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SUBORDINATION, HONDISTURBANCE,
AND ATTORNMENT AGREEMENT

THIS AGREEMENT (the “Agreemem”) made ‘and entered into lhis{ﬁ day of

LAY 1998, by and between HOLL YWOOD ENTERTARNMENT CORPORATION,

an Oregon corporation (“Tenant”), whose address is 25600 S.W. Park:ivay Center Drive, Wilsonville,

Oregon 97070, ORLAND PARK RETAIL QUTLOT LLC, an illxwis limited liability company

(“Bowrower or Landlord”) whose address is 1010 Joric Boulevard, Suite 502 Oak Brook, [llinois 60523

and COLUMN FINANCIAL, INC.,a Delaware corporation (“Lender”), whose 2ddress is 34 14 Peachtree
Road, N.E., Suite 1140, Atlanta, Georgia 30326-1113.

RECITALS:

A, Lender has agreed (o make or has made a monigage loan (“loan”) to Botrow i:r in the
amount of Two Million Five Hundred Thousand ($2,500,000), io be secured by a Deed to Secure Debt
(the“Deed of Trust™) on the real property (the “Premises™) legally described in Exhibit A attached hereto;
and

B. ‘Tenant is the present lessce under a lease dated October 4, 1996, of a portion of the
Premises (said lease being referred to as the “Lease™); and | :

C. Lender requires that Tenant subordinate the Lease and its interest in the Premises in ali
respects to the lien of the Deed of Trust and that Tenant attom to Lender, and acknowledge that the Lease
is in full force and effect; and
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D. In return, Lender is agreeable to not disturbing Tenant's possession of the portion of the
Premises covered by the Lease (the “Demised Premises”), so long as Tenant is not in default under the -
Lease.

LR

o

NOW, THEREFORE, the partics hereby agree as follows:

ot

-
X

1. Subordipation. So long as Tenant’s occupancy is not disturbed as provided in Section
2 below, the rights of Tenant in, to, and under the Lease, and the Demised Premises are hereby subjected
and subordinated, and shall remain in all respects and for all purposes subject and subordinate, to the lien
of the Deed of Trust, and to any and all renewals, modifications, and extensions thereof, and any and all
other instruments held by Lender as security for the ioan.

1
.

2. Tepant Not to be Disturbed. So long as Tenant is not in default (beyond any period given
Tenant by the te.r:s of the Lease 1o cure such default) in the payment of rent or additional rent or in the
performance of any 71 the terms, covenants, or conditions of the Lease on Tenant's part 10 be performed,
(2) Tenant’s possessica of the Demised Premises, or any extension or renewal rights therzfor in the
Lease, shall not be dintinishad or interfered with by Lender, and Tenant’s occupancy of the Demised
Premises shall not be aisturbzd by Lender during the tenm of the Lease or any such extensions or
renewals thereof, and (b) Lend<c w1l not join Tenant as a party defendant in any action or proceeding
foreclosing the Deed of Trust unless sush joinder is necessary to foreclose the Deed of Trust and then
only for such purpose and riot for thic ruipose of tenminating the Lease,

3. Tenant 1o Attomn to Lendes. *i Lender shail become the owner of the Demised Premises,
or the Demised Premises shall be sold by reason it ioreclesure or other proceedings brought o enforce
the Deed of Trust, or the Demisod Premises shall b= ansferred by deed in lieu of foreclosure, the Lease
shal! continue in full force and effect as a direct lease Ueiween the then owrner of the Demised Premises
and Tenant, and Tenant hereby attoms to Lenderor any Jtlicr such owner as its lessor, said attornmens
to be effective and self-operative without the execution of ary Yurther instruments; provided, however,
that Lender or such other owner shall not be

{ay liabie for any act or omission of any prior lescor Gincluding Borrower as fessor),
except to the extent Lender continues such act or omissior, provided, however, that
nothing kerein shall limit Landlord’s or Lender's responsibiinly dering the time they hold
title to, or have possession of, the Demised Premises for Landlord's maintenance and
repair responsibititics or for breach of the covenant of quiet enjoym at t nder the Lease;
or

(b  subject 1o any offsets or defenses which Tenant might have against any sach prior
lessor, unless Tenant shall have delivered to Lender written notice of the default which
gave rise 10 such oflsct or defense and permitted Lender the sante right to cure such
default 2s permitied Bormower under the Leass; or

()  bound by any prepayment of rent or additional rent which Tenant might have
paid, except as otheraise expressly required by the 1erms of the Lease; or

(d)  bound byany material zmendment or modification of the Lease or by any waiver
or forbearance on the part of any such prior lessor made or given without the writien

LUMVSNGAWGRICOALANDFNL
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consent of Lender or any subsequent holder of the Deed of Trust, which consent shall
not be unduly withheld or delayed; or

(¢)  bound to retumn any security deposit unless Lender has actually received that
security deposit.

Notwithstanding anything to the contrary in this Agreement or the Lease, if Lender acquires Landlord’s
interest in the Demised Premises, then Lender’s liability for its obligations under the Lease and this
Agreement shall be limited to Lender’s interest in the Premises and the rents, income and profits -
therefrom. Tenant shall not look to any other property or assets of Lender or the property or assets of -
any of the nartners, sharcholders, directors, officers and principals, direct and indirect, of Lender in
seeking zithor to enforce Lender's obligations under the Lease and this Agreement or to satisfy a
judgment for'Lender’s failure to perform such obligations.

3. Puriiaze Option. Any option or rights contained in the Lease, or otherwise, to acquire
any or all of the Demisec Prernises are hereby made subject and subordinate to the rights of Lender under
the Deed of Trust and any aca::isition of any or all of the Demised Premises made by Tenant during the
tern: of the Deed of Trust shail ro made subordinate and subject to the Deed of Trust.

5. Lender's Option to Curz Romower's Default. Tenant agrees that Borrower shall niot be

in dzfault under the Lease unless written nonce specifying such default is given to Lender. Tenant agrees
that Lender shall have the right to cure such dzfault on'behalf of Borrower within thirty (30) days after
the receipt of such notice. Tenant further agrees uot ‘o inveke any of its remedies under the Lease until
said thirty (30) days have elapsed, or during any geriud that Lender is proceeding to cure such default
with due diligence, oris diligently taking steps to obtaiit (ne right to enter the Demised Premises and cure
the default. Notwidlslanding the foregoing, nothing hereii shall preclude Tenant from mainiaining or
repaining the Demised Premises pursuant to Sections 6.1 (¢ 2ad 7.2 of the Lease.

6. Assignment of Lease. Tenant acknowledges that (he intzrest of landlord in the Lease is
held by Borrower and that Borrower's interest has been assigned to Leider as security under the Deed
of Trust and that Lender assumes no duty, liability, or obligation under the Lease or any cxtension or
renewal of the Lease, either by virtue of said assignment or by any subsequent receipt or collection of
rents under the assignment, and that unless the wriiten consent of Lende: is first obtained, no
cancellation, surrender, or modification may be made of the Lease and no rental shill b.: paid other than
as now provided in the Lease or in such modification of the Lease as may reccive the »wtiien approval
of Lender.

7. Rental Pavment. Until such time as Tenant is otherwise notified in writing by Lender,
it shall make all rental payments under the Lease to Borrower as provided therein. Landlord hereby
releases and discharges Tenant of and from any liability to Landlord resulting from Tenant's payment
to Lender in accordance with this Agreement.

8. Successors angd Assigns. This Agreement and cach and every covenant, agreement, and
other provision hereof shall be binding upon and shall inure to the benefit of the parties hereto, and their

neirs, administrators, representatives, successors, and assigns.

LMY SNDAWORK ORLAND FXL
Sure No. O13-444
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9. Effective Date. This Agreement shall become effective upon execution and delivery by
and to each party hereto and recordation of the Agreement in the real property records of the county in

which the Premises are located.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement {under seal] as of

the date first above written.

Signed, seuied and delivered
in the presence of:

Brjzg( (“n. A /

L)‘ I

2 il

Print Name: K. Beesl

Unofficial Witness

Signed, sealed and delivered
in the presence of:

L/{//

By: ’{///” L 7 /47}27}?( -

PrintName: 25273/ S8 e i
Unofficial Wi}t;css

Print Name:
Unofficial Wiln

LABASNDAWORKORLAND FNL
Siore No. 013-846

LENDER:

COLUMN FINANCIAL, INC,,
a Delaware corporation

By: Z}/A% Wé/ﬂ/

Names

Title: _Q’ ]

(CORPORATE SEAL)

TF__;‘Q’T'\

HOLLYY voon,szvrnnmmmwr
CORPGRA TION .

Orcgon corp q'auo
E:>\IT‘~¢ff s //iZQi“**—-—u_

Name: \T)onalc‘i 7. Ekmar'f i
Title: Senior Vice Presmmt % General
Counsel

(CORPORATESEAL

Hellywood
Entertainment
Corporation

Corporate
Seal
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Signed, sealed and delivered
in the presence of:

Bv:

Print Name:
Unofficial Witness:

Print Name:
Unofficial Witness:

LAMIMAVSNDAWORKNORLAND.FNL

Swore Na. 013-348

ORLAND PARK RETAIL OUTLOT LLC,
an {liinois limited liability company

+7 d f r
B.V z'r(/‘/ Lt L- ﬁ/—-‘-/{-;(
N&mc: E Mpp s I Tf\ r hf;’ﬁ

Ti!lc: Mapce-r”
J

(CORPORATE SEAL)
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fAcknowledgment of Tenant)

A

STATE OF Oret:,mJ )
v )
COUNTYOF L lacKnama § )

. r
!-- :i""’ '{‘

I, Peit Gi. Oible  aNotwary Pub'fc in an for and residing in said County and Statc, DO
HEREBY CERTIFY THAT __ Qopostel 3. €kiwpus Sewiz, Yice Prosidenst
Of HJ!"{,.va'l é\z}lf(L oF et .{w,»m.‘:u/ ,an ﬁf«.g».; C;r.r[;_,a-‘:au
personally known to me to be the same person whose name is ‘subscribed 1o the foregoing
instrument, arpeared before me this day in person and acknowledged that __he signed and delivered said
instrument as h 3 own free and voluntarily act and as the free and voluntary act of said
Corgis adioia . forthe uses and purposes therein set forth.

GIVEN under iy Jiand and notarial seal this _2 & dav of Has, L1998 |
L b R
Notary Public

My Commussion Expires:

BETH A, DI
WOTans PUBLIC-OREGON &
CE¥UiSSION HO. mﬂ | [0~ Z28-280 /7

LIV SNDAVA ORX GREAND FNL
Siome No. 013-844
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fAcknowledgment of Lender}
STATEOF __Linor g
COUNTY OF (ool

[&b{ﬂ 7 )0 AL €., aNotary Public in an for and res dmg in said County and State, DO
HEREBY CERTIFY THAT “Timothy, Ovgey. 7. V.
_of _Coliumn Bivinc sl e ! a_Lelbausive. y
wersanally known to me to be the same person whose name is subscribed to the foregoing
instrument, 2 pp"‘l.‘cd before me this day in person and acknowledged thai __he signed and delivered said
mstrument as S . own free and voluntarily act and as the free and voluntary act of said
L2, for the uses and purposes therein set forth.

)
)
)

GIVEN under niy a=nd and notarial seal thisczfu day of mau; 1998
Jo~y e 4PN

TYFRICIAL- SEALT  Notary Public

JANE E PR nE-m\OtS My Commission Expires:

Ty
(OTARY PUBLIC, STA SLE 19/59
BY COMMISSION YRR (c//f?/'%’

(Acknowledgmesii nf Borrower)

STATE OF lL.‘ Afcls

)
)j sS.
)

COUNTY OF __Coo il

1, Lusie A, Lan1 a Notary Pablic in an for and residing in sai¢ County and State, DO
HEREBY CERTIFY THAT _Smanws/ Trorlahe smanaozr:
_of Orlacd Porir Podnil Uutfet ¢ C  an Thiners __! C
_personally kinown to me to be the same person whose name is subscribed <0 (n¢ foregoing
instrument, appeared before me this day in person and acknowledged that _ he signed and dciivered said
instrument as ____f’S__ own free and voluntarily act and as the free and voluntary z¢t of sand

linuited Lighitits cﬁqﬁ“:'- for the uses and purposes therein sct forth.
/

GIVEN under my hand and notarial seal this_2./4 day of A 244 L1995
AL 4:- //- 7“—7_511 s
Notary Public

OFFICIAL SEAL
: aURIE A LEVIN

TRV FUTLR, STATE 7 LARGHS
"r COAUSSION S S

My Commission Expires:
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EXHIBIT A

LEGAL DESCRIPTION OF THE PREMISES

LOT 1, EXCEPT THAT PART THEREOF DEDICATED FCR PUBLIC STREET PER DOC. NO.
95071097 IN KNOCHE-REDFEARN SUBDIVISION, BEING A SUBDIVISION OF PART OF THE
EAST ' OF THE SOUTHWEST % OF SECTION 15, TOWNSHIP 36 NORTH, RANGE 12 EAST
OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT TEEREOF RECORDED
SEPTEMPZER 30, 1982 AS DOCUMENT NUMBER 26367123, IN COOK COUNTY, ILLINOIS.

27 ,/ 5 30/ UD("/
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