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THIS INSTRUMENT WAS PREPARED BY AND
AFTER RECORDING SHOULD BE MAILED TO:
THOMAS P. DUFFY, ESQ.
WILDMAN, HARROLD, ALLEN & DIXON (8- -
225 WEST WACKER DRIVE Q_l,?ﬂ
SUITE 2600
CHICAGQ, ILLINOIS 80606

- -

SUBORDINATION, ATTORNMENT AND
NONDISTURBANCE AGREEMENT

THIS © "SUBORDINATION,  ATTORNMENT  AND  NONDISTURBANCE
AGREEMENT {herainafter referred to as the "Agreement”) is made as of the 3 9-*A
day of Ja?‘uhf@,. 18977 by and among AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGQ. »-national banking association (hereinafter raferred to as
"Martgagee”), T-L OAK FOREST COMMONS, INC., an liinois corporation (hereinafter
referred to as "Landlord"), and HOLLYWQOD ENTERTAINMENT CORPORATION, an

Cregon corporation (hereinafter vcizived to as "Tenant"):

WITNESSETH:

WHEREAS, Mortgagee has agreed to make g loan in the principal amount of
approximately Ten Million One Hundred Thzusand and No/100 Doliars
($10,100,000.00} (hereinafter referred to as the "Loan”) to Landlord ("Borrower")
which Loan is secured by that certain Construction Morigage dated October 15,
1996 made by Landlord to Mortgagee and recorded in-Cork County, IHinois as
Document No. 96789294 t{hereinafter referred to as the "Morteage”) encumbering
the real estate legally described on Exhibit A attached hereto and-marla a part hereof
(hereinafter referred to as the "Premises"), and other Loan Documents a3 defined in
the Mortgage), and evidenced by that certain Note dated as of Octopsr 15, 1996
made by Borrowser to Mortgagee in the original principal amount of Ten Milion One
Hundred Thousand and No/100 Dollars ($10,100,000} (hereinafter referred 1o ‘as the
“Note") (Mortgagee is hereby authorized to fill in the preceding blanks with
appropriate identifying information after execution of this Agreement); and

WHEREAS, by Lease dated January /s#41997, (hereinafter referred to as the
“Lease"), by and betwseen Landlord and Tenant, a portion of the Premises was leased
to Tenant, said leased pramises being more particularly described in the Lease and on
Exhibit B attached hereto (hereinafter reterred to as the “Leased Premises"); and j

r

WHEREAS, as a condition precedent to making and disbursing the Loan to ?2
Borrower, Mortgagee has required this Agraement; and )ﬂ’ 0

/
i
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WHEREAS, Mortgagee, Landlord and Tenant are willing to agree to a
subordination, attornment and nondisturbance agreement on the terms and conditions
hereinafter provided;

NOW, THEREFORE, in consideration of the premises, the mutual covenants
contained herein, and other good and valuable consideration, receipt and sufficiency
of which are hereby acknowledged, Mortgagee, Landlord and Tenant hereby agree as
foliows:

1. Subordination. Tenant hereby covenants, agrees and declares that the
Lease and any renewal, extension, modification or amendment thereof and all of
Tenant's right “title and interest under the Lease, including any options to expand,
renew or purciiede contained in the Lease, in and to said Leased Premises are and
shall he fully sutbfen: and subordinate in all respects to the Mortgage and the
indebtedness evidentud by the Note, and to any future advance, disbursement,
renewal, increase, replacament, extension or other modification or amendment
thereof, with the same force-and effect as if the Mortgage and the indebtedness
evidenced by the Nota, and anv future advance, disbursements, renewal, increase,
replacement, extension or othci ~modification or amendment thersof, had been
executed, delivered and recorded priz=to the execution and delivery of the Lease.

