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AGREEMENT OF SUBORDINATION,
NONDISTURBANCE AND ATTORNMENT

THIS AGREEMENT is dated the 31* day of October, 2000, between ALLSTATE LIFE INSURANC
COMPANY ("I .ender") and CARIBOU COFFEE COMPANY, INC., a Minnesota corporation ("Tenant"). '

RECITALS:

A. Tenant hes executed that certain lease dated October 27, 2000, (the "Lease") with Lincoln,
Ashland & Belmont, L.L.C., 7s 'essor ("Landlord") covering the premises described in the Lease ("Premises”) in
that certain building located.2:"1601 West School Street’3240 North Ashland Avenue, Chicago, Illinois (the
“Property") and more particularly dscib2d in Exhibit A attached hereto and made a part hereof, by this reference;
and

B. Lender has made a mortgaze ‘oan to Landlord secured by a Mortgage, Assignment of Leases,
Rents and Contracts, Security Agreement and Fikt.e Filing, dated February 27, 1996 as Document No, 96149959,
securing payment of a promissory note of $7,750,000 (the "Mortgage"); and

C. Tenant and Lender desire to confirm their, understanding with respect to the Lease and the
Mortgage.

NOW, THEREFORE, in consideration of the covenants, {erin, conditions, agreements contained herein,
the parties hereto agree as follows:

L. The Lease and any extensions, modifications or renewals thereof , 1ncluding but not limited to any option
to purchase or right of first refusal to purchase the Property or any portion thereof; if <av, is and shall continue to be
subject and subordinate in all respects to the Mortgage and the lien created thereby, ciiiic'any advancements made
thereunder and to any consolidations, extensions, modifications or renewals thereof. Lender acknowledges having
received a copy of the Lease and is familiar with its terms, and consents to Landlord's executirii and delivery of the
Lease.

2, Tenant agrees to deliver to Lender, in the manner set forth in paragraph 7, a copy of any noiice of default
sent to Landlord by Tenant. If Landlord fails to cure such default within the time provided in the Leise, Lender
shall have the right, but not the obligation to cure such default on behalf of Landlord within thirty (30) calendar
days after the time provided for Landlord to cure such default in the Lease or within a reasonable period if such
default cannot be cured within that time, provided Lender is proceeding in good faith and with due diligence to cure
such default. In such event Tenant shall not terminate the Lease while such remedies are being diligently pursued
by Lender provided that Lender shall have no more than sixty (60) days to cure such default. Further, Tenant shall
not terminate the Lease on the basis of any default by Landlord which is incurable by Lender (such as, for example,
the bankruptey of Landlord or breach of any representation by Landlord), provided Lender is proceeding with due
diligence to commence an action to appoint a receiver or to obtain the right to possession of the Property by
foreclosure, deed in lieu of foreclosure, or otherwise ("Foreclosure™); and, provided that Tenant's ability to operate
its business from the Premises is not materially and adversely affected. Tenant hereby agrees that no action taken
by Lender to enforce any rights under the Mortgage or related security documents, by reason of any default
thereunder (including, without limitation, the appeintment of a receiver, any Foreclosure or any demand for rent
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under any assignment of rents or leases) shall give rise to any right of Tenant to terminate the Lease nor shall such
action invalidate or constitute a breach of any of the terms of the Lease; provided that Tenant's ability to operate its
business from the Premises is not materially and adversely affected.

3. So long as Tenant is not in default under the Lease beyond any applicable grace or cure period granted in
the Lease, Tenant's possession and occupancy of the Premises shall not be disturbed by Lender during the term of
the Lease or any extension thereof, regardless of whether or not a Foreclosure has occurred.

4, If Lender succeeds to the interest of Landlord under the Lease, subject to Tenant's performance of its
obligations under the Lease, the Lease will continue in full force and effect, and Lender shall be bound to Tenant as
its Landlord, under the terms and conditions contained in the Lease. Thereupon, Lender shall recognize the Lease
and Tenant's rights thereunder and Tenant shall make full and complete attornment to Lender as substitute Landlord
upon the same terms, covenants and conditions as provided in the Lease, except for any option to purchase or right
of first refusal to purchase the Property as may be provided in the Lease. Further, Tenant agrees that any such
option or right of first refusal to purchase the Property or any portion thercof, as may be provided in the Lease shall
not apply to ar< skall not in any way impair or delay any Foreclosure, as defined herein.

