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' SUBORDINATION, NON-DISTURBANCE

AND ATTORNMENT AGREVMENT

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT /} N
AGREEMENT (this "Agreement™) made as of the 4% day ol Dhonmder . 1997, by and \C?
among Nonwen Asset Capital Corporation ("Lender"), Loews Chicago Cinemas, Inc., )

("Tenant™) and Fine Avts Venture as sole beneficiary of LaSalle Nutionaf Bank Trust
Number #100870 ("Landlord™.

WITNESSETI:

WHEREAS, Lender has agreed to muke a foan (the "Lonn') to Landlord;

WHEREAS, the Toan will be evidenced by o mortgage or deed of' trust note (the
“Note") of even date berewith made by Landlord to order of Lender and will be secured by,
among other things, a prortgage or deed of trust, assignment of leases and rents and security
agreement (the "MortgireDeed of Trust" ) of even dite herewith made by Landlord o Lender
coveritg the land (the "Land") deseribed on Exhibit A attached hereto and all improvements (the
"ITmprovements") now or herealtr located on the land (the Land and the Improvements
heceinatter cotlectively referred tam tne "Property™): and

WHEREAS, by two leasss between Landiord and Fine Arts Theatres, Ine.
CTOriginnl Tenunt"™) Clenant's predecessarie interest) dated as of December 6, 1982 (which
leases, as the same may have been amended aisdaupplemented from time 10 titme, are hereinafler
alled the "Lense™) Landlotd leased to Original Fepant approximately 40,252 square feet of
spuce located in the [mprovements (the "Premises™ ! and
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WHEREAS, the prarties hereto desire 1o maketae Lease subject and subordinute
to the Mortgage/Deed of Trust.

NOW, THEREFORE, the purties hereto, in consideration ol the covenants
contained herein and vthet good and valuable consideration, the receiprasidsalticieney of which
are hereby acknowledged, hereby agree as follows:

I The Lease, as the same may herealter be madilied, ametded or extended, and
all of Tenant's right. title and interest in und to the Premises and all rights, remedies and optlons
ol Fenant under the Lease, are and shall be unconditionally subjeet and subordinute to the
Mortgage/Deed of Trustand the tien thereol o all the terms, conditions und provisions ol the
Mortgage/Deed of Trust, o cach and every advanee muade or hereafter made under the
Mortgage/Deed of Trust, and to all renewals, modifications, consolidations, replacements,
substitutions and exte wons of the Mortgage/Deed of Trust (so long as the Tenant's right iy not
adversely aftected or the Tenant's obligations are notinereased), so that at all times the
Mortgage/Deed ol Prast shall be and remain a lien on the Property prior and superior to the
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Lease for all purposes: provided, however, and Lender agrees. thit so long as (A) no event has
accurred and no condition exists (alter giving effect to all applicable notice and cure periods)
which would entitle Landlord to terminate the Lease or would cause, withow Turther uction of
Landlord, the termination of the Lease or would entitle Landlord o dispossess Tenant from the
Premises, (B) the term of the Lease has commeneed and Tenant (or its permitted assignee or
subtenant) is in possession of the Premises, (C) the Lease shall be in full foree and efffect then,
and in such event, Tenant's leasehold estate under the Leuse shall not be terminated, Tenant's
possession of the Premises shall not be disturbed by Lender and Lender will aceept the
attornment of Tenant,

2. Iis agreed that neither Lender nor its successors or assigns shall be liable
under any wearranty of construction contained in the Lease or any implied warranty of
constructicn

A SGTong as the conditions contained in clauses (A) through (C) of Paragraph |
above ure satistied:

() tenant's rights and privileges under the Lease (including without
Limitation) the right of Tenant and its patrons to use and enjoy the
Peerazes and to perform alterations in accordunce with the Lease
or urderany extensions thereof effected in accordance with any
option theretor in the Lease. shall not be diminished or interfered
with by Lewdzoor anyone claiming by, through or under Lender,
and Tenant's aecvpaney af the Premises shall not be disturbed by
Lender for any reasesavhatsoever during the term of the Lease or
any such extensions oy renewals thereols and

