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SUBORDINATIGN, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
Ol

THIS AGREEMENT is made and entercd into as of the __LbF"__ day of Juner
2002, by and between KFC of Ainerica, Inc., a California carporation, ("Tenant"), San Marcos
Acquisition, L.L.C., 2 Delaware limited] liability Company, ("Landlord"), and LASALLE
B&K NATIONAL ASSOCIATIOR, » nations! banking associarion, its successors and
assigns ("Mortgagee”).

RECITALS:

- d e

A Mortgagee is the holder of 2 certain Meng 3¢, Security Agreement, Assignment
of Leases and Rents and Fixture Filing dated June ___, 2002, 10 by recorded concurrently
herewith (as amended from time Io time, "Mongage") encumberipg the Regl Estate (hereinafter
defined) and securing a principal indebledness in an amount equal to Two Million Dollars
{82,000,000.00).

B. Tenant has entered into a lease agreement (such lease agreement hereinafter being
referred to as "Lease Agreement,"” and the Lease Agreement, together with-all amendments and
madifications thereof, hereinafier being referred to as "Lease”) dated December 17, 2001 with
Landlord, pursuant to which Tenant leased certain premises (“Leased Premises”) consicting of
approximately 19,400 rentable square feer of Space in a free standing restaurant facilivy
("Building") on the parce! of land ("Land") legally described in Exhibit A attached heretc (the
Land end Building herein being collectively referred 1o as "Real Estare”).

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
centained and for other good and valuable consideratian, the receipt and sufficiency of which are
hereby acknowledged, the parties hereby covenant and agree as follows:

L. Tenant represents and warrants to Mongagee that the Lease constitutes the eatire
agreement between Tenant and Landlord with respect 1o the Leased Premises and there are no
other agreements, written or verbal, gaverning the tenancy of Tenant with respect to the Leased
Premises.

Chizago:140008.1



0CT 14 20882 17:38 IF:{I YUM BRﬁNDS WiﬁfBS&lﬁ ﬁ9?$4%7 P.18/16

30468179

2, Tenant has executed and delivered to Mortgagee a cextain Tenant Estoppel
Centificate (the "Estoppel Certificate") dated on or about the date hereof. The provisions of the
Estoppel Certificate are hereby incorporated into this Agreement as if fully set forth in this
Agreement in their entirety, and Tenant acknowledges that Mongagee will be relying on the
statements made in the Estoppe) Certificate in determining whether to disburse the proceeds of
the Joan secured by the Mortgage and whether to enter into this Agreement.

3. Prior to pursuing any remedy available to Tenant under the Lease, at law or in
equity 25 result of any failure of Landlord to perform or abserve any covenant, condition,
provisici; or obligation to be performed or observed by Landlord under the Lease (any such
faiture hereiaafter referred to as a "Landlord’s Default”), Tenant shall: (8} provide Mortgagee
with a notive oi Landlord's Defav)t specifying the nature thereof, the section of the Lease under
which same aras¢ ond the remedy which Tenant will elect under the terms of the Leaseor
otherwise, and (b) “iirw Mortgages not less than thirty (30) days following receipt of such notice
of Landlord's Defauit 1o zure the same: provided, however, that, if such Landlord’s Default is not
readily curable within suck thirty (30) day period, Tenant shall give Mortgagee such additional
time as Mortgagee may rasspiiably need to obtsin possession and control of the Real Estate and
to cure such Landlord’s Default s long as Mortgagee is diligently pursuing a cure. Tenant shall
not purspe any remedy availab,e to it as a result of any Landlord's Default unless Mortgagee fails
to cure same within the time period spacified above. For purposes of this Paragraph 3, a
Landlord's Default shall not be deemes 2 have occurred until all grace and/or cure periods

- applicable thereto under the Lease have !apsed without Landlord having effectuated a cure

thereof.

