AGREEMENT OF SUBORDINATION,
NON-DISTURBANCE. AND ATTORNMENT

THIS AGREEMENT OF SUBORDINATION,
NON-DISTURBANCE, AND ATTORNMENT
{“Agreamant”} Is made by and among HAMILTON
PARTNERS ORLAND PARTNERS LIMITED
PARTNERSHIP, an lliinols limited partnarship,
{“Lessor"}, PIER 1 IMPORTS {U.S.), INC., a Detaware
corporation (“Lesses”), and MADISON BANK N.A., a
national bankino association {"Lender”).

VHTNESSETH:

WHEREAS, unaetr-a nertain lease dated
January 20, 1889, as modifies by a Letter
Agreamant dated Jenuary 19, 1289, a Lease
Addendum dated July 21, 1982, unid by o Latter
Agreement dated May 22, 1892, (hsreinafter referred
to as the “Lesse”), Lessor did lease, 134, and demise a
portion of the Property (hareinafter called e
“Pre/niges”), located at 16160 S, LaGrange 1ivad,
Orland Park, IL, commonly known as Piat 1 importe
Store #7568, as described in the Lease to Lesses iri
the perlod of time and upon the covenants, terms,
and conditlons therain atated; and

WHEREAS, said Lease has not bean amended
or moditied except as set forth above; and

WHEREAS, by making a mortgage loan {"Loan"), Lender will tecuma the owner of an
indebtadness and holder of a certain “Note” or “Notes”, secured by a "Moztgage,” of even date
herewith, constituting a valid lien upon the Property, and secured by an a2signmant of Lessor's
intersst in the Lease as more particularly set forth in a certain Mortgage, Assignraant of Rents,
Security Agreement and Fixture Finanging Statemant to be executed by Lessor; and

WHEREAS, Lessor and Lesses jointly and severally acknowledge and agree to ‘ne aforesaid
Asgignment, and more particularly, the covenants and agreemaents of Lessor set forth thereln; and

WHEREAS, the parties hereto desire to gstablish additional rights of quiet and peaceful
possassion for the banefit of Lesses, and further to detine the covenants, terms, and conditions
precedent to such additional rights,

NOW, THEREFORE, in considaration of the covanants, terms, conditions, agreements, and
demises herein containad, and in considaration of other good and valuable consideration, each to
the other, the sufficiency and receipt of which are hereby acknowledged, the parties harato agree
as follows:

1. Lender, Lessor, and Lessae do hereby covanant and agree that the Lease and any
modifications and amendments subsequently approved by Lendar and all rights, options, liens or
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charg' s creatad thereby are and shall continue to be subjact
and Bibordinate {n sll respects to the Mortgage snd the lisn
creatid thereby, to any advancements mads thersunder, and to
any ctnsolidations, extensions, modifications or ranewals
thetanﬁ ]

¢, Bubject to the observance and performance by Lessee of
all of the covenants, terms and conditions of the said Lease or
in any modification or amendment specified herein or subse-
quently apprevad by Lender on the part of Lessee to be obsarvad
zng performed, Lender hereby covenants that in the event it
cbriaing title to the Promises, elther by foreclosure or by deed
in dlauw of forsclosure, end thersafter cbtains the right of
posszsrion of the Premigses, that the Lease and any modifi-
cations 4r amendments specified herein or heresfter approved by
Lender wili continue in full force and effect, and Laender shall
recognize tha Lease and any modiflcations or amendments speci-
fied hereln or subsequently spproved by Lender and the lLesses's
rights thereunfer, and will thereby establish direct privity of
estates and contricky between the Lander and Lessee with the same
force and effact ord with the seme relative priority in time
and right as thougathe Loase and any modificatien or amendmant
speciilied herein or =uhsequantly spproved by Lander were
diractly made from Lender in favor of lLessee,

3. Lesses ngrees to giva Lander by registerad or cartified
mail, return recelpt requestsd, & copy oOf any notica of default
served upon Lessor. Lestee fuvether agreas that if Lessor shall
have failed to cure such dafaul® within the time paried pro-
vided for in the Loase, then Lenusy =hall hove an additional
thirty (30) days within which to cure such default or Lf such
deafault canntt boe cured within that tinma, then such addieional
time a5 may be necessary if, (1) within thirty days, Lender has
commenced and {s diligently pursuing the rermedies necessary to
cure such default {including, but not limitéd Lo, obtaining
possassion of the Proparty by foreclosura), erd {{i) the de-
fault does not materinlly interfere with the vse and oparation
of the Premiges, then the Lease shall not Be termivated while
such remedias are being so diligently pursued. 1t is
specifically agreed that Lessee shall not, as to Lender,
require cute of sny such defsult which is personal to the
Lgssor, and therefors not susceptible of cure by Lender.

