality or uner forceability shall not affect any of
the provisions of this Ayreement, but this Agreement shall be corat-ued s if such invalid, illeyal
or unenforcesble provision was not contained herein  This Agresmwrit ziall be govemed by and
construed acenrding, to the laws of the State of Hlinois.

212 Nothing conuined in this Agreement shall in any way (mpuir or affect the
Lien creatad by tho Mortgage, except ay specifically set forth herein

213 This Agreement may not be changed, modified, waived or cencelled
except by an uyreement in writing signed by the party againgt whom such changes,
Imodification, waiver or cancellation is intended to be enforced, or their respective sucuessors
in interest
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IN WITNESS WHEREOF, the parties hereto have caused this Agresment to be
duly executed in manner and form sufficient to bind them, as of the day and year first above
w1itten.

TENANT:

ANTHROPOLOGIE, INC,, a
Penniylvania corporation

By /f—-—\_—-——- o /5,‘,_._#

W __/16C el

LANDLORD:
MID-CITY REALTY CORP.
By ..

Name -
Title

LENDER:
LASALLE BANK NI
By_.

Name
Title
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duly executed tn munner and form sufficient to bind them, as of the day and year first sbave

TENANT
ANTHROPOLOGIE, INC . 2

Peansylvania corporation

By
Its

LANDLORD:
MID-CITY REALTY CORPORAFION

Name L
Tule __CHAR 1w
LENOZR.

LASALLE ?Aé
ALY

Nam ﬁ% ﬁ’»sﬂ

Title =N




tht by: .GPLDBERG, KOHN et al
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The undertigned, being the guarantor or guarantors of Tenant's obligations undar

the Sublease, hereby consent(s) to the foregoing Agresment and reaffirm(s) its obligations under
the guaranty exsecuted by it as such obligations are specifically set forth therein.

URBAN QUTFITTBRS, INC., & (7 tispnsp
corporation

By T

IuW

cCIT65 26
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ACKNOWLEDGMENT

STATE OF W )
ss
COUNTY OF Ww ;

1, mﬁj‘L lL L- a Notary ublnc in and for and residing in said
County and_State, DO HEREBY CERTIFY THAT H‘va—l—— of
Anthropolog:e, Inc., a Pennsylvania corporation, personally known to me to be the same person

whose name 13 zudscribed to the foregoing instrument appeared befors me this day in person and
acknowledged the; | he signed and delivered said instrument as _L.ig _ own free and voluntary
act and as the free and voluntary act of said corporation for the uses and purposes therein set forth,

GIVEN under my.fand and notarial seal this Z
//w

ofary Public /

My Comeaizoan Expires.
NOTARAL SEAL
MEAZOrH | BOICE, Notary Pybile
Olty of 2wiacwiotn Phile Coy
LB TaE
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ACKNOWLEDGMENT

STATEOQF T LL 1ol

) 88
COUNTYOF QCook )

Do dleibdpi 7 FR 8.7

L _ ey S Grefd mae.  u Notary Public in_and for and residing in said
County and State, DO HEREBY CERTTFY THAT (). ([iaw_Somman of Mid-
City Realty Corp., an Llinois corporation, personally known to me to be the saffe person whose
name is subscrihed to the foregoing instrument appeared befure me this day in person and
ucknowledged that-.  he signed and delivered said instrument as own free and voluntary
uct and as the free ari<t voluntary act of said corporation for the uses and purposes therein set forth.

GIVEN unde: mv.hand and notarial seal this _/ z‘_ day of M.é_

oy Gl

Notary Pé'hﬂc/

/' "OFFICIAL SEAL" 1

Notary Fubliy, State of (liinols
My Commitaizd Zasitgn Nov, 10, 2000
we '
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ACKNOWLEDGMENT

STATE OF ?{l )
* ) §§
COUNTY OF VWA= )

L NQ"t&LLL?N"e , a Notary hc in and for and residing in said
County and State, DO HEREBY CERTIFY THAT of
Utban Outiteels, Inc., & __OIX corporation, personally known to mée to be the same

person whose rane i dubscribed to the foregoing instrument appeured before me this day in
person and ackno'viedged that __he signed and delivered said instrument as 1S  own free
and voluatary act and s the fres and voluntary act of said corporation for the uses and purposes
therein st forth

Y
QIVEN under my hand and notarial seal this _\i dpy of ,M,

/

My Coramissicp Sxpires:

o .-_.___..—-‘
[\U DAL
Drf'H\ ﬁ:":f"
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EXHIBIT A
LEGAL DESCRIPTION

THE INTEREST IN LAND CONYEYED BY OR OTHERWISE REFERRED TO IN
THE INSTRUMENT TO WHICH THIS EXHIBIT IS ATTACHED, IS A
LEASEHOLD INTEREST, BEING THE LEASEHOLD INTEREST CREATED BY
AND REFERRED TO IN THAT CERTAIN INDENTURE OF SUBLEASE DATED
OCTOBER 16, 1993 BY AND BETWEEN SYLVIA L. GOFFEN, LAWRENCE /.
BLUM AND MERWIN S. ROSENBERG, SUCCESSOR TRUSTEES UNDER THE
STATE/ELM TRUST AGREEMENT DATED AUGUST 30, 1951 AND MID-CITY
PARKING, INC,, WHOSE INTEREST WAS ASSIGNED TO MID-CITY REALTY,
INC., WHICH »FECTS ONLY A PORTION OF THE FOLLOWING DESCRIBED
REAL ESTATE:

PARCEL 1

LOT 6 (BXCEPT THAT PART TAKEN FOR WIDENING GREEN BAY STREET (NOW
N. RUSH STREET) BY COUNCIL jUNE 12, 1865) OF ASSESSOR'S DIVISION OF THE
NORTH 200 FEET OF BLOCK 17 IN [4U'3}{NELL'S ADDITION TO CHICAGO IN THE
EAST 1/2 OF THE SOUTH BAST 1/4 OF GBCTION 4, TOWNSHIP 39 NORTH, RANGR
14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 2:

ALL THAT PART OF THE INTERSECTION OF NORT:{ STATE STREET AND NORTH
RUSH STREET LYING EAST OF AND ADJOINING THE #AST LINE OF LOT 6,
LYING WESTERLY OF AND ADJOINING A LINE DRAWN FRCM A POINT ON THE
EAST LINE OF SAID LOT 6, 141.08 FEET NORTH OF THE SOLi'{ BAST CORNER
THEREOF TO A POINT ON THE SOUTH LINE OF SAID LOT 6 PRODUCED BAST,
25.03 FEET EAST OF THE SQUTH BEAST CORNER THEREOF AND LYIN'G NORTH
OF AND ADJOINING THE SOUTH LINE OF SAID LOT 6 PRODUCED BAST, 28.03
FEET [N ASSESSOR'S DIVISION OF THE NORTH 200 FEET OF BLOCK i7 OF
BUSHNELL'S ADDITION TO CHICAGO IN THE EAST 1/2 OF THE SOUTH BAST 1/4
OF SECTION 4, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD

PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS ?1
COMMON ADDRESS: 1122-1130 NORTH STATE STREET, CHICAGO %
PIN: 17.04.414.031-8001; 17-04-414-031-8002 B"
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