2. Attornment. Tenant hereby furiher covenants and agrees as follows:

{a)  That in the event of Landloid's default under the Loan Documents
and Mortgagee's election to exercise any of its rights or remedies thereunder,
including, without limitation, in the event of Murtgagee's exercise of its rights
under any Collateral Assignment of Rents and i¢zses made by Landlord to
Mortgages, or in the event of a foreclosure of the Morigage or a conveyance in
lieu of foreclosure, any of which occurs prior to the exniration date of the
Lease, including any extensions and renewals therent, Tenant hereby
covenants and agrees to make full and complete attornment to Mortgages, its
successors, nominees or assigns, or to the purchaser of any forac'osure sale or
grantee of any deed-in-lieu of foreclosure, and their successors, ncminees and
assigns, as the case may be, (all of said parties being hereinatiar also
collectively referred to as "Mortgagee") for the balance of the term of the
Lease, including any extensions and renewals thereof, subject to and upon the
same terms and conditions as therein provided, so as to establish direct privity
of estate and contracts as between the Tenant and Mortgagee with the same
force and effect as though the Lease were originaily made directly from
Mortgagee to Tenant, and Tenant thereafter shall make all rent payments and
any other payments and otherwise perform under the Lease directly to and for
the benefit of Mortgagee. The parties acknowledge and agree that the
foregoing agreement of Tenant to attorn to Mortgagee is conditioned upon
Mortgagee's agreement to recognize the Lease and Tenant's rights thereunder.
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(b} That said attornment shall be effective and se!f-operative without
the execution of any further instruments on the part of any of the parties
hereto; provided, however, that upon the election and written demand of
Mortgagee, Tenant shall execute an instrument, satisfactory to Mortgagee,
confirming and acknowledging said attornment,

3 Nondisturbance. In the event of Landlord's default under the Loan
Oocuments and Mortgagee's election to exercise any of its rights or remedies
thereunder, including, without limitation, in the event of foreclosure of the Mortgage
or conveyeance in lieu of foreclosure, any of which occurs prior to the expiration date
of the Leass, including any extensions and renewals thereof, then Mortgagee agrees
as follows:

{a) - “That no proceeding to foreclose the Mortgage and no
convayance in/lisu of foreclosure thereof, will disturb Tenant's rights
under the Lease, anid any rights of Tenant under the Lease will not be
diminished, affected-or cut off thereby and Tenant will not be named by
Mortgagee as a party ¢efendant to said foreclosure proceeding; and

(b}  The Lease shall Continug in full force and effect and
Mortgagee shall recognize the l.easa and the Tenant's rights theraunder,
so as to establish direct privity of estate and contract between Tenant
and Mortgagee, with the same force and effect as though the Lease
were originally made directly from Morigagee to Tenant, and Mortgagee
shall perform Landlord’s obligations arising liereafter for the benefit of
Tenant, subject to the terms of Section 4 heieof,

Mortgagee’'s obligation under Sections 3 (a) and {b)is subject to the condition
that as of the date Mortgagee commences to exercise any right or remedy and at all
times thereafter the following conditions have been and continue tc, be fulfilled:

i) Tenant shall be and remain in compliance. it the terms
and provisions of this Agreement and shall not, after the axpiration of
any applicable grace periods, be in default in the performance or
observance of any of the terms, covenants, or conditions comatned in
the Lease to be performed or observed by Tenant thersunder and Tenant
shall continue to attorn to Mortgagee; and

i) Either of the following shall have been and continue to be
fulfilled:

(A)  the Landlord's Work, as defined in the Lease, shall
have been completed and Tenant shall have accepted possession
of the Leased Premises; or
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(B) the Landlord's Work shall have not yet been
completed, but Mortgagee shall have elected to exercise its
option to complete the Landlord's Work and in addition thereto
Tenant shall have reconfirmed the terms and conditions of its
Lease and shall have agreed to extend the applicable completion
and delivary dates thereunder to provide Mortgagee with the legal
and practical ability to complete the Landlord's Work and
otherwise to perform Landlord's obligations thereunder within the
extended deadlines {except for Tenant's obligations with respect
thereto};

In the event it either condition set forth in subsections i) or ii) abova has not been
fulfilled, then the foregoing nondisturbance agreement shall be inoperative between
Mortgagee and Terari and unless the parties can reach mutual agreement otherwise
to keep the Lease ¢r'an arnended or modified version thereof in effect, Mortgagee
shall have the right and oution through the process of foreclosure or otherwise to
terminate or extinguish Tenant's rights in and to the Leased Premises.