5. Tenant agree; that, if Lender shall succeed to the interest of Landlord under the Lease, Lender, its
successors and assigns shall not be:

(a) liable for auy wrior act or omission of Landlord or any prior landlord or consequential damages
arising therelrom except any act or omission of a continuing nature; or

(b} subject to any otfsets or defenses which Tenant might have as to Landlord or any prier landlord
except any offsets pr¢ vided for in the Lease; or

{c) required or obligated <0 credit Tenant with any rent or additional rent for any rental period beyond

the then current month yvhich Tenant might have paid Landlord except as otherwise set forth in
the Lease; or

(d} bound by any material amcud.pents or modifications of the Lease such as those affecting rent,
term or permitted use made w.thout Lender's prior written consent. Notwithstanding the
foregoing, Lender has approved tlie Lease; or

(e} liable for refund of all or any part of iy security deposit unless such security deposit shall have
been actually received by Lender.

6. The provisions of this Agreement shall be binding upor and inure to the benefit of the parties hereto and
their respective successors and assigns. The words, "Lendel," "Landlord" and "Tenant” shall include their
respective heirs, legatees, executors, administrators, beneficiaries, surceisors and assigns.

7. All notices, and all other communication with respect to this Agreéement, shall be directed as follows: if to
Lender, c/o Commercial Mortgage Division, 3075 Sanders Road, Suite G5C Morthbrook, IL 60062-7127, Attention:
Servicing Manager or such other address as Lender may designate in writing/ta Tenant and, if to Tenant, at the
address set forth in the Lease or at such other address as Tenant may designate it wuiting to Lender. All notices
shall be in writing and shall be (a) hand-delivered, (b) sent by United States express mail or by private overnight
courier, or (c) served by certified mail postage prepaid, return receipt requested, to the appiopriate address set forth
above. Notices served as provided in (a) and (b) shall be deemed to be effective upon delivery. Any notice served
by certified mail shall be deposited in the United States mail with postage thereon fully prepzid a-id.shall be deemed
effective on the day of actual delivery as shown by the addressee's return receipt or the expiratici ¢« three business
days after the date of mailing, whichever is earlier in time.

8. This Agreement contains the entire agreement between the parties and no modifications shail ve binding
upon any party hereto unless set forth in a document duly executed by or on behalf of such party.

9. This Agreement may be executed in mulitiple counterparts, all of which shall be deemed originals and with
the same effect as if all parties had signed the same document. All of such counterparts shall be construed together
and shall constitute one instrument.
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EXHIBIT A
L DESCRIPTI

LOT 2 IN LINCOLN, ASHLAND, BELMONT SUBDIVISION, BEING A RESUBDIVISION OF LAND,
PROPERTY AND SPACE IN SOUTHEAST 1/4 OF SECTION 19, TOWNSHIP 40 NORTH, RANGE 14 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

P.LN, No.: 14-19-426-039

Address: 1601 West School Street/3240 North Ashland Avenue
Chicago, Illinois
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STATE OF SYUNANLABT GO,

) SS:
COUNTY OF Q,vw\ém )

anbou Coffee Company, Inc., personally known to me (or proved to me on the basis
of satlsfactory evidence) to be the person whose name is subscribed to the within instrument, and acknowledged to
me that he or she executed the same in his or her authorized capacity and that, by his.or her signature on the
instrument, the person or the entity upon behalf of which he or she acted, executed the instrument.

,before me, %%ﬁ Lyollra £ . @ Notary Public in and for the
State of mersona va peared Faal)

WITNESS my hand and official seal,

Ovvn;pa.hjouﬂﬁ_

Public in and for said State

55 JULE A WOLLEAT
8 Notary Public

State of [llinois )
) s8.
County of Cook )

I, the undersigned, a Notary Public in and for said County, in the State-afzresaid, DO HEREBY CERTIFY

that RacPy BERGHALT2 amd- — ~authorized
signatories for Allstate Life [nsurance Company, a corporation, personally known to ri io.be the same persons who
executed the within instrument, appeared before me on 4] 0], in person, and ucknowledged that they

executed the within instrument as their free and voluntary act, for the uses and purposes thereip sei forth.

OFFICIAL SEAL @G«L&% C}YI /\SQQE.QUU

DOROTHY M. SALSKI a@pubhc
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 12-18-2002 _§

DOCS1:332237.1 .
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