(by  the Premises are damaged oy casualty, then, the insurunce
proceeds of such casualty shaid releld by the Lender and
disbursed in secordance with the dodgage/Deed of Trust,

4. The provisions of Paragraphs | theough 3 shall be elleclive und self-operative
without any need for Lender or Tenant to execute any further documents:” Forant and Lender
shatl, however, contirm the provisions of this Article in writing upon request by either of them.,

3, Nowwithstanding anything to the contrary contained in the Lease, Tenant hereby
agrees that in the eveat of any act, omission or defuult by Landlord or Landiord's agents,
employees, contractors, licensees or invitees which would give Tenant the right, cither
nmmediately or lter the Tapse ol a period of time, 10 terminate the Lease, or to claim a partial or
totad eviction, or to reduce the rent payable thereunder or eredit ur offset any amounts against
future rents pavible thereunder, Tenant will not exercise any such right (i) until it has given
written natice ol such # 21, omission or defuult to Lender by delivering notice of such act,
oission o defauht, in sceordance with Pacggraph 11 hereol, and (i) until a period of not less
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than sixty (60) days for remedying such uel, omission or detault shall have elupsed following the
giving ot such notice. Notwithstanding the furegoing, in the case of any defuult of Landlord
which cannot be cured within such sixty (60) day period, il Lender shall within such period
proceed promptly o cure the same (ineluding such time as may be necessary o aequite
possession of the Premises it possession is necessary to efteet such cure) and thereafier shull
proseeute the curing o such deluult with diligence, then the time within which such default may
be cured by Lender shall be extended for such period us may be necessary to complete the curing
ol the same with diligence. Lender's cure of Landlord's default shall not be considered an
assumption by Lender ol Landlord's other obligations under the Lease. Unless Lender otherwise
agrees in writing, Landlord shall remain solely liable to perform Lundlord's obligations under the
Lease (bt only to the extent required by and subjeet to the limitation included with the Lease),
both betorsand after Lender's exercise of any right or remedy under this Agreement, provided,
however, oy Dender shall beeome linble to perform such obligations from und after the date
Lender suceeeds o Landlord's interest in the Property (subject to the limitations contained in
Paragraph 7 below) ! Lender or any suceessor or assign becomes obligated to perform as

Landlord under the-dogase, such person or entity will be released from those obligations when
such person or entity assizo sells or otherwise transfers its interest in the Premises or the
Property,

6. Without limitwicie! any ol the provisions of the Lease, in the event that
Lender succeeds to the interest of Lazsitord or any successor to Landlord, then subject to the
provisions of this Apreement including, ywithout limitation, Paragraph | above. the Lease shall
nevertheless continue in full foree and effecrand Tenant shall and does hereby agree to attorn to
ancl aceept Lender and W recognize Lender as dsdandlord under the Lease for the then
remaining balance of the ferm thereof, and promptly sfter written request from Lender, Tenunt
shall execute and deliver to Lender an agreement of piorhment reasonably satisfactory to
Lender.

7. 1 Lender suceeeds to the interest of Landlord Grany successor to Landlord, in
no event shall Lender have any Hability tor any act or omission 0f any prior landlord under the
Lease which oceurs prior to the date Lender suceeeds to the rights cOLandlord under the Lease,
nor any liability tor elaitns, oftsets or defenses which Tenant might have led against Landlord,
Notwithstanding the foregoing, Lender shall be Hable 1o cure any conditior existing on the date
ot such succession which violates Lender's obligations as landlaed under theLase, Tenant shall
look only to the estate and property of Lender in the Land and the Improvements tiacluding
withowt limitation Lender's interest in any insurance proceeds or candemnation award) {or the
satisfuction of Tenant's remedies for the collection of a judgment {or other judicial process)
requiring the payment of money in the event of any default by Lender as Landlord under the
Lease, and no other property or assets ol Lender shall be subject to levy, execution or other
enforcement procedure for the satisfaction of Tenant's remedies under or with respecet to the
Lease.