4. That in the evant the interasts of the Lessor under the
Lease shall ba transferved to Lender by reason of foreclosure,
deed in lieu oF foreclosure, or otherwi{sa, Lacsee haveby
covenants and agraes, upon receipt of written notice from
Leadar, to maka full and completa sttornment Lo the Lender as
substitute Lessar upsn tha same terms, covenants and conditions
as providad {n the Lease, 50 as to establish ditezt privity of
ostata and contract between the Lender and Lessee with the same
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forny and effect and relative priority in time and right ag
though the Lease and a8ll modifications and smendments thereof
eog:ified herein or hereafter consented to by Lendstr, together
w.th all guaranteas of Lessee's obligstions under tha Lease,
was originally made directly between Lender and Lesgee, Lessae
will thereafter make all payments directly to Lender and wili
wtlve as against Lender only sny non-curable defaults of Lesgsor
which ocourred prior to Lender gaining right of possession to
tha Promises and becoming substitute Lessor. Lessee waives aill
joinder snd/or service of sny and all foreclosure actions by
Levder under the Note or Notes and Mortgags upon the Premises,
rd of any actions at law by Lander to gain possession of the
Frepiges, It shall not be necessary, except as regquired by
dawy for Lendar to hame Lessee as a party to enforce its rights
Unest-the Note or Mortgage, or any other instrument collater-
alivivig the losn, or to prosecute any action at law to gain
possessisin. of the Premises and unless required by law Lander
agree§y ncc to name Lessea in any such procesding., If the
intorests-of Lessor under the Lasee shall be transferred by
teason of foreclosure of the Mortgage, deed in lieau of fore-
glosurs, or otnarwise, to any party other than Lenfer (herein-
t¢fter referred to us a “Transferes”), then Lessee hareby
covenents and agreas, upon receipt by Tensnt of written notice,
to male full and complete attornment 4o such Transferee as
substitute Lessor, upsn the sema termd and conditions as pro-
vided for herein in the cCase of attornment to Lender and
subject to all the terms.ard conditions of this Agreemant,

Lesgen
5. Lessee agrees that it shall have no right ss to any
condemnation proceseds under Benrion} 22 of the Lease or other-
wise unless and until the Loan hue Eean repaid in £ull, At
such time as the Loan has been repeid in full, condamnation
proceeds shall be allocated as sebk Forch in Section|22 ¢f the
Leisa,

6, The provisions of this Agreement 3hall bs real covenants
tuaning with the Property, &ad shall be binding upon and inure
te the benefit of the respaective parties hersco and thelr
respective heirs, executors, administrators, ssreficieries,
succassors and assigns, including without limitecion any parson
who miall obtain, directly or by sasignment or convevance,

(a) any interast in the Mortgage; (b) any certificats of pur-
chasa following foreclosure of the Mortgage; (o) any certifi.
cate of redemption following such foreclosurs; or (4) any
interest {n the Premises, whether through foreclosure or
otharwige. Futthermore, the provisions of this Agreemant shall
be binding upon any guarantor of Lessee’s obligations under the
Lease,

7. HNotwithstanding anything contained herain to the
centrary, ot anything to tha contrary in the aforesaid Lease or
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in oty modifications or amendments thereto, Laessor and Leggea
ho eby covenant ond agree that Lender and its respectivg
agilgrees shall not be:

(a)

(B)

()

(W

(e)

8,

Lisble for any act or omission of Lessor arising prior
to the date that Lender takes possassion of the
Premises, except for continuing obligations of Lagser
undar the Lease.

Subject to any offsets or defenses which Lassee might
hava as ko Lessor,

Required or obligated to credit Lassae with any rent
sr edditional rent which Lespee might have paid Lessor
nore than thirty (30) days in advance of the due data,

Bound by any amendments or modifications of the Lease
rade witheut Lender's consent {which consent ghall be
Jeomed given if Lender Qoes not object ln writing to &
propossed amendment or modification within sixty (60)
dayg following recelpt of the proposed amendmant or
modification, other than exercise of rights, options
Or @lecticns contained in the Lease, including without
limiteatior options to extend the term of the Laase,

Bound to or lismle for refund of all or sny part of
any security depesit by Lesses with Lessor for any
putpose unless anZ.until all such security deposit
shall have bsen delivéered by Lessor to and sctuslly
recoived by Lendar. £ tha event of raceipt of any
such security deposit, Tander's obligations with
respoct thereto shall be iimited to the amount of such
securlty daposit actually veCeived by Lender, and
Lender shall be entitled to2ll rights, privileges and
bgnefits of Lassor set forth 4in'the Lease with respect
thereto.