4. Tenant covenants with Mortgagee ih: the Lease shall be subject and subordinate
to the lien and al! other provisions of the Mortgage anr! t all modifications and extensions
thereof, to the full extent of all principal, interest and &'i rither amounts now or hereafter secured
thereby and with the same force and effect as if the Moitgage ad been executed and delivered
prior to the execution and delivery of the Lease, Without litaiting the generality of the foregoing
subordination provision, Tenant hereby agrees that any of irs righ.:, fitle and interest in and to
insurance proceeds and condemnation awards (or other similar awards arising from eminent
domain proceedings) with respect to damage [0 or the condemnation {or similar taking) of any of
the Real Estate, shall be subject and subordinate to Mongagee's right, titls and interest in and to
such proceeds and awards.

5. Tenant acknowledges that Landlord has collaterally assigned to Marigagee all
leases affecting the Real Estate, including the Lease, and the rents and other amour s, including,
‘without limitation, lease termination fees, if any, due and payable under such leases. &
connection therewith, Tenant agrees that, upon receipt of a notice of a default by Landlord under
such assignment and a demand by Mortgagee for direct payment 10 Mortgagee of the rents due
under the Lease, Tenant will honor such demand and make all subsequent rent payments directly
1o Mongagee. Tenant further agrees that any Lease termination fees payable under the Lease
shall be paid jointly to Land!ord and Mortgagee.

6. Mortgagee sgrees that so long as Tenant is not in defanlt under the Lease:
a Tenant shall not be named or joined es a party in eny suit, action or

proceeding for the foreclosure of the Morigage or the enforcement of any rights under the
Mongage (unless Tenant is a necessary party under applicable law); and

Chicugo: 160074,
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b. The possession by Tenant of the Leased Premises and Tenant's rights
thereto shall not be disturbed, affected or impaired by, nor will the Lease or the term
thereof be terminated or otherwise materially adversely affected by (i) any suit, achion or
proceeding for the foreclosure of the Mortgage or the enforcement of any rights under the
Mortgage, or by any judicial sale or execunion or other sele of the Leased Premises, or
any deed given in Lew of foreclosure, or (ii) any default under the Mortgage: -

7. If Mortgagee or any future holder of the Martgage shall become the owner of the
Rea} Estate by reason of foreclosure of the Mortgage or otherwise, or if the Real Estate shall be
sold as aesult of any action or proceeding to foreclose the Mortgage or transfer of ownership by
deed given ir liew of foreclosure, the Lease shall continue in full force and effect, without
necessity for eaccuting any new lease, a5 a direct lease between Tenant and the new owner of the
Real Estate 25 “iandlord” upon all the same terms, covenants and provisions contained in the
Lease (subject to ih< exclusions set forth in subparagraph (b) below), and in such event:

a Tep2nt shall be bound to such new owner under all of the terms, covenants
and provisions of the “case for the remainder of the term thereof {including the extension
periods, if Tenant elects ur has elected 1o exercise its options to extend the lerm), and
Tenant hereby agrees to attem to such new owner and to recognize such new owner as
“landlord" under the Lease withaut any additiona! documentation to effect such
attornment (provided, however, if applicable law shall require additional documentation
at the time Monigagee exercises its remadies then Tenant shall execute such additional
documents evidencing such attornment £s may be required by applicable law);

b. Such new owner shail be bsund to Tenant under all of the terms,
cavenants and provisions of the Lease for the reapainder of the term thereof (including the
extension periods, if Tenant elects or has elected 12 sxercise its options o extend the
term); provided, however, that such new owner snall ra: be:

{i) liable for any act or omission of any orior landlord (including
Landlord);
(i) subject 1o any offsets or defenses which Tenant has against any

prior landlord (including Landlord) unless Tenant shall have provided Mortgagee
with (A} notice of the Landlord's Defzult that gave rise to such cif;ar.or defense
and (B) the oppartunity 1o cure the same, all in accordance with thé térms of
Section 4 above;

