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SUBORLINATION, NON-DISTURBANCE
AND ATTORNRMENT AGREEMENT (Quizno’s)

Re: Retail Development Pundee and Milwaukee, Wheeling

THIS AGREEMENT is made and entered i this 2™ day of July, 1999, by and between
HOT SUBS, INC. II, an Illinois corporation d/b/a Quizno’s Classic Subs (hereinafter referred to
as “Tenant”), with a mailing address of 1106 Reverc Court, Vernon Hills, Illinois 60061,
Attention: Larry Heller, and MILWAUKEE-DUNDEE ASSOCIATES, L.L.C.. an Illinois
limited liability company, with a mailing address of 1400 South Wolf Road, Building 100,
Wheeling, Illinois 60090 (hereinafter referred to as “Landlord), shd COLE TAYLOR BANK,
Landlord’s Mortgagee (hereinafter referred to as “Mortgagee™) wiilia mailing address of 5501
West 79th Street, Burbank, Illinois 60459,

WITNESSETH:

WHEREAS, Tenant has entered into a lease dated lu a4 / EZ , 1993 xvith Landlord,
whereby Landlord has demised to Tenant the premises described in said leass, which are
hereinafier referred to as the “Leased Premises™) located on certain real estate legally d:scribed
in Exhibit “A” attached hercto and made a part hereof; said lease together with any amendments
or modifications thereof, whether now or hereafter existing, shall be hereinafter referred to as the
“Lease”; and

WHEREAS, Landlord has executed and delivered to Mortgagee, a Mortgage and
Security Agreement dated July 2, 1999 and recorded on July 7, 1999 as Document No.
99647570, together with related security documents (collectively, the “Mortgage™) encumbering
the Leased Premises and other property owned by Landlord, to secure an indebtedness due by
Landlord to Mortgagee; and

WHEREAS, Mortgagee and Tenant, in connection with the Lease and the Mortgage,
have each requested the execution of this Agreement.
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NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained and other good and valuable consideration the receipt and sufficiency of which is
hereby acknowledged, the parties do hereby covenant and agree as follows:

1. The Lease is and shall continue to be subject and subordinate to the Mortgage and

- to all renewals, modifications, consolidations, replacements, and extensions thereof, to the full

extent of the principal sum secured thereby and interest accrued and from time to time unpaid
thereon, subject to the terms of this Agreement,

2. So long as Tenant is not in Default of the Lease, as defined in said Lease and after
notice and an opportunity to cure the same as provided in the Lease, Tenant shall not be
disturbed by Mortgagee in Tenant’s possession, enjoyment, use and occupancy of the Leased
Premises’during the term of the Lease, and in the event that Mortgagee shall succeed to the
interest of Landlord under the Lease and/or shall obtain possession of the Leased Premises,
Mortgagee agrecs'to be bound by the Lease and all of the terms and conditions thereof (subject to
paragraph 6 below; \In the event of a conflict between the provisions of the Lease and the
provisions of the Mortgaze, the provisions of the Lease shall prevail.

3. Tenant agrees-that upon receipt of written notice from Mortgagee of an uncured
default by Landlord under tue Miortgage, all rentals and other sums payable by Tenant under the
Lease shall be delivered to and diawn to the exclusive order of Mortgagee until Mortgagee or a
court of competent jurisdiction siall-direct otherwise. Such payment of rent and other sums to
Mortgagee hereunder shall not relievé-Tandlord of any of its obligations under said Lease nor
modify or diminish any rights granted o7 enant by said Lease or this Agreement, including but
not limited to, Tenant’s rights of offset’ or deduction. Landlord specifically consents to this
paragraph 3. Landlord relieves Tenant of al. liability for the payment of any sums as required
under this paragraph 3. Tenant shall have no liability nor obligation to verify the existence of any
default of the Mortgage by Landlord so alleged by Martgagee. Tenant may rely on Mortgagee’s
notice under this paragraph 3 regardless of any conflicting or contrary demands by Landlord.

4. (a) Tenant shall use reasonable efforts to give written notice to Mortgagee of
all defaults by Landlord of those obligations under the Lease yhich are of such a nature as to
give Tenant a right to terminate the Lease, to reduce rent, or t¢ credit or offset any amounts

- against future rents, and Mortgagee shall have the same opportunity as nrovided to Landlord in

said Lease (but shall not be required) to cure the same. Tenant’s failure ¢ so provide a notice to
Mortgagee hereunder shall not be a default of this Agreement or the-Lease, except that
Mortgagee shall not be bound by defaults, offsets or deductions that Mortgzgee has not been
notified of (as more fully set forth in paragraph 6 below).

(b)  All notices under this Agreement shall be in writing and addresszd to each
party at the mailing address set forth on page one of this Agreement, provided that each party by
like notice may designate any future or different addresses to which subsequent notices shall be
sent. Notices shall be deemed given upon receipt or upon refusal to accept delivery.

