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WHEN RECORDED MAIL TO:

Pamela J. Sandborg, Esq.
Levenfeld Pearlstein, LLC
400 Skokie Boulevard
Suite 700

Northbrook, Iliiro1s 60062

SUBORDINATION, NON-DISTUXKBANCE AND ATTORNMENT AGREEMENT

This Agreement is dated as of Julij 25 2008 and is made by and between
CHIPOTLE MEXICAN GRILL, INC. {*Tenant”) and FIRST MIDWEST BANK
(“Lender”). :

PREAMBLE:

Pursuant to that certain Lease more fully described on Evhibit B attached hereto (said
lease, as amended, and as may from time to time be amended, modified, substituted, extended,
renewed or restated shall be referred to as the “Lease™), Elston” A+enue Properties, L.L.C.
(“Landlord”), the owner of the property more fully described on Exhibit “A” attached hereto
(“Property”), leased to Tenant the portion of the Property described in the Lease. Landlord has
requested Lender to provide financing (the “Financing”) from time to time to-Lsi22lord, which
Financing shall be secured by the Property. Lender has agreed to provide such Fiitezicing so long
as, among other things, this Agreement is entered into by Tenant.

NOW, THEREFORE, in consideration of the foregoing, to induce Lender to provide the
Financing to Landlord and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties mutually agree as follows:

1. Representations Regarding Lease. Tenant certifies to Lender that (a) except as
described on Exhibit B hereto, there have been no changes, modifications, alterations or
amendments to the Lease; (b) no default or event of default (howsoever such terms are defined)
exists under the Lease; (c) all parties to the Lease are in full compliance with the terms and
provisions of the Lease; (d) rent payments are not yet required to be paid under the Lease as of
the date of this Agreement; and (e) Tenant currently has no offsets or defenses to Tenant’s
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performance under the Lease.

2. Attornment. Tenant covenants and agrees to attorn to Lender or any other
purchaser at any foreclosure sale of the Property as its new landlord and upon such event the
Lease shall continue in full force and effect as a direct lease between the Tenant and Lender or
such other person, upon all terms, covenants, conditions and agreements set forth in the Lease;
provided, however, that in no event shall Lender or such third person be (a) liable for any act or
omission of the Landlord; or (b) bound by any payment of rent or additional rent made by the
Tenant to Landlord for more than one month in advance of its due date.

3. Subordination of Lease. Subject to and expressly conditioned upon the
agreements” ceutained herein, specifically including Lender’s agreement of nondisturbance,
Tenant covenants and agrees that all of Tenant’s right, title and interest in and under the Lease is
and shall be subordinated to the lien or interest of Lender in and to the Property, and to all right,
title and interest granied to Lender in and to the Property, in the same manner as if the Lease had
been executed after executicn, delivery and recording of Lender’s interest in the Property.

4, Nondisturbance. i zuder covenants and agrees that in the event that Lender or any
other person exercises any of its rights, powers or remedies pursuant to any agreement,
instrument or document relating to tixc Financing with respect to the Property, and Lender or any
other person acquires title to the Property pursuant to the exercise of any such right, power or
remedy, and provided that the Tenant 15 uot then in default under the Lease beyond any
applicable notice and cure period, then Tenant’s leasehold shall not be disturbed by Lender’s or
any third parties’ exercise of any of such rights, powers or remedies.

5. Amendment, Modifications. This Agre¢mert may not be modified other than by
agreement in writing signed by Lender and Tenant, or by theirrespective successors in interest.

6. Binding Agreement. This Agreement shall inucc 0 the benefit of and shall be
binding upon Lender and its successors and assigns, and be Linding upon Tenant and its

successors and assigns.

7. Counterparts. This Agreement may be executed in any numbér of counterparts,
each of which counterparts, once executed and delivered, shall be deemed to b< an original and
all of which counterparts taken together, shall constitute but one and the same Agréeipent.

8. Governing Laws. This Agreement shall be deemed to be a contract made under
the laws of the State of Illinois and for all purposes shall be construed in accordance with the
internal laws, and not the conflict of laws provisions, of the State of Illinois.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK;
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IN WITNESS WHEREOF, the authorized representatives of the parties have executed
this Agreement on the day and year first set forth above.

