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SUBORDTNATION, NON~DISTURBANCE
AND ATTORNMENT AGRZEMENT

{Leasa)
THIS AGREEMENT  aade as of the day
. 19 , between CHEMICAL BANK, a New

York banking corporation having an office at The Real Estate
Civision, 277 Park Avenue, New York, New York 10167 hereinafter
raeferred to as "Mortgagese~), and General Mills Restaurants, Inc.,
a Florida corporation, having an office at o770 Leke Ellencr Drive,
Orlandy, Florida 32809 (hereinafter referred to as "Tenant"j};

WITNESSETH:

WHEREXS Mortgagee is the present owner and holder of the
mcrtgages descrihed in EXHIBIT A attached hereto (hereinafter
collectively refarved to as the “Mortgage"} covering certairn
premiges described 'in EXHIBIT B attached hereto {hereinafter
referred to as the "Fremines") and of the notes, bonda or other
obligations describec . in Exhibit A attached hereto and secured
thereby (hereinafter co.leoctively referred to as the “"Hote");

WHEREAS Tenant. is the holder of a lLeasehold estate in a
portion of the Premises under ard pursuant to the provisicns of a
certain lease, as amended, more particularly described in EXHIBIT
C attached hereto (hereinafrer referred to as the "Lease"); and

WHEREAS Tenant has agreed( tc subordinate the Lease to
the Mortgage ani to the lien thereof and-Mortgagee has agrsed to
grant ncn-disturbance rights to Tenant urder the Leaae on the terms
and conditions hereinafter set forth;

NOW, THEPEFORE, in consideration o! Ten Dollars (510)
and other good and valuable consideration, the receipt and
suff{iciency of which are hereby actknowledged, Mortgagee and Tenant
hereby coverant and agree as follows:

1. Tenant agrees that the Lease and all ot tne terms,
covenants and provisions therecf and all rights, remodies and
oprions of Tenant thereunder are and shall at all times continue
to be subject and subordinate in all respects to the Mortgage and
to the lian thereof, and to all renewals, modifications, spreaders,
consolidations, replacements and extensions thareof and tc all sums
secured thereby with the same force and effect as if the Mortgage
rnad beern executed, delivered and reccrded prior tc the execution

and delivery of the Lease.

2. Mortgagee agrees that if any acticn or proceeding is
commenced by Mortgagee for the foreclosure cf the Mortgage or the
sale of the Premises, Tenant shall not bz namea as a party therein,
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and the sale cof the Premises in any such action or proceeding and
the exercise by Mortgagee of any ¢f itz other rights under tha Note
or the Mortgage shall be made subject to all rights of Tenant under
the Lease, provided that at the time of the commencement of any
such action or proceeding or at the time of any such sale or
exercise of any such other rights: [i' the term of the Lease shall
have commencad pursuant to the grovisions thereof; {ii} Tenent
shall be in possession of the promises demised under the Lease;
tiily the Lease shall be in full force and effect; and {iv} Tenant
shai! not be in default under &ny of the terms, cCovenants or
conditions of the Lease or of this Agreement on Tenant’'s part to
be obrerved or performed.

3. Tenant agrees that if Mortgagee shall become the
ownar of the Premisee by reason of the foreclosure of the Mortgage
or the zcreptance of 8 deed or assignment in lieu of ioreclosure
or otherwise, the lLoase shall not be terminated or affected thereby
but shall corntinue in full force and effect as a direct lease
betweer. Mortgayee and Tenant upon all of the terms, covenants and
conditions set férih in the Leasu ard in that event Tenant agrees
to attorr to Mortgegee and Mortgagee agrees to accept such
attornment, provided. however, that the provisions 2f the Mortgage
shall govern with respect to the digposition of any casuaslty
_nsurance proceeds or condennation awards and Mortgagee shall not
be: (i) obligated to complece any construction work required to be
done by Landlord (as hercinafter defined) pursuvant toc the
provisions of the Lease or to reimburse Tenant for any construction
werx done by Tenant; (ii) liaekiz {or any accrued obligation of
Landlord, or for any act or omissici,of Landlord, whether prior to
or after such foreclosure or sale; /iii) required to make any
repairs to the Fremises or to the prenises demised under the Lease
required as a result of fire, or othexy casualty or by reason of
condemnarion unless Mortgagee shall he vbiigated under the lease
to make such repairs and shall have received sufficient casualty
insurance proceeds or condemnation awards to finance the completion
of such repairs; (iv) reguired to make any capitual improvements to
the Premises or to the premises demised under the Lease which
Landicrd may have agreed to make, but had not ccmpleted, under the
lLease which Landlord may have agreed to make, /pit had not
complered, cor to perform or provide any services not wvelated to
possession or quiet enjoyment of the premises demisea- rnder the
Lease; or (v} subject to any cffsets or ccunterclaims which shall
have accrued to Tenant against Landlord prior to the date upon
which Mortgagee shall become the owner of the Premisas.