8. Tenant agrees that no prepayment of rent or additionad rent due under the Lease
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of more that one month in advanee, i no anendment, moditication, sugrender or caneellution
ol the Lease, and to waiver or consent by Lundlord under the terns ol the Lease, shall be
binding upon or us against Lender, as holder of the Mortgage/Deed of Trust, and us Landlord
under the Lease, it sueeeeds o that position, with respect to any period after the date of
altormment other than, and only ta the extent that the Lease vxpressty required such o
prepayiient, unless consented Lo o writing by Lender, In addition, and notwithstanding anything
to the contrary set forih in this Agreement, Tenant agrees that Lender, as holder of the
Mottgape/Deed ol Trust, and os Landiord under the Lease i it suceceds to that position, shall in
no event lave any liabtlity tor the performance or completion ol any initial work or instutlutions
ot {ut any loan or contribution or rent concession towards initial work, which are required to be
made by-Landiord (A) under the Lease or under any related Lease documents or (B) for any
space whictomay hereafter become part of spid Premises, and any such requirement shall be
inoperative i e event Lender suceeeds to the position of Lundlord prier to the completion or
perfurmance thereet, Tenant and Landlord futthet agree that any subordination of the Lease to
any future lien or cacambrance without Lender's prior written consent shall be null und void,

Y, This Agreement may be executed i two or more counterparts, cach ol which
shall be deenmed an original Yut cll of which together shal) constitute wnd be construed as one and
the same ihstrument,

10, Al remedies which Lender may have against Landlord provided hetein, iff
any, are cutmulative and shadl be in addition 1o any and alf other rights and remedies provided by
luw and by other agreements between Lenderand Lundlord ar others, 1 any party consists of
muftiple individuals or ettities, each of same stalebe jointly and severnlly linble for the
obligutions of such party hercunder,

V1AL notiees to be given under this Ageeermant shall be in writing and shull be
duenied served upon receipt by the addressee i served persatotly or, i mailed, upon the (st to
oceut ut receipt or the eelusal of delivery us shown on o returt meeint, atter deposit in the United
States Postal Seeviee certifivd muail, postage prepuid, addressed 10 Hieaddress of Landlord,
Tenant or Lender appearing below, ordif sent by telegram, when denveded by or refused upon
attempted delivery by the telegraph oftice, Such addresses may be chinged oy notice given in the
same manner, [ any poaety consists of multiple individuals or entities, thenasiiee to any one ol
samue shall be deemed notive 1o sueh party.

Lender's Address:

Nonra Asset Capital Corporation

Two World Finanein! Center, Building B
New York, New York 10281-1198
Attention: Ms. Sheryl MeAfee
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Tenant's Address:

Loews Chicago Cinema, Inc.
¢/u Loews Theatres

711 Fifth Avenue

New York, NY 10022
Attention: Chairmen

with o copy to:

Laews Theatre Management Corp.
711 Filth Avenue

New Yorke NY 10022

Avention: General Counsel

Lanatord's Address:

Fine Arts Bulidipg

440 South Miciizan Avenue

Chicugo, lnets vlions

Adtention: Thomuas M Greabam, Reom 812

12, This Agreement shall be incerpreted and consteued in aecordance with and
governud by the laws ot the State of 1inods.

L3 This Agreement shall apply to, bind ind nure to the benelit of the partics
hereto and their respective successors and assighs. As usedeerzin ' Lender! shall include any
subsequent holdee of the Mortgage/Deed of Trust.

