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HOLLYWOOD ENTERTAINMENT
CORPORATION, an Oregon corporation
9275 S.W. Peyton Lane

Wilsonville, Oregon 97070

SUBORDINATION, NONDISTURBANCE,
AND ATTORNMENT AGREEMENT

THIS AGREEM:MNT. (the “Agreement”) made and entered into this / _S; day of
e Clywbta—~ 1998, by and between HOLLYWOQOD ENTERTAINMENT CORPORATION,
an Oregon corporation (“Tenant”),-whose address is 9275 S.W. Peyton Lane, Wilsonville, Oregon 97070,
and AMERICAN NATIONAL BAMNK AND TRUST COMPANY OF CHICAGO (“Lender”), whose
address is 33 North LaSalle Street, Chicago, Illinois 60690.

«ECITALS:

DDbb-S78 ) oy
R

A. Lender has agreed to make or has made a mortgage loan (“loan™} to AMERICAN
NATIONAL BANK AND TRUST CO. OF CHICAGU, not personally, but solely as Trustee under Trust
Agreement dated August 18, 1997 and known as Trust Nuriber 123257-00 (“Borrower”) whose address is
Land Trust Department, 33 North LaSalle Street, Chicago, Ilftacis 60690, Attention: Land Trust Officer, in
the amount of TWO MILLION DOLLARS ($2,000,000.00), to be secured by a Mortgage (the “Mortgage™)
on the real property (the “Premises™) legally described in Exhibit A attached hereto; and

B. Tenant is the present lessee under a lease dated October 7, 19¢7_ of a portion of the Premises
{said lease, including amendments, if any, being referred to as the “Lease™}; ard

C. Lender requires that Tenant subordinate the Lease and its interest in the Premises in all
respects to the lien of the Mortgage and that Tenant attom to Lender, and acknowledge that the Lease is in
full force and effect; and

D. In return, Lender is agreeable to.not disturbing Tenant’s possession of the portion of the
Premises covered by the Lease (the “Demised Premises™), so long as Tenant is not in default under the
Lease. ~
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NOW, THEREFORE, the parties hereby agree as follows:

1. Subordination. So long as Tenant’s occupancy is not disturbed as provided in Section 2
below, the rights of Tenant in, to, and under the Lease, and the Demised Premises are hereby subjected and
subordinated, and shall remain in all respects and for all purposes subject and subordinate, to the lien of the
Mortgage, and to any and all renewals, modifications, and extensions thereof, and any and all other
instruments held by Lender as security for the loan,

2, Tenant Not to be Disturbed. So long as Tenant is not in default (beyond any period given
Tenant by the terms of the Lease to cure such default) in the payment of rent or additional rent or in the
performance of any of the terms, covenants, or conditions of the Lease on Tenant’s part to be performed,
(a) Tenant’s possession of the Demised Premises, or any extension or renewal rights therefor in the Lease,
shall not be diminished or interfered with by Lender, and Tenant’s occupancy of the Demised Premises shall
not be disturbe< by Lender during the term of the Lease or any such extensions or renewals thereof, and (b)
Lender will 1ot juin Tenant as a party defendant in any action or proceeding foreclosing the Mortgage unless
such Jomder is 1iesessary to foreclose the Mortgage and then only for such purpose and not for the purpose
of terminating the 1 case. .

3. T'enant to' Atwrn to Lender, If Lender shall become the owner of the Demised Premises, or
the Demised Premises shall =¢ sold by reason of foreclosure or other proceedings brought to enforce the
Mortgage, or the Demised Preraises shall be transferred by deed in lieu of foreclosure, the Lease shall
continue in full force and effect as a direct lease between the then owner of the Demised Premises and
Tenant, and Tenant hereby attorns to Lender or any other such owner as its lessor, said attornment to be
effective and self-operative without the execution of any further instruments; provided, however, that Lender
or such other owner shall not be