FIRST MIDWEST BANK

W) o

ouragael é/‘;ﬂhg VGPIW

CHIPOTLE MEXICAN GRILL, INC.
By: % _

Rex Jones, Chief Development Officer
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TENANT

STATE OF COLORADO )

)SS.
CITY AND COUNTY OF DENVER )

The Undersigned, a Notary Public in and for said County in the state aforesaid, DO
HEREBY CERTIFY THAT Rex Jones, Chief Development Officer of Chipotle Mexican Grill,
Inc., personally known to me to be the same person whose name is subscribed to the foregoing
instrument as.such Chief Development Officer, appeared before me this day in person and
acknowledged that such person signed and delivered said instrument as such person’s own free

and voluntary”aci; and as the free and voluntary act of said Corporation, for the uses and
purposes therein set torth.

GIVEN under riy.iiand and Notarial Seal this £ 5 day of g{d&f

2008.
@G}m —
NOTARY PUBLIC Yy
My Commission Expires:
CHRISTINA R. CRUZ

M
TE OF COLORADO

vv7| >

My Commission Expires 09/1 8/2010

(00244106 /1}
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LENDER

STATE OF ILLINOIS)
) SS.
COUNTY OF COOK )

The Undersigned, a Notary Public in and for said County in the state aforesaid, DO
HEREBY CERTIFY THAT _ Sgitf M Vewnon IO , of First

Midwest Bitk jpersonally known to me to be the same person whose name is subscribed to the
foregoing instrament as such fhd)ﬂlélﬂi(l M pan aé :b:“gb , appeared before me this day in person
and acknowledged <hat such person signed and delivered said instrument as such person’s own
free and voluntary act,.and as the free and voluntary act of said Bank, for the uses and purposes
therein set forth.

GIVEN under my )hand and Notarial Seal this 257~ day of

JM 2005,
AL 4 . 2&1;04\

N@TARY RUBLIC

My Commission Expires:

[S EA L] OFFICIAL SEAL
JERI J. PULVER
Notary Pubiic - State of llinois
My Commission Expires May 11, 2011

(00244106 /1)
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File No.: 2008-03861-PT Commitment No.: 2008-03861-PT

PROPERTY DESCRIPTION
The land referred to in this commitment is described as follows:

LOTS 11 THROUGH 29 AND LOT 49 IN GEORGE R. HOTCHKISS JR'S SUBDIVISION OF LOT 5 (EXCEPT PART
LYING EAST OF LOGAN BOULEVARD AND EXCEPT BOULEVARD AND EXCEPT STREETS) IN SUPERIOR COURT
PARTITION OF SNOW ESTATE IN THE SOUTHWEST QUARTER OF SECTION 30, IN TOWNSHIP 40 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, iN COOK COUNTY, ILLINOIS.