4. Landlord's Prior Act.

(a)  In the event of Land'ora’s default under the Loan Documents and
Mortgagee's slection ta exercise any of s rights or remedies thereunder, including
without limitation, in the event of foreclosure £t the Mortgage or conveyance in lieu
-of foreclosure, Mortgagee and Tenant agree that Mortgagee shall not in any way or
to any extent

i) be obligated or liable to Tenant for any security deposit of
any other sums deposited with Landlord urae: the lLease and not
physically deliversd to Mortgagee; or

ii) be bound by any previous prepayment of rent-for a period
greater than ane {1} month, unless such prepayment shril-have been
exprossly approved in writing by Mortgagee; and

i} Tenant shall have no right to assert any of the foregoing or
any damages arising therefrom in any claim or suit against Mortgagee
personally or as an offset or defense against Mortgagee's enfarcement
of the Lease against Tenant or as a grounds for termination of the
Lease. The foregoing shali not limit Tenant’s rights of racourse, if any,
against Landlord for its breach of any such obligations under the Lease.

(b}  In the event of Landlord's default under the Loan Documents and

Mortgagee's election to exercise any of its rights and remedies thereunder,
including without limitation, in the event of foreciosure of the Mortgage or
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conveyance in lieu of foreclosure, Mortgagee and Tenant agree that Mortgagee
shall not

‘ i) be obligated or liable to Tenant with respect to
construction and completion of any improvements in the Leased
Premises; or

i) be obligated or liable to Tenant for, or be bound by, any
other prior act, omission, breach or default on the part of Landlord under
the Lease, and Tenant shall have no right to assert any of the foregoing
or any damages arising therefrom in any claim or suit against Mortgagee
personally, However, the foregoing shall not limit Tenant's rights of
racourse, if any, against Landlord for such failure to complete or other
such breach of its obligations under the Lease or limit Tenant's rights
under the Lease to terminate the Lease based on such failure or breach,
if not otnarwise performed, or limit Tenant's right of set-off, defense or
other rigiits or remedies under the Lease with respect to such failure or
breach.

{c)  Tenant exprossly acknowledges and agrees that, except as
otherwise herein expressly provided in Sections 3{a} and {b} with respect to
Mortgagee's nondisturbance auieement, Mortgagee shall not be obligated to
parform or fulfill any obligation o Lendlord under the Lease and shall not be
deemed to have made a covenan. »r promise of Mortgagee to perform
Landlerd's obligations under the Lease,

5, Additional Covenants. Tenant hereby further covenants and agrees as
follows:

(a)  Tenant agrees to give to you, by cervhisd mail, a copy of any
notice of default under the Lease served by Tenant upon_Landlord, Tenant

further agrees that if Landlord shall have failed to cure such default within the

time provided in the Lease, then you shall have an additional thiriv (30) days
after the expiration of Landlord's cure period within which to <ure such
default, or, if such default cannot be cured within that time, then) such
additional time as may be necessary if, within your initial thirty {30) day cure
period, you shall have commenced and shall be diligently pursuing the
remedies necessary to cure such default (including, but not limited to,
commencement of foreclosure proceedings if necessary to effact such cure).
Such period of time shall be extended by any period within which you are
prevented from commencing or pursuing such foreclosure proceedings by
reason of the bankruptcy of Landlord. Until the time allowed as aforesaid for
you to cure such default has expired without cure, Tenant shall have no right
to and shall not terminate the Lease on account of default,
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{b)  That Tenant hereby agrees that it shall in no evant:

i} makea prepayment of rent for a period in excess of one {1)
month;