L This Aureement may be amended, discharged orerminated, ur ainy of'its
pravisions waived, only by wowreitten instroment exeeuted by the paety v be charged,

LS. Tenant acknowledges that Landlord has assigned to Lende® it eighn, title and
interest in the Lease and Lo the rents, issues and profits of the Property and the Propeely pursumit
to the Mortgage:Deed of Trust, amd that Landlord has been granted the license to collect such
tents provided no Event ol Detault hos occurred under, and s detined in, the Mortgupe/Decd of
Trust. Tenant agrees to pay all rents and other amounts due under the Leuse direetly to Lender
upon teeeipt ol written demand by Lender, (" Rent Payment Notice” ) and Latdlord hereby
consents thereto, Landlord irrevocably direets Tenant to comply with any Rent Payvment Notice,
notwithstanding any conteary ditection, instruction, or assertion by Lundlord. Tenunt shall be
entitled to rely onany Rent Puyment Notice. Tenant shall be under no duty o controvert or
chulenge any Rent Payment Notice, Tenant's complistiee with a Rent Payvment Notice shall not

S \LEGALATENDY FRARSH2A . WID -5~



UNOFFICIAL COPY R




UNOFFICIAL COP¥yags439 .. . . «

: Wt 0 Fage

be deemed to violate the Lease, Landlord hereby releases Tenant from, and shatl indemnify and
hold Tenant harmless from and agoinst, any and alf loss, claim, damage, liability, cost or expensc
(including payment of reasonnble sttorneys’ fees and disbursements) arising from any claim
based upon Tenant's compliance with any Rent Payment Notice. Landlord shall look solely to
Lendet with respect to any claims Landlord may have on aceount of an incorrect or wrongful rent
Payment Notice, Tenant shall be entitled to full credit under the Lease for any rent paid to
Lender pursuant to a Rent Payment Notice to the same extent as if such Rent were puid directly
to Landlord, The assignment ol the Lease to Lender, or the collection ol rents by Lender pursuant
to such assignment. shall not obligate Lender to perform Landlord's obligations under the Lense,

16. ‘The execution of this Agreement by Tenant shall be null and void unless a
duplicate Original hereof executed and acknowiedged by Landlord and Lender is delivered to

Tenant an o bafare November 1, 1997,

NG FURTHER TEXT ONTHIS PAGE]
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be deemed to violute the Lease, Landlord hereby releases Tenant from, and shall indemnify and
hold ‘Tenant harmless from and against, any and all loss, clnim, damuge, linbillty, cost or expense
(including payment of reasonnble attorneys® fees und disbursements) arising {rom uny claim
based upon Tenant's compliance with any Rent Payment Notice. Landlord shall took solely to
Lender with respeet to any clainis Landlord may have on aecount of an incorrect or wrongfuf rent
Payment Notice, Tenant shall be entitled to full credit under the Leuse for any rent paid to
Lender pursuant to u Rent Payment Notice to the same extent as if such Rent were puid directly
to Landlord. The ussignment ol the Lease to Lender, or the collection of rents by Lender pursuant
lo such nssignment, shall not obligate Lender to perform Lundlord’s obligations under the Lease,

16, The execution of this Agreement by Tenant shall be nall and void unless n
duplicateoriginal hervof exeeuted and acknowledged by Landlord and Lender is delivered to
Tenant onar betore December 31, 1997,

[INOFURTHER TEXT ON THIS PAGE}
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IN WITNESS WHEREQY, the pattics hereto have duly executed this Agreement
s ol the duy and vear fiest above written,

NOMURA {\SSE'I} CAPl 'D{;/&l{ }Z‘ORPORA']'JOM it Delaware corporation

i ‘ : ‘-’
VARSNTRY

Name: Zuhiy o Jpnell;

Titlee 0

FINE ARTS VENTURE, us solc beneticiury of LaSalle National Bank Trust o,
100870

v )\wm\fmg
Nathe:

Title:

LOEWS ZHICAGO CINEMAS, INC., un lilinois Corporation
— | \

By L
Scyn&n‘lr HoSaith

Exeeutive Vice President
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EXHIBUT A
LEGAL DESCRIFITON

PARCEL 1: The South 20 feet of Lot 9 (except he east 10 feet) of assessor's division of Lots | to 5 und 8 in
Block 9 in the fractional Section 15, Township 39 Nortl, Range L4 Bast of the third principal meridian, in Cook
County, [llinois,

PARCEL 20 Lots 13, 14, 15, 16 and 17 in assessor’s division of Lots 1, 2, 3, 4, 5 and 8 in Block 9 in fractional
Section 15 additionat 10 Chicagy, in Township 39 North, Range 14 East ol the third principal meridian, in Cook
Ceunty, Winais.