(a)  liable for any act or omistion of any prior lessor (including Borrower as lessor),
except to the extent Lender continues such act or omission, provided, however, that nothing
herein shall limit Landlord’s or Lender’s responsibility during the time they hold title to, or
have possession of, the Demised Premisss for Landlord’s maintenance and repair
responsibilities or for breach of the covenant 0! quiet enjoyment under the Lease; or

(b)  subject to any offsets or defenses which Tenant might have against any such prior
lessor, unless Tenant shall have delivered to Lender writien rotice of the default which gave
rise to such offset or defense and permitted Lender the sam. tight to cure such default as
permitted Borrower under the Lease; or

(c)  bound by any prepayment of rent or additional rent which Terur might have paid,
except as otherwise expressly required by the terms of the Lease; or

(d)  bound by any material amendment or modification of the Lease or by any waiver or
forbearance on the part of any such prior lessor made or given without the written consent
of Lender or any subsequent holder of the Mortgage, which consent shall not be unduly

withheld or delayed; or
(e)  boundtoreturn any security deposit unless Lender has actually received that security
deposit.
7.
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Tenant shall be under no obligation to pay rent to Lender or any such other owner until Tenant receives
written notice from Lender or any such other owner that it has succeeded to Borrower’s interest under the
Lease.

4, Purchase Option. Any option or rights contained in the Lease, or otherwise, to acquire any
or all of the Demised Premises are hereby made subject and subordinate to the rights of Lender under the
Mortgage and any acquisition of any or all of the Demised Premises made by Tenant during the term of the
Mortgage shall be made subordinate and subject to the Mortgage.

5. Lender’s Option to Cure Borrower’s Default. Tenant agrees that Borrower shall not be in
default under the Lease unless written notice specifying such default is given to Lender. Tenant agrees that i

Lender shall have the right to cure such default on behalf of Borrower within thirty (30) days after the receipt
of such notice. Tenant further agrees not to invoke any of its remedies under the Lease until said thirty (30)
days have elapsed, or during any period that Lender is proceeding to cure such default with due diligence,
or is diligently t=king steps to obtain the right to enter the Demised Premises and cure the default.
Notwithstanding #n¢ foregoing, nothing herein shall preclude Tenant from maintaining or repairing the
Demised Premises rursuant to Sections 6.1(d) and 7.2 of the Lease.

6. Assignment oy Leage. Tenant acknowledges that the interest of landlord in the Lease is held
by Borrower and that Borrew Sr's interest has been assigned to Lender as security under the Mortgage and
that Lender assumes no duty, liability, or obligation under the Lease or any extension or renewal of the
Lease, either by virtue of said assignment or by any subsequent receipt or collection of rents under the
assignment, and that unless the written consent of Lender is first obtained, no cancellation, surrender, or
modification may be made of the Lease ai'd .o rental shall be paid other than as now provided in the Lease
ot in such modification of the Lease as may riccive the written approval of Lender.

7. Rental Payment. Until such time as Tenant is otherwise notified in writing by Lender, it shall
make all rental payments under the Lease to Borrowcr s provided therein.

8. Successors and Assigns. This Agreement and ¢a<h and every covenant, agreement, and other
provision hereof shall be binding upon and shall inure to the benciit of the parties hereto, and their heirs,
administrators, representatives, successors, and assigns.

9, Effective Date. This Agreement shall become effective upezithe execution and delivery by
and each party hereto.

[Signature page(s) follow(s)]
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IN WITNESS WHEREQF, the parties hereto have each caused this Agreement to be executed as of
the date first above.
~ LENDER:

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO

33 North LaSalle Street
Chicago, Illinois 60690

Title:y/

BORROWER:

AMERICAN NATIONAL BANK AND TRUST CO. OF
CHICAGO, not personally, but solely as Trustee under
Trust Agreements dated as of August 18, 1997 and March
14, 1960, and known as Trust Numbers 12357-00 and
15407 respectively o}

33 Narth LaSalle Street
Chicago, Iiinois 60690

By: 7(

. ( CARUST OFFicER
Title:__\ . - &

TENANT:

HOLLYWQOOD ENTERTAINMENT
CORPORATIQN, an Oregon corporatior

9275 S.W. Peytpn Lane

Wilsonville, Ofegon 97@ .
By: 17 F’M 5@”\

Donald J. Ekman
Senior Vice Pre dent and General COll]l'l
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[Acknowledgment of Lender)
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STATEOF _ 4 !l{nois
COUNTY OF ﬁw\«

I, 6055 a Notary Public in an for and residing in said County and State, DO
HEREBY CERTIFY %}T feter O Nalecek, Ticst Vice Oresident

of _Lmecican Wolional R¥ = Trostls ,a

personally known to me to be the same person whose name is subscribed to the foregoing instrument,
appeared before me this day in person and acknowledged that _{he/signed and delivered said instrument as

hi©__ own frze and voluntarily act and as the free and voluntary act of said ,
for the uses and purposes therein set forth.

GIVEN urid & iy hand and notarial seal this __20_day of ﬁ@'ﬁmﬂ 1998 .
Npoerradt I Kddn.

)
) 8.
)

 aaasnassaasde! Notary Public

4 . Ommﬁ“‘ SEAL* o )

! Rosemary T. Goss My Commission Expires:
4

Notary Pu‘: :, Stats of Maois

My Cmmi B 160 3//[&/?7

PR T Mg e Ao ryrs Ty J

[Acknowledgment of Borrower]

STATE OF LAl inois )
) sS.
COUNTY oF __ G )
I C%M&éﬁ(ﬂf%[_ a Notary Public in an for and residing in said County and State, DO
HEREBY CERTIFY THATRLEEN F, NEARY
of __American Nationa] Bank and Trust Company of Chicage a__JRUST OrFICER

personally known to me to be the same person whose name is subscribed to ‘he foregoing instrument,
appeared before me this day in person and acknowledged that __he signed and delivered said instrument as
own free and voluntarily act and as the free and voluntary act of said 2RUS T f\ppm:n ,
for the uses and purposes therein set forth.

Notary Pubhc

, < My Commission Expires:
ANOTARY PUBLIC STATE OF 1LLINOIS

& My Comn*:swonExp

LJIMVASNDA\WORK\CHINILES. FNL
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[Acknowledgment of Tenant]

STATE OF OREGON
53,

COUNTY OF CLACKAMAS

I, Lynn Matteson, a Notary Public in an for and residing in said County and State, DO HEREBY
CERTIFY TEAT Donald J. Ekman of Hollywood Entertainment Corporation, an Oregon corporation,
personally known to me to be the same person whose name 1s subscribed to the foregoing instrument,
appeared before e yhis day in person and acknowledged that he signed and delivered said instrument as his
own free and volunt:rily act and as the free and voluntary act of said corporation, for.the uses and purposes
therein set forth.

GIVEN under my hzud and notarial seal this f @ day of A/LZ/ J, 1998.

OFFICIAL SEAL :
A LYNN MATTESON . -
E94  NOTARY PUBLIC-OREGON My Commission Expires:
i
¢ COMMSSON EXP .
| e F¢ 702/
7
v
6 -
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EXHIBIT A

LEGAL DESCRIPTION OF THE CENTER

LOT 3 (EXCEPT THE NORTH 4 FEET THEREOF AND EXCEPT THE EAST 31.70 FEET THEREOF)

LOT 4 AND 5 (EXCEPT THE NORTH 4 FEET OF SAID LOTS) AND THE EAST 31.70 FEET OF LOT 6 (EXCEPT THE
NORTH 4 FEET THEREQF) IN CHESTERFIELD NILES RESUBDIVISION UNIT NO. 1 OF PART OF FIRST ADDITION
TO DEMPSTER-WAUKEGAN ROAD SUBDIVISION OF IN THE NORTHWEST 1/4 OF SECTION 19, TOWNSHIP 41
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

[6-G- (35 ~00K
009
073

a1y

(229261.4 - 12/7/98, 9:54 AM )