4. Terant shall not, without obtaining the prior written
consent of Mortgagee: (1) enter into any agreement amending,
modifying or terminating the Lease; {ii) prepay any oif the rents,
additional rents or other sums due under the Lease for more then
one (1} month in advance of the due dates thereof; (iil}
voluntarily surrender the premises demised under the Lease or
terminate the Lease without cause or shorten the term thereof; or
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{iv) assign the Lease or sublet the premises demised under the
Lease or any part thereof other than pursuant to the provigions of
the Lease. Any such amendment, modification, termination,
prepayment, voluntary surrender, assignment or supletting, without
Mortgagee‘s prior consent, shall rot be binding upon Mortgagee, |

5. Tenant hereby represents and warrants to Mortgagee
thet as of the date herecf: {i} Tenant ie the owner and hclder of
the tenant’'s interest undor the Lease; {1i) the Lease has nct been
modif{ied or amended other than as described in Exhibit “C-; (iii)
the Leaga has been fully executed and shall commence pursuant to
Section 2.2 of the Lease¢e as amended; {iv) the premises demised

under ' “re Lease have*been complieted

o —thar a #&; (v} neither Tenant nor Landlcrd
is in defanlt under any of the terms, covenants or provisions of
the Lease /arnd Tenant to the best of its knowledge Xnows of nc event
which but fov the passage of time or the giving of notice or both
would constitule an event of default by Tenant or Landlord under
the Lease; {viy neither Tenant nor Landlord has commenriced any
action or given( cr- received any notice for the purpose of
terminating the Leade; (vii) all rents, additional rente and cther
sums due and payable under the Lease have been paid in full and no
rents, additional rents or other sums payabie under the Lease have
been paid for more than ons (1} month in advance of the due dates
therecf; and (viii) other than the $§140,000.00 credit against
Percentage Rent pursuant to Srction 3.4 of the Lease, there are no
nffsets or defenses to the payment of the rents, additional rents,

or other sums payable under the lLcase.

PLEASE
H I 1

6. Tenant shall notity hortgagee Of any default by
Landiord under the Lease which would cntitle Tenant to cancel the
Lease or abate the rents, additicnal reats or other sums payable
thereunder, and agrees that, notwithetanai~ng any previsions of the
Lease to the contrary; no notice cf cancel.atien therecof shall be
effective unless Mortgagee shall have received notice of the
defaulc giving ries to such cancellation and thall have failed
within sixty (60) days after receipt of such nctire to cure such
default, or if such default cannot be cured within sixty (60) days,
shall have failed within sixty (60} days after receint of such
notice to commence and tc thereafter diligently pursue/any action
necessary tc cure such default.

7. All notices, consents and other communications
pursuant to the provisions of this Agreement shall be in writing
and shall be sent by registered or certified mail, return receipt

*not
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requested, and shall be deemed given when postmarked and addressed
as follows:

If to Mcrtgagee:

Chemical Bank

277 Park Avenue

New York New York »82d (0172

Attn: The Real Estate Division
M ed feg L MY na,

If o Tenant:

General Mille Restaurants, Inc.
§77G Lake Ellencr Drive
Oriando, Florida

Attention: Legal Department

Each perty may ‘daesignate a change of address by notice to the other
party, given at jgaat fifteen {1f) days before such change of
address is to beccme effective,

8. This Agrecment shall be binding upon and inure o
the benefit of Mortgagee «nd Tenant and their respective successzors
and assigns.

9. The term “Mcrtvagee”™ as used herein shall include
the successors and assigns of Mortgagee and any person, party or
entity wihich shall become the owiel of the Premises by reason of
a foreclosure of the Mortgage or’ *the acceptance of a deed of
asgignment in lieu of foreclosure or otherwise. The term
"Landlcrd” as used herein shall uwrean and include the present
landlord under the Lease and such landlold’s predecessors and
successors in interest under the L2ase. “Gh: term "“Premises" as
used herein shall mean the Premises, the /iuprovements now or
hereafter located thereon and the estates therein encumbered by

the Mortgage.

i0. This Agreement may nc: be modified in #a) manner or
terminated except by an instrument in writing execuisd by the
parties hereto.

1l1. This Agreement shall be governed by and constirued
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under the laws of the State in which the Premiges are lccated.

IN WITNESS WHEREQP, Mortgagee and Tenant have duly
exacutad this Agreement as of the date first above written.

CHEMICAL BANK, 2 New York
banking corpggation,

-

oy Saf3 _

;

PR .
s lle e

GERERAIL MILLS RESTAU
Florida orgiion

STATE OF gL )
b ) 88

° COUNTY OF Afiws Uae# )

Baefore me, a Notary Punilic in and for said County ana State,

personally appeared :ﬂgiﬂggijg_ijulhf » Lo me 1
personally known as e » oo P1i518080 , of :

CHEMIZAL BANK, who executed the foregoing instrument feor and on '
behalf of said Ccrporation by auvthority of its Board of Directors.