(ii) bound by any base rent, percentage rent, additional rent or any
ather amounts payable under the Lease which Tenant might have paid in advance
for mare than the current month to any prior landlord (including Landlord);

{v) liable to refund or otherwise account lo Tenant for any security
deposit not actually paid over to such new owner by Landlord;

Chicige:140098.1
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(vi) bound by, or liable for any breach of, any representation or
warranty or indemnity agreement contained in the Lease or otherwise made by

any prior landlord (including Landlord); or

(vii) personally liable or obligated to perform any such term, covenant
or provision, such new owrer's liability being limited in all cases to its interestin

the Real Estare,

8. Any notices, communications and waivers under this Agreement shali be in
writing #76 shall be (i) delivered in person, (ii) mailed, postage prepaid, either by registered or
certified meil, retum receips requested, or (iii) by overnight express carrier, addressed in each

case as foliows

To Mortgige:1LaSalle Bank National Association
135 South LaSalle Street
Suite 1225

Chicago, Illinois 60603 _
Attn: Manager of Real Estate Administration

with a copy to:Deutsch, Lo & Engel, Chartered
225 W% zshington Street, Ste. 1700
Chicago, ii%nnis 60606
Amm: Aaron B. Zarkowsky, Esq.

To Tenant: KFC of America, (nr.
c/o Property Management
Tricon Global Restauranrs, Tac.
1500 Colonel Sanders Laye
P.0. Box 32070
Louisville, KY 40232-2070

or to any other address as to any of the parties hereto, as such party suali designate in a written
notice to the other party hereto. All notices sent pursuant to the terms ¢f tnis Paragraph shall be
desmed received (i) if personally delivered, then on the date of delivery, (i) if sent by overnight,
express carrier, then on the next federal banking day immediately following r'ie ¢ay sent, or (jii)
if sent by registered or cenified mail, then on the earlier of the third federa!l bagiong day
following the day sent or when actually received.

9, _ Tenant acknowledges and agrees that Mortgagee will be relying on the
representations, warranties, covenants and agreements of Tenant contained herein and that any

' default by Tenant hereunder shall permit Mortgagee, at its option, to exercise any and all of its
rights and remedies at law and in equity against Tenant and to join Tenant in a foreclosure action
thereby terminating Tenant's right, title and interest in and to the Leased Premises.

10. . This Agreement shall be binding upon and shall inure to the benefit of the parties

herelo, their respective successors and assigns and any nominees of Mortgagee, all of whom are

gx:ntdec} tIcl)] rely upon the provisions hereof. This Agreement shall be governed by the laws of the
ate of lllinois,

Chicago:180058.1
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11, This Agreement may be executed in multiple counterparts and all of such
counterparts together shall constitute cne and the same Agreement.
kK

IN WITNESS WHEREOF, the parties hereto have executed these presents the day end
year first above wnitten.

Tenant:

KFC of America, Inc., a Califomia Corporation

By:_[Vgung (- Skagme
Name:

s NE
Title: T

Landloyd:

San Marcas Acquisition, L.L.C., a Delaware
Limited Liability Company

Bv:daj/w, M
Nams: o fadfew Movhlny
Tide:jan_ . frart Dnwabrt Phity

Mortgagee:

LASALLE BANKNATIONAL ASSOCIATION,
2 national banking asso¢ialion

Reviewad By
LAURIE L. RIDDLE
Date: D,

Chicage:140098.1
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STATE OF )
‘ , ). S8.
COUNTY OF ) =
L , 8 Notary Pﬁb]ic in and for said County in the State aforesaid, do
hereby certify that a of Blockbuster

Inc., who is personally known to me to be the ssme person whose narme is subscribed to the

foregring instrument as such , appeared before me this day in person and

acknowlsized that he/she signed and delivered such instrument as his/her own free and

},&ltlilxnxry dcr'and as the free and volustary act of said carporation, for the uses and purposes set
crein,

Given under:ny hand and notaria] seal on ,20__.