ALSO

ALL THAT PART OF THE NORTHWESTERLY-SOUTHEASTERLY 16 FOOT PUBLIC ALLEY, INCLUDING TWO (2), §
FOOT BY 5 FOOT TRIANGULAR PUBLIC ALLEYS ADJOINING THE SOUTHEASTERLY TERMINUS OF THE
AFORESAID NORTHV/ESTERLY-SOUTHEASTERLY 16 FOOT PUBLIC ALLEY AND TWO (2) IRREGULARLY
SHAPED PUBLIC ALLZYS ADJOINING THE NORTHERLY TERMINUS OF THE AFORESAID
NORTHWESTERLY-SGUTHEASTERLY 16 FOOT PUBLIC ALLEY, LYING EASTERLY AND NORTHEASTERLY OF
THE EASTERLY AND NCRTAEASTERLY LINES OF LOT 18, LYING NORTHEASTERLY OF THE NORTHEASTERLY
LINE OF LOTS 19 TO 27, BTt INCLUSIVE, LYING NORTHWESTERLY, SOUTHWESTERLY AND SOUTHERLY OF
THE NORTHWESTERLY, SOUTEVWESTERLY AND SOUTHERLY LINES OF LOT 49, LYING SOUTHERLY OF THE
NORTHERLY LINE OF LOT 27 EX*ZNDED SOUTHEASTERLY TO THE POINT OF INTERSECTION WITH THE
NORTH LINE OF LOT 49 EXTENDED ‘WiSTERLY, LYING SOUTH AND SOUTHERLY OF THE NORTH LINE OF LOT
49 EXTENDED WESTERLY TO THE FOINT OF INTERSECTION WITH THE NORTHERLY LINE OF LOT 27
EXTENDED SOUTHEASTERLY AND LYING NORTHWESTERLY OF A LINE DRAWN FROM THE POINT OF
INTERSECTION OF THE EASTERLY AND SCUTHEASTERLY LINES OF LOT 18 TO THE POINT OF INTERSECTION
OF THE SOUTHEASTERLY AND SOUTHERLY-L/NES OF LOT 49 ALL IN GEORGE R. HOTCHKISS JR'S
SUBDIVISION OF LOT 5 (EXCEPT PART LYING EAST.OF LOGAN BOULEVARD AND EXCEPT BOULEVARD AND
EXCEPT STREETS) IN SUPERIOR COURT PARTITION 2~ SNOW ESTATE IN THE SOUTHWEST QUARTER OF
SECTION 30, IN TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS, SAID PART OF PUBLIC ALLEY HERE!N ACATED BEING FURTHER DESCRIBED AS THE
NORTHWESTERLY-SOUTHEASTERLY 16 FOOT PUBLIC AL_EY WHOSE SOUTHWESTERLY LINE IS 120 FEET,
MORE OR LESS, NORTHEASTERLY OF THE NORTHEASTERLY LIME OF N. ELSTON AVENUE, SAID PART OF
PUBLIC ALLEY LYING NORTHWESTERLY OF THE NORTHWESTZRLY LINE OF A
NORTHEASTERLY-SOUTHWESTERLY 20 FOOT PUBLIC ALLEY WHOSZ SOUTHEASTERLY LINE IS 125 FEET,
MORE OR LESS, NORTHWESTERLY OF THE NORTHWESTERLY LINE OF W. LOGAN BOULEVARD SAID PART
OF THE PUBLIC ALLEY ALSO LYING SOUTH OF THE WESTERLY EXTENS!UN OF THE SOUTH LINE OF THE
EAST-WEST 16 FOOT PUBLIC ALLEY WHOSE NORTH LINE IS 125 FEET, MOXE OR LESS, SOUTH OF THE
SOUTH LINE OF W. DIVERSEY AVENUE AND LYING SOUTHERLY OF THE EAS” ERKLY EXTENSION OF THE
SOUTHERLY LINE OF THE EASTERLY-WESTERLY 20 FOOT PUBLIC ALLEY IN THE BLOCK BOUNDED BY W.
DIVERSEY AVENUE, W. LOGAN BOULEVARD AND N. ELSTON AVENUE AS VACATED PER ORDINANCE
RECORDED DECEMBER 31, 2007 AS DOCUMENT NO. 0736503042.

ALSO

ALL THAT PART OF THE NORTHEASTERLY/SOUTHWESTERLY 20 FOOT PUBLIC ALLEY VACATED PER
ORDINANCE RECORDED SEPTEMBER 12, 2008 AS DOCUMENT NO. 0825631101 AND DEPICTED ON PLAT OF
VACATION/DEDICATION RECORDED SEPTEMBER 12, 2008 AS DOCUMENT NO. 0825631102.

ALSO

EXCEPT THE NORTHEASTERLY 20.00 FEET OF LOT 12, IN GEORGE R. HOTCHKISS JR'S SUBDIVISION OF LOT
5 (EXCEPT PART LYING EAST OF LOGAN BOULEVARD AND EXCEPT BOULEVARD AND EXCEPT STREETS) IN
SUPERIOR COURT PARTITION OF SNOW ESTATE IN SOUTHWEST QUARTER OF SECTION 30, IN TOWNSHIP 40
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS AS DEDICATED
PER ORDINANCE RECORDED SEPTEMBER 12, 2008 AS DOCUMENT NO. 0825631101 AND DEPICTED ON PLAT

ALTA Commitment
Exhibit "A"-Praperty Description . (2008-03861-PT.PFD/2008-03861-PT/68)
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File No.: 2008-03861-PT Commitment No.: 2008-03861-PT

OF VACATION/DEDICATION RECORDED SEPTEMBER 12, 2008 AS DOCUMENT NO. 0825631102.

ALTA Commitment
Exhibit"A"-Property Description (2008-03861-PT.PFD/2008-03861-PT/68)
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EXHIBIT B
DESCRIPTION OF LEASE

The Lease Agreement dated July , 2008 between Landlord and Tenant.