PARCEL 2o/ An casement for the benefit of Lots 14, 15, 16 and 17 of Parcel 2 mid the owners thereof for Ingress
et egress aierg and over a private alley or driveway over the North 15 Teet of Lots 18 and 19 {except that part
of Lot 19 yingAWest ol the Eust 169 feet thereot) in the assessor's division of Luts 1, 2, 3, 4, 5 und 8 in Block
9 in fractional Sesose 15 wddition to Chicago in Township 39 North, Range 14 herelfter referred to as the
Servient Estate includipgthe right to use alt entrances and exits of the building mainly on Parcel 2 lor Ingress and
egress tratn said bubldivg 10 said alley together with the ripht to maintain on the Servient Bstate such part, Hany
to witlls ind foundattons;-oi the butlding tocated mainly on Parcel 2 as may at the date hereof encroach the Servient
Eistate as provided inan instrumentsxecuted by the LaSalle Nasional Bank, a national banking association, is trustee
under Trust Ageeement dated Ky L 0948 and known as Teast Namber 10693 and the Roosevelt College of
Chicage, ann Hlinals corporation Caled” February 27, 1947wl recorded s Document No. 14005610 in the
Recorder's Office of Cook County, Hinals, alb in Couk County, Hlineis.

Commonly known as: 410-4 18 Soutn Michigan
and 421 South Wihash
Chicago, Hinvks

P.L Nos 17-15-109-005
[7-15-109-0)0
7-15-100.011

[
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state o N O Yol |
)
county oF New Yk )

BEFORE ME, the undersigned, a Notary Public in and for
said County and State, on this day personally appeared
f,g!,ah/d Spiaulhy , known to me to be the _ HVP
of Nomura Asset Capital Corporaticn, the entity that execlted the
foregoing instrument, and known to me to be the person who
executed the toztg01ng instrument on behalf of said entity, and
acknowledged to me that he executed the same as such
,v? for the entity and that such entity executed
the sawe Lor the purposes and consideration therein expressed,

58,

E&. Q*an under my hand and seal of office thisg /ZL ~day

WW%

GIANCARLO s&t':‘» Gﬁh:‘%an\
Pubdic, State
ot N?No 01315065048

Quﬁﬂmﬂnﬂﬁ#Ykamnﬁba

of 1997,

12
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STATLE OF 1LLINOIS )
) LR
COUNTY OF CN’ ~ )

BEFORE ME, the undersigned, o Notary Pablic i and foe said County and Stte, on this duy personnlly
appeared Thomas M. Grahiam, Ksown to me 1o be the Manager and a Member of Fine Arts Venture, the sole
benetleiary ot LaSalle Nationa! Bank Trust Noo HS70 wnd the Ulinets Himited Hability company that exeeuted the
toregoing instrutuent, and knowi to me to be the person who executed the Tforegoing Instrument o belilf of said
entity, and acknowledged 10 me i he exeeuted the same as such Manager for the Timibted Hability company nnd
that sucly Hidted labllity company exeeuted the same Tor the purposes and consideration therein expressed,

C
Giiven winder iy hand and seal of office this /lf(' day of December, 1997,
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COUNTY OF NEW YORK )
) SS.
STATE OF NEWYORK )

On the 5" day of December, 1997 before ma personally came
Saeymaur Smith, to me known, who, being by me duly sworn, did depose and say that
he resicas at 140-10 84th Drive, Jamaica, New York, that he is Executive Vice
President of Loews Chicago Cinemas, Inc., the corporation dascribed in and which
gxecuted the foragoing instrument; and that he signed his name thereto by order of the
Board of Directors of sald corporation.

21 L
O b
Notary Publlc
DAVID | Peman
NOTARY pLnL Cohsen
HeL
QUALIFIED 1 Y, ATY

COMMISSION EAFIRES ARHIL 12, 1D T
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