Notary Public

STATE OF )

) SS.
COUNTY OF %

1, / . $ No ig in and fai said County in the State aforesaid, do
hereby certify that 1 f San Marcos
Acquisition L.L.C,, who is personally known tf me to h.'ihe same pefson whose name i3

subscribed to the foregoing instrumentassuch _____ , appeurad before me this day in person -
and acknowledged that he/she signed and delivered such instrar:iPol as his/her own free and
Fohl.;nt]:ry act and 25 the free and voluntary act of said company, o, the uses and purposes set

orth therein. :

£
Given und_er ray hand and notarial seal on , (/ .

4

~ STATE OF ILLINOIS )
COUNTY OF COOK )

- 88,

NETA PRITZKER

$ NOTARY PUBLIC, ETATE OF ILLINOIS
MY COMMISSION EXPRIES:02/23/03 ¢
TV TEVVVVEREVYVEVIVVYVET LIV,

Chicago:140085.1
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I, @% 2 Notary Public in nn%o said County in the State aforesaid, do
hereby certify that MAudl CSeM Avd 8 téﬁg of LASALLE BANK NATIONAL
- ASSOCIATION, a national banking association, who is personally known to be to be the same
person whose name is subscribed to the foregoing instrament as such £0 , appeared before
me this day in person and acknowledgcd that he/she signed and delivered such instrument as

his/her own free and voluntary act ang as the free and voluntary act of said Bank, for the uses
and purposes set forth therein.

Given under my hand and notarial seal on

£+ ARAAANAAAAARAAAAAAAMNANMAAL L
¢ OFFICIAL SEAL -
§ MARIA T ESPARZA

NOTARY PUBLIC, STATE OF ILLIND1S
< MY COMMISSION EXPIRES:04/12/03

L A ARAAAARAAAAAAASLAMAARA ARARA -

Chicapo: 160096,
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

LOTS5,6,7,8,9,10 AND 11 INBLOCK 4 IN C.E, WOOLEY 'S SUBDIVISION OF 7 AND ONE-HALF ACRES
EAST OF AND ADJOINING THE WEST 10 ACRES OF THE NORTHEAST 1/4 NORTH OF MILWAUKEE
AVENUE OF SECTION 36, TOWNSHIP 40 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, 4N ZOOK COUNTY, ILLINOIS.

PARCEL 2:

THAT PART OF VACATF., ALLEY LYING BETWEEN THE SOUTH LINE OF LOT O AND THE
SOUTHEASTERLY LINE CFZOT 11 EXTENDED NORTHEASTERLY IN COOK COUNTY , ILLINOIS.

PARCEL 3:

LOT 2 INSECOND FEDERAL SAVINGS AND LOAN SUBDIVISION, BEING A SUBDIVISION IN NORTHEAST
1/4 OF SECTION 36, TOWNSHIP 40 NORTH, sANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS,

PARCEL 4:

EASEMENTS APPURTENANT TO AND FOR THE BENEFIT OF PAXCEL 3, AS SET FORTH AND DEFINED
IN THE EASEMENT AGREEMENT AND COVENANTS, CONDITIONS 'AND RESTRICTIONS MADE BY
SECOND FEDERAL SAVINGS AND LOAN ASSOCIATION OF CHICAGG #ND DELRAY FARMS  , INC,,
DATED SEPTEMBER 20, 1996, RECORDED SEPTEMBER 20, 1996 AS DOCUMENT NO. 96722596, FOR
INGRESS AND EGRESS, OVER THE FOLLOWING DESCRIBED LAND :

LOT 1 IN SECOND FEDERAL SAVINGS AND LOAN SUBDIVISION , BEING A SUBP{VISION IN THE
NORTHEAST 1/4 OF SECTION 36, TOWNSHIP 40 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, ALL IN COOK COUNTY, ILLINOIS.

ADDRESS: 2247-49 N. MILWAUKEE AVENUE, CHICAGO, ILLINOIS
PIN: 1336215048
1336215050

Chicago:135763.7