it} except as allowed under the express terms of Section 13
of the Lease, sublet the Leased Premises or any part thereof or assign
its interest under the Lease, or permit its interest under the Lease to be

assigned by operation of law or otherwise;

without in each and every instance the express prior written consent of
Morigagee or its successors, nominees or assigns, which consent shall not be

unreaesrably withheld,

(c) ~1lat except as provided herein, Tenant hereby agrees that it shall
in no event subzidinate or agree to subordinate the Lease to any other lien or
encumbrance affectinn the Premises and/or the Leased Premises without the
express written consent-of Mortgagee and any such attempted subordination
or agreement to suborndinate without such consent of Mortgagee shall be void
and of no force and effec:.

B. Modification. No moditiceiiun, amendment, waiver or release of any
provision of this Agreement or of any riniit, obligation, claim or cause of acticn

arising hereunder shall be valid or binding Tor any purpose whatsoever unless in
writing and duly executed by the party agairst whom the same is sought to be
enforeed.

7. Notices. All notices or other communicaiicins required or permitted to
be given hereunder shall be in writing and shall be consioeierd as properly given if
mailed by first-class United States mail, postage prepaid, registeied or certified with
return raceipt requested, or by delivering same in person to the Intended address or
by prepaid messenger or reliable overnight
sarvice as follows:

If to Tenant: Hollywood Entertainment Corporation
25600 SW Parkway Center Drive
Wilsonville, Oregon 97070
Attention: Donald J. Ekman

If to Mortgagee: American National Bank and Trust
Company of Chicago
33 North LaSalle Strest
Chicago, lllinois 60690
Attention: James E. Phitlipp
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Copy to: Wildman, Harrold, Allen & Dixon
225 West Wacker Drive
Suite 2600
Chicago, lllinois 60606
Attention: Thomas P. Duffy

if to Landlord: T-L Dak Forest Commons, Inc.
One Westbrook Corporate Center
Suite 250
Westchester, lllinois 60154-5674
Attention: Richard F. Dubs

Burke, Warren & MacKay, P.C.
330 North Wabash, 22nd Floor
Chicago, fllinois 60611
Attention: Jeffray D. Warren

or to such other place as-any party hereto may by notice in writing designate as a
nlace for service of notice haeunder, Notice so maied shall be effective three (3)

days after the date of its deposit.atice given in any other manner shall be effective
only if and when raceived by the addiassee.

8. Successors and Assigns. iz Agreement shall inure to the benefit of,
and be binding upon, the parties hereby and thair respective successors or assigns;
provided, however, that upon the assignment of the interest of the original or any
successor Mortgagee hereunder, all obligations /of such Mortgagee under this
Agreement shall terminate, and thereupon all such obligations shall be the
responsibility of the party or parties to whom such™Mortgagee's interest is so
assigned.

9. Estoppei Certificates. Tenant shall, at any time and from time to time,
upon not less than ten {10} days prior written request from Morigareg, execute,
acknowledge and deliver to Mortgagee in form reasonably satisfactory 10-7fortgagee,
a written statement certifying that Tenant has or has not accepted ‘the leased
Premises, that the Lease is unmodified and in full force and etfect (or, if thaic have
been modifications, that the same is in full force and effect as modified and stating
the modifications), that the Landlord, to its knowiledge, is or is not in default
thersunder, and specifying the nature of any default then known about, the date to
which the rental and other charges have been paid in advance, if any, or such other
accurate certification as may be required by Mortgagee.

10. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, but such counterparts shall
together constitute but one and the same instrument.
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IN WITNESS WHEREOF, Mortgagee, Tenant and Landlord have respactively
executed this Agreament as of the day and year first above written,

MORTGAGEE:

AMERICAN NATIONAL BANK AND TRUST
COMPANY QF CHICAGO, a national
banking association

LANDLORD:

—_

T-L OAK FOREST
lllinois corporatjo

TENANT:

HOL )CD ENTERTAINMENT
CORPORATI

{
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MORTGAGEE'S ACKNOWLEDGEMENT

STATE OF ILLINOIS

COUNTY OF

f, We undersigned, a Notary Public, i lr:mci for sajd County, in the State
aforesaid,” r/o) heraby certify that l@ggj{; ﬁ-_ ?\,ﬁl-&u\

personally knswn to me to be the same persor},whose name is suliscribed to the
foregoing instrumwnt as such Agg{r \“Q,Q H’.ﬁétdﬁﬂ of
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a national
banking association, app=ared before me this day in person and acknowledged that

signed and deliveied the said instrument as ﬁ_u___ own free and voluntary
act and as the free and voluntary act of said national banking association, for the

uses and purposaes therein set iorth,

_-GIVEN under my hand” and notarial seal this Qgﬁay of
ha , 1997,

. (g
l N (V. L(j %L/ULL
Notary Pubiic

My Commission Expires: OFFICIAL SEAL

MARIA |, PARRA
NOTARY PUBLIC, STATE OF ILLINOIS
WY COMMISSION EXPIRES 10200

Duc. Nt 15642 42 9. DRAFT O1/14/97 4:10 PM
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LANDLORD'S ACKNOWLEDGEMENT

STATE OF ILLINOIS
COUNTY OF -ﬁwbea,a

[, the undersigned, a Notary Public, in and for said County, in the State
aforesaid, do hereby certify that Xcte ok 2. Dudhe, PErsonally known to me to be
the samz person whose name is subscribed to the foregoing instrument as such
- Forlucdind of T-L OAK FOREST
COMMONS, INZ,, an lllinois corporation, appeared before me this day in person and
acknowledgeda thai) ¢, signed and delivered the said instrument as_g£.,_ own free
and voluntary act anc-as the free and voluntary act of said corporation, for the uses
and purposes therein set forth.

GIVEN under my~ haad and notarial seal this /4% day of
by , 1997

i
)

COFEICIAL JEAL™
JACQUELYN A MUSIL . C\'MF«,,WJZW R Vel
NOTARY PURL. . 9F SLLINOIS Ndfary Rubiin

. zM‘ YR C ;_.E,_,\‘“;’,‘M(?gj
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TENANT'S ACKNOWLEDGMENT

STATE OF (1¢01)

COUNTY OF Lyl .-uj'-\(.r\

{, the undersigned, a Notary Public, in and for said County, in the State
aforesaid, do hereby certify that Urivil 4. CVGT

A personally known to
me to be thz same person whose name is subscribed to the foregoing instrument as
such \i(g j_l \d.t,;_)__“_ of HOLLYWQOD ENTERTAINMENT CORPORATION, an
Oraegon corpeiation, appeared before me this day in person and acknowledged that
¥, signeu-anid delivered the said instrument as 1)y, own free and
as the free and voluntary act of said corporation, for the uses and purposes therein
set forth.

~ GIVEN under my hand and notarial seal this <7  day of
SO Y _,1997.

ey Yo
Notary Public J

My Commission Expires: 1 {{A(LIN l\".}{_{'f'_)