Loessoe covenants and agrees as follows for the benaefit

and reliance of Londer:

(a:

That it will not, without the express wiit:en congsent
of Lender:

(i) Cencel, terminate or surrender the Lesse, except

asg provided therein or in any modificstion or
amendment specified hereln or hereafter consanted
to by tender, and then, in all cases whare there
iy a daefaulk by Lessor, only after Lender has
fniled to or unsuccessfully attempted to pursue
its rights and remedies as provided herein; or
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(14 After date haergof, enter into bny agresment with
Lessor, 1ts successors or #ssigns, which grants
any concasslon with vespect to the Lease or which
reduces the rent called for thereunder except as

providaed {n the Leasa or any permitied amondment
thereto,

(b) That it agrees, except to the extent prohibited by law
or legal proceedings, to make rental payments »s
directed by Lender upon written demand by Lender in
the avent of any default under the Nota or Mortgage.

", . Lessor and Lassee horeby jointly and severslly agree for
the Farufit and reliance of Lender that nelther this Agreement,
the Assigrement eof-hewass, nor snything to the contrary ?n the
aforesalu Laose or in any modifications or smendmants thereto
ghall, price-to Leonder's acquisition of Lessor's interast in
and possessioin of the Premiges, operate to glve rise to or
craata any responsibility or ability for the control, care,
management or rerair of the Premises upon the Lender, or impese
responsibility for 4he carr¥inq cut by Lender of any of the
covenante, terms and conditions of the Lease or of any modifi-
cation or amandment syecified hereln or hereaftar consented to
by Lender, nor shall said instruments operate to make the
Lendar responsible or liuble for any waste committed on the
Premiges by any party whatsoever, or for dangerous or defective
condition of the Premisas, ol for any negligence in the
management, upkaep, repalr or Conkrol of sald Premisas
cesulting in Yoss, injury or deack to any Lessee, licensees,
invitee, guest, employee, agent ur stoanger, Notwithstanding
anything Lo the contrary in the Leasa, Lender, i{ts successors
and assigns or # purcheser under tho tecns of the Mortgage,
shall bo respencible for perfermanca of rwnly those covenants
and obligationg of the Lease sccruing aftar Lender's acqui-
sition of Lessor's interest in and possessiny ' of the Pramises.

10, Lessor irrevocably authorizes Lessee to mibs any
payments required to be made under the Leasa diréecly o Lendar
pursuank to the Assignment if so notified by Lender and Lessor
hereby walves any snd all claims againet Lessee arising as a
result of such payments to Lendar,

11, Any noticesmto«ﬁe&&e&«Hereunder shall be effective upon
mailing 4o-hensas- by certified mall, return receipt reaquested,
addressed 35 follows!

Lossee!

Pier 1 Imports (U.5.), Inc.

301 Cowmetrce Streot, Suite 600

Fort Werths Texas. 76102

Aten: Vige Pras. of Read! Fstate
with # copy to the Legal Dept.
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Lessort
Hamllton Partnars Orland Partners Limited Partnership
c/o Hamilton?Partnars Reat Estate Investment

300 Pﬂrk BlVdc| Suite 100
Itasca, Ll 60143 :

Lendet:

| Tho-Fiesb—Nationti-Bani-oi-tiricese
Madison Bank, N.A.
10 South Rivermide Plaza Sne—-Ptovt—Nettonat-Plree—Sutte—036

er—ttHneta—6tb90-
chicage, 1llinols €0606 Shieey
Attn: Dwight L« Franktather

50 pLes~to~tho—tbbention—-of—thabaw-Depactnont—S
~LB0%: e

or as to esrh party, to such othar eddress as the party may

designate %y 8 _notice ¢iven in accordance with the requirements
contained in Ghix Section 11,

12, This Agreement contains the entire agreement between the
parties herate., No variations, modifications or changes herein
or heredf shall be binding upon sny pacty herete unless sot
forth in a document duiy executad by or on behalf of such party.