WITHESS my hrand and notarial sea]! ivhis 2!“ day of
PN , 19 Yy

-~ K
ol ¥

Notary Publiic in and for _
County. State of
My Commission Expires:

STRVEN LOCH

girivrerasde 5
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STATE OF FLORILA

)
} SS:
COUNTY OF ORANGE )

Before me, a Notary Public in and for said County and Statae,
personally appearsd Richard D. Haiterman

personaily Xnown as the gepjor Vice President . of
GENERAL MILLS RESTAURANTS, INC., who executed the Icregoing

instrument for and on behalf{ of =said Ccrporation by authority of
its Board of Directors.

¢ to me

giTivaraita 5

WITHESS my hand and notarial seal this 31w day of
March , 1993 .
. e R —
: No}shr?, Public in and for opawgr
- County, State of  FLORIDA .
My Commission Expires:
CEEFf oow N Lt mmumaﬁﬂiaw

My Commission Expires uoe 14, 1962
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EXHIBIT A

The Mortgagnsg:

{a) Mortgage dated September Zi, 1988, in the principal sum
ct §5,7%0,000.92, gaven by Chemical Bank, & New York banking
corporation, to Lincolnwood Associates, an 1Iilinois general
partnership, covering the fee title for the astate of Lincelnwood
Associates in the Premises {"Initial Mortgage-®).

/%) Mortgage dated September 26, 1538, in the principal sum
of §7:,750,000.0., given by Chemical Bank, a MNew York banking
corporation, to  Lincolnwood Asscociates, an Illinois generel
partnersiiip, covering the fae title for the estate of Lincolnwood
Associates (n the Premises.

{c} Amendmrnt to Mortgage dated August 3, 1983, increasing the
principal sum of the Initial Mortgage by $6,700,000.20, given by
Chemical Bank, a tew York banking corporation, to Lincelnwcoed
Associates, an lll_nols general partnership.

2. The Notes:

{aj Mortgage Note dated September 21, 1988, in the principal
sum of §5,750,000.00, ¢o Chenical Bank, a New York banking
corporation from Lincolnwood ‘Associates, an Illinois general
partnership {"Initial Mortgage Note").

{p} Mortgage Note dated Septembe; 2i, 1388, in the principal
sum of §71,750,000.00, te Chemical Bank, a New York banking
corporation from Lincolawcod Associates,  an [llinois general
partnership.

() Amendment of Mortgage Note dated ‘Auyust 9, 1989,
increasing the principal sum of the Initial  Jdortgage Note by
5€,.700,000.00, to Chemical Bank, a New York banking corporation,
from Lincolnwood Asscriates, an illinois general paztaarship.

giciveraide
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EXHIBIT B
Lot § in Lincolnwood Town Center Subdivision, being a part of

the NHorth Half of Section 35, Townghip 41 North, Range 13 East of
the Third Principle Meridian, in Cock County, Illincis.
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ERHIBIT C

That certain Lease, dated January 8, 1990, by and between
Lincolnwood Asscciates, an Illinois general partnership, as
“Landlord-, and General MKills Restaurants, Inc., a Plorida
rorporation, as “Tenant~, aa amended by that Amendment to Lease,
dated October 23, 199C, and as further amended by that certain
gecord Amendment tc lLease, dated Janvary 15, 1931, pursuant to
whicn Tenant leased from Landlord that certain parcel of reai
estaie designated as lot LL/#9ylocated in the Lincolnwood Town
Center shopping center, Lincolnwood, I1llinois, upon which Tenant
shall operate a restaurant initially doing business as a “Red
Lobster” restaurant.

THMAT PART OF LOT £ URSCRIBED AS POLLOWS: BROIRNING AT THE NORTHWEST CORKER OF LOT B,
THENCE WORTH 88 DRGRRISY. 20 MINUTES, 30 SECOMDS EAST, 238 FEET ALONG THE NORTH LINE OF LOT
8; THENCE SOUTH 01 DEGRRLS, 319 MINUTES, 30 SECONDS EAST, 127 88 PHEET; THENCE SCOUTH 44
DRGRERS, 3 MINUTES, 19 SCLONDS WEST, 176.40 FEET TC THE SOUTHWEST LINE OF LOT &: THEHCS
NORTH 45 DEGRRES, 56 MINUTRS. 23 SHCONDS WEST, 160 FERT ALONG LAST SAID LINE TO THE WHST
LINE OQF LOT 8. THENCE NORTH 0! DEGREES, 3% MINUTAS, 21 SECONDS WEST., 126.50 FEET ALONG LAST
SAID LINE TO THE PLACE OF BESGINNING, ALL IN LINCCLNWOOL TCWN CENTER RESUBDIVISION, BRING
LINCOLNWOOD TOWN CENTER SUBDIVISIGN (RXCEPTING THEREFROM LOT %) CF PART OF THE HORTE 1/2 OF
SECTION 15, TOWNSHIP 41 NORTH, RANGE 1: PAST OF THE THIRD PRINCIPAL MERIDIAX, IN COCK

COUNTY, ILLIDOIS

BB U TOUHY oL 0o
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