5. In the event it should become necessary to foreclose the Mortgage, the Mortgagee
thereunder will not join the Tenant as a party defendant in any foreclosure proceedings so long as
the Tenant is not in Default, as defined in the Lease and after notice and an opportunity to cure
the same, under any of the terms, covenants or conditions of the Lease (except to the extent
necessary to accomplish the foreclosure and then not to disturb Tenant’s possession nor interfere
with any of Tenant’s rights under the Lease, and at no cost, expense or attorneys fees to be
incurred by Tenant).
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6. In the event that the Mortgagee or its designee shall, in accordance with the
foregoing, succeed to the interest of the Landlord under the Lease and/or shall obtain possession
of the Leased Premises, the Mortgagee agrees to be bound (or to cause its designee to be bound)
to the Tenant under all of the terms, covenants and conditions of the Lease, and the Tenant
agrees, from and after such event, to attorn to the Mortgagee, its designee or the purchaser at any
foreclosure sale of the Leased Premises (or a deed in lieu thereof) and ail rights and obligations
under the Lease shall continue as though the interest of Landlord has not terminated or such
foreclosure proceedings had not been brought, and the Tenant shall have the same remedies
against the Mortgagee, its designee or purchaser for the breach of the Lease that Tenant might
have under the Lease against the Landlord; provided, however, that the Mortgagee, its designee
or purchaser shall not be: (a) liable for any act or omission of any prior landlord (including the
Landlord) cxcept for any defaults of which Tenant has notified both Landlord and Mortgagee, as
provided for in the Lease and this Agreement; (b) subject to any offsets or defenses which the
Tenant might liaye against any prior landlord (including the Landlord) except for any defaults of
which Tenant has rotified both Landlord and Mortgagee, as provided for in the Lease and this
Agreement; (c) boand by any rent or other sums payable by Tenant under the Lease which
Tenant might have paid. for more than the current month to any prior landlord (including
Landlord) except to the exient such prepayment by Tenant for more than the current month was
required by the terms of the Lease; or (d) bound by any amendment or modification of the Lease
made without the consent of Mortgagee subsequent to the date hereof.

7. This Agreement shali be binding upon and inure to the benefit of the parties
hereto and their respective successors anc 2ssigns. Mortgagee shall promptly notify Tenant upon
the release and/or satisfaction of its Mortg: ge. '

IN WITNESS WHEREOFY, the parties hereto have executed this Agreement the day and
year first above written.

TENANT:

HOT SUBS, INC. 1)
By: ZC%\CM/W. gﬁZZ/\
Its{/{/ T’

ATTEST:

Its:

LANDLORD:

MILWAUKEE-DUNDEE ASSOCIATES,
L.L.C., an [llinois limited liability company, by its
managing mem g

A Manager

(signatures continued on the following page)
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MORTGAGEE:
COLE TAYL XK/,

By: _ {
Its: St |/, ﬂi /

ATTEST:
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STATE OF ILLINOQIS
Coo K ) SS
COUNTY OF =AKE )
e
1, EHEN BvroR , a Notary Public, do hereby certify that
' /4 & arct , personally known to me to be the
vy and— of HOT SUBS, INC. II, an Illinois

corporation, and personally known to me to be the same persons whose names are subscribed to
the foregoing, instrument, appeaged before me this day in person and acknowledged that as sych _
LRz Ao X arF- van they-signed and delivered the said instrument as __
£ & and—. of said corporation, pursuant to authority given by
the Board of Directors of said corporation as the free and voluntary act of said corporation, for
the uses and-purposes therein set forth.

y;
Given unde; y hand and notarial seal, this =0 day of June,

My commission Expires:

ELLEN BUTOR
' Notary Public, State of liinols ;
STATE OF ILLINOIS ) X My Comnission Expires 03/30/02, ¢

) S8 P10 58456LCLEOINN0DNINCEOY
COUNTY OF COOK ) %9

. I, the undersigned, a Notary Public in 244 for said County, in the State aforesaid,
do hereby certify that flle Bugsy , a manager (“Madager”) of MILWAUKEE-DUNDEE
ASSOCIATES, L.L.C ("Mortgagor”), who is personally krowh to me to be the same person
whose name is subscribed to the foregoing instrument as suct Manager of Mortgagor, appeared
before me this day in person and acknowledged that he or sh¢-$1zned and delivered the said
instrument as his/her own free and voluntary act and as the fre< and voluntary act of the
Mortgagor, for the uses and purposes therein set forth.

Given under my hand and notarial seal, this 40 day of June, 1999.

btier QFront

" Notary Public :

My commission Expires:

¢ "OFFICIAL SEAL"

; EILEEN A. FRANK
Notary Public, State of llinols ¢
2 My Commission Expires 03/20/00 &
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STATE OF ILLINOIS )
)SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid,

“do hereby certify that @ritiem, Krin , Senior Vice President and Jemes Heowiller | a
d%wt. v.P.  of COLE TAYLO&ANK (“Mortgagee”™), who is personally known to me
to be the same persons whose names are subscribed to the foregoing instrument as such Senior
Vice Presidentand @'9%¢. V.P. | appeared before me this day in person and acknowledged

they signed and delivered the said instrument as their own free and voluntary act of said
Assignee, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal, this Z’”’ day of + 1999,

M_Q?(aoﬂ.»

§ NOTARY PUBLIC STATE OF iLLiv 318 Nfry Public

M! Commisslon mlreso {
2/06/2002), My commission expires: Z/é/ 2002.
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EXHIBIT A

Legal Description

LOTS 3, 4, 5 AND 6 IN ONE MILWAUKEE PLACE SUBDIVISION, BEING A
'SUBDIVISION OF THAT PART OF THE EAST % OF THE SOUTHEST ¥ OF SECTION 2,

TOWNSHIP 42 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS
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