13, This instrument may %3 executed in multiple eounter-
parts, all of which shall boZeemed originals and with the game
effeck as Lf all pacties hereto-had signed the samg document,
All 6f such counterparts shall ke construed together and ghall
constitute one instrument, but {n'making proof, it shall only
be necessary to produce one such covntarpart,

14, Whenever ugsed herein, the singuiac numbar shall include
the plural, the plural the singular, and Yne uge of any gende:

(§ignatures on next page)
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shall include 81l genders. The words, *Lender," “Laggor" and
"Lisses” shall include

thelr heirs, executors, sdministratory,

vensficiaries, successors and assigns.

k IN WITNESS WHEREOF, the parties hereto have causes this

N Ajreement to be signed,
o cascective namens
' ive ficers duly

WITNESS!

WUTNESS:

ﬂﬂﬁﬂ%#_jﬁ iﬁﬁﬁdﬂ(}

WITNESS!:

\

R /&. . i
. , g [ \ .4
(v it

s62led and delivered in their

end in thelr behalf; and if a corporation, by
suthorired, this ____ day of :

— e s, § Ll a a& ]
LERSOR! 1996
JAMILTON PARTNERS

+ ORLAND PARTNERS LIMITED
PARTNERSHP 114

partnary

ts: P A

‘. Byf Hamilton Partners Retail Divigion /], Ine,,

. as (eneral Partner

L]

PIER ) IMPORTS (U.5.), INC.
Delaware corporation

3y: éz;“‘“‘

Ite:

LENDER:

MADISON BAWK, N.A.
FHE-FERET AT ONAL—~

8 nationa) banking associatiOQ

3

By! “jﬁjlgjﬁﬁg : /'{f&ﬂw¢§éigf:r
Tte: { ssf;iv. 24t bl

{Acknowledgments on next pags)
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STATE oF -4 ¢//7 "
/\'t-‘ '(/‘“ S

COUNTY OF

_ Before me, the undersigned aytherity, on this day personally
y appeared - orics S iwent,viAl , individually and as general
. partner of Hamilton Partners Orland Partners Limited Partnership,
an Illinois limited partnership, known to me to be the person whose
name is subacribed to the foregoing instrument and acknowledged to
me that he executed the same for the purposes and consideration
therein expressed, and in the capacity herein stated,

G Given undaer my(hand and seal of office this _ /7 day of
do o, 1900
VAR, ’ )
1 oo s
o e e
o i L |
(seal) /(l’ [?(Pt'(.'r( (‘ |(/\t e
1 Notary Public / iy e
OFFICIAL SEAL My commission expires: S

PATRICIA E, RYAN
NOTARY PUBLIC, STATE OF ILLINOIS

STATE OF TEXAS
COUNTY OF TARRANT

Before me, the undersigncd authority, on this day

personally  appeared ¥|I39d&§uilegnyr44u:¢r ' the
Sy . Ve President of Pier \ irmports (U.8.), Inc., a

Delaware corporaticn, known to me to be the person whose name is
subscribed to the foregoing instrument and ackacwledged to me that
he/she executed the same for the purposee and consideration therein
expressed, in the capacity stated, and as the act and deed of saild
corporation,

') - Glven under my hang and seal of office this "f2ﬁi‘ day
of !-L[,a. i "
1 _

[ 19 ]-‘H
v
ALICIA W. BROWN
Publie

Notary
STATE OF TEXAS

. Ll )
__KQLCL¢M¢JL Ll / I Vb~

Notary Public .
My commission expires: 3-72-9§

(Acknowledgements continued on next page)
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STATE OF

‘ f\' ST

COUNTY OF L

Before mp, rhq undarsiqnad quthority, on this FagLTers nally
appeared .\ Ll i, the_ Arrziotfiil OVt
of Madison Blnk N.A,, & national banking association, known to me
to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that he executed the same for the
purposes and consideration therein expressed, and in the capacity
herein stated,

(! Glver under my nand and seal of office this ___ljé;___ day of
‘.L.\/\ Lt

I;IAL SEAi ’ \\)h Mﬂ\/

PETE STACHOWICZ Notary/Public

NGTARY FUBLIC BTATE OF ILLINOIS
My Commissian Expites 06/26/99 My commission gxpiras:

/« r /’//H ek f S
s N
e /ﬂ ¥ Va/ﬂ-‘¢

- {_"_' . -
1¢/ Cenrtog e £ ¢ Y LTEGCd
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