¥ OFFICIAL SEAL
RSP HEATHER M HARTLEY

¢ #, - NOTARY PUBLIC-OREGON
COMMISSION NO. 052019

MY.COWSSION EXFIRES MAR 11, 2000

-
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

THAT PART OF THE WEST 1/2 OF THE SOUTHWEST 1/4 OF SECTION L6, TOWNSHIP 36 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTH LINE OF THE SOUTH 64.50 FEET
OF THE NORTH 1/2 OF THE SQUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 16
AFORESAID AND THE BAST LINE OF THE WEST 50 FEET OF THE WEST 1/2 OF THE SOUTHWEST
1/4 OF SECUTON 16 AFORESAID; THENCE EAST ALONG SRID NORTH LINE OF THE SOUTH 64.50
FEET QOF TH: MORTH 1/2 OF THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 16
AFORESAID. ‘A /OISTANCE OF 740 FEET; THENCE SCUTH PARALLEL TO THE WEST LINE OF THE
SOUTHWEST 1/4, ‘A DISTANCE OF 459.44 FEET; THENCE EAST PARALLEL WITH THE SOUTH
LINE OF THE SQUIHWEST 1/4, A DISTANCE OF 333 FEET; THENCE SOUTH PARALLEL TO THE
WEST LINE OF THE SCUITIWEST 1/4, A DISTANCE OF 14,30 FEET; THENCE WEST, PARALLEL
TO THE SQUTH LINE OF "HE SOUTHWEST 1/4, A DISTANCE OF 185 FEET; THENCE SOUTH
PARALLEL TO THE WEST LIN% OF THE SOUTHWEST 1/4, A DISTANCE OF 208 FEET TO THE
NORTH LINE OF 159TH STREZL \SAID NORTH LINE BEING A LINE §0 FEET NORTH OF AND
PARALLEL WITH THE SOUTH LINE OF| SAID WEST 1/2 OF THE SOUTHWEST 1/4 OF SECTION
16); THENCE WEST ALONG THE ShTD MORTH LINE OF 159TH STREET, A DISTANCE OF 35
FEET; THENCE NORTH PARALLEL TO TX% WEST LINE OF THE SOUTHWEST 1/4, A DISTANCE OF
175 FEET; THENCE WEST, A DISTANCE-UF 140 FEET TO THE ERST LINE OF THE WEST 763
FEET OF SAID WEST 1/2 OF THE SQUTHWEST 1/4 OF SECTION 16; THENCE SOUTH ALONG SAID
EAST LINE, A DISTANCE OF 15 FEET TO THS NURTH LINE OF THE SOUTH 210 FEET OF SAID
WEST 1/2 OF THE SOUTHWEST 1/4 OF SECTION(1f; THENCE WEST ALONG SAID NORTH LINE, A
DISTANCE OF 245 FEET THENCE SOUTH PARALLEI T2 THE WEST LINE OF THE SOUTHWEST 1/4
A DISTANCE OF,160 FEET TQ THE SAID NORTH LINE 07 159TH STREET; THERCE WEST ALONG
SAID NORTH LINE OF 1S9TH STREET, A DISTANCE OF 2¢8 FEET 70 A LINE DRAWN PARALLEL
TO AND 200 FEET EAST OF THE EAST LINE OF CENTRAL AVFITS (BEING A LINE 50 FEET
EAST OF AND PARRLLEL WITH THE WEST LINE OF SRID WESY 1/ OF THE SOUTHWEST 1/4 OF
SECTION 16); THENCE NORTH ALONG SAID PARALLEL LINE, A DSSTANCE OF 150 FEET;
THENCE WEST ON A LINE PARALLEL TO THE NORTH RIGHT OF WAX L1%E OF 159TH STREET, A
DISTANCE OF 200 FEET TO THE EAST LINE OF CENTRAL RVENUE; THENCE NORTH ALONG SAID
BAST LINE, A DISTANCE OF 531.66 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,

ILLINOIS.

PARCEL 2:

PERPETUAL NON-EXCLUSIVE EASEMENT APPURTENANT TO AND FOR THE BENEFIT OF VAKCEL 1
FOR INGRESS AND EGRESS AND FOR THE PASSAGE AND PARKING OF VEHICLES AND THE

PASSAGE AND ACCOMODATION OF PEDESTRIANS IN, TO, OVER AND ACROSS THE "COMMON AREA"
AS DEFINED AND AS CREATED BY DECLARATION OF RECIPROUAL EASEMENTS DATED JANUARY 2,

1980 AND RECORDED FEBRURRY 27, 1980 AS DOCUMENT 25375404, IN COOK COUNTY,
ILLINOIS.

PIN: 28-16-302-006-0000C

Address of Property: Central Avenue and 159th Street, Oak Forest, Cook
County, Illinois
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