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SUBORDINATICN, MON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS A.GR.EEMEN.T 15 znade this 1) day of Oclober,_ 1998, by and among General

Cinema Corp. of North Western, a1 Illinois corporation ("Tenant"), LaSalle National Bank, as

Trustee under Trust Agreement dated Jaauary 15, 1975 and known as Trust No. 100497 and
Northwestem Ventures Limited Partnershin ( ,ollectwclv known as "Landiord") and UNUM Life

Insurance C ompany of America, 2 Maine corporation (" Mongagec")

WITNESSEYA;
WHEREAS, Landlord is the owner and holder of fie simple title in and to certain real
propenty (the "Premises”) situated at 2600 North Western Avenuz, Chicago, Illinois and described
in Exhibit A attached hereto and by this reference made a part therzel: and

WHEREAS, Landlord and Tenant have entered into a Lease ~.grcement (the "Lease®)
dated July 28. 1998, demising a part of the Premises (the "Leased Premises"), and

WHEREAS, Landlord is committed to make, execute and deliver 1o Mioligagee one

- certain Note (the "Note"} dated October (4, 1998, in the principal amount of Four Miiiion Three

Hundred Thousand Doilars ($ 4,300,000} to be sccured by a Mortgage and Sccurity Agreement
(the "Mortgage") of the Premises of even date with the Note, which Mortgage will be filed for

record in the office of the Recorder of Deeds of Cook County, Vfinois ("Office™); and

WHEREAS, the L.ease will be assigned by Landlord to Mortgagee by an Assignment of
Rents, Leascs and Other Benefits (the "Assignment”), filed for record in the aforesaid Office prior
to the recording of this Agresment;

NOW, THEREFORE, in consideration of the mutual promises herein contained and
other good and valuable consideration, the receipt and sufficiency whereof are hereby
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acknowledged Tenant Landlord and Mongagee mtendmg to- be legally bound hereby, co»enant
and agree as follows: . _

S The Lease and Tenant's leasehold estate Lreated thereby, shall ‘be and are

completely and uneondltlonally subject and stibordinate to the hen ol" the Mortgage and to all the
* terms, conditions and provisions thereof; to all ddvances made of to be made thereunder, and to
any renewals, extensions, modifications or replacements thereof prowded however, all such
renewals, extensions, modifications. and/or replacements shall be- subject to and entitled to the
benefits of the terms of this' Agreement and that-at anyhme heredfler at the election of the -
Mortgagee, Mortszagee shall have the right to-declare the Lease superlor 10 the lien, provisions,
operat1on and efiec: of the Mortgage

2. Intheevent Mortgagee obtains title o the Leased Prenuses through foreclosure or.
deed in lieu of foreclasure v :nder the Mortgage ancl provided that Tenant is not in default (beyond'
any period 5wen Tenant undei’ the Lease to cure such defauit) under any provision of the Lease,
the right of possession of Teizant to the Leased Premises meludmg any extensions or renewals
thereof; in accordance with the terms of the. Lease, shall not be affected or disturbed, and Tenant
will attorn to the Mortgage€, its ‘sucsessors and assigns and. Mortgagee its successors and.
assigns, will affirmatively recognize Tenant and the validity of the Lease and all restnct:ons
‘imposed on the Premises by the Lease; 5 the same extent and with, the samie force as if
Mortgagee were the Landlord under the Leasz, Mortgagee will not join Tenant as party in any
action or proceedmg for the purpose of terminating renant’s mterest in the Lease ,

3. Landlord aclmowledges and’ Tenant Is 4ware that by virtué of the Asszgnment |
Mortgagee shall be entitled; but not obligated, to exercisé the claims; rlghts powers, privileges,
options and remedies of the Landlord under the Lease and shall be further entitled to the benefits
of, and to receive and enforce performance of| all of the cavenznis to be perforined by Tenant
under the Lease as though Mortgagee were named therem as the Legzor,

4. Mortgaeee shall not, by virtue of thc A351gnment or this Z A ;recment be or become
subject 10 any liability or obligaticn to Tenant under the Lease or otherwise, unitil Mortgagee shall
have obtained title to the Leased Premises, by foreclosure or. otherwme and’ then only to the
extent of liabilitics or obligations accruing subsequent to the date that Mortgage' kas obtained
title to the Leased Premises. Furthermore, notwnhstandmg the foregomg 10 i contrary,
Mortgagee. shall not be liable for: (a) any breach by Landlord regardmg ﬁectlon 13.2 (5x slusive |
Use) of the Lease; (b) loss or damages resulting from envrronmental contammatlen not caused by |
Mortgagee; (¢) conscquentlal or pumtwe damages; or (d) for any ¢ reason, any amount in excess of
the value of Mortgagee's interest in the Premises.- g :

. Tenant shalt not pay an installment of Tent or any part thereof more than one
month prior to the due date of such installment, and Mortgagee shall be entitled to recover from
Tenarit, as rent under the Lease any payment of rent or addmonal rent made by Tenant to
Landlord for. more than one month in advance, and Mortgagee shall not be bound or affected by
 any amendment or modlﬂcauon of the Lcase that reduces the rent or addmonal rcnt or the area of
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the Premises, or is otherwise materially adverse to Mortgagee, made without the written consent
of Mortgagee, such consent not to be unreasonably withheld or delayed.

6. Tenant shall not agree to a future carly buyout agreement of its lease obligations
without the prior written consent of Mortgagee. In the event such consent is given, Tenant
. agrees to deliver the buyout monies in full to Mortgagee.

7. To the extent permitted by law, Tenant and Landlord agree that Mortgagee shall

be entitled to all payments made by Tenant under the federal Bankruptcy Code (and/or similar

state creditor’s rights law) as the result ‘of Tenant rejecting the Lease. To the extent permitied by
law, such leasa rijection payments shall be made by Tenant directly to Mortgagee.

8 Afictsiotice is given to Tenant by Mortgagee, pursuant to the Assignment, that the
rentals under the Lease)should be paid to Mortgagee, Tenant shall pay to Mortgagee, or in
accordance with the directichs of Morigagee, all rentals and other monies due and to become due
to the Landlord under the i¢ase, and Landlord hereby irrevocably authorizes Tenant to make
such payments to Mortgagee and'[.andlord and Mortgagee hercby release and discharge Tenant
of, and from any fiability, damages or-expenses, to Landlord on account of any such claim order
or determination that any such amounts be or should have been paid to any other party,

9, This Agreement shall inure-tz the benefit of and shall be binding upon Tenani,
Landlord and Mortgagee, and their respective hclts perscnal representatives, successors and
assigns. In the event any one or more of the provisisns contained in this Agreement shall for any
- reason be held to be invalid, illegal or unenforceabic in any respect, such invalidity, illegality or
unenforceability shall, at’ the option of Mortgagee, ot affect any other provisions of this
Agreement but this Agreement shall be construed as if such invalid, illegal or unenforceable
provision had never been contained herein. Notwithstandirg any other provision of this
- Agreement, however, the subordination and attornment creates _and/or . evidenced by this

- Agreement, is conditioned upon Mortgagee’s commitment to non-disturbance of the Tenant as set

- forth in Section 2 above. This Agreement shall be governed by and col umcd ‘according 10 the
laws of the State of lilinois.

10.  The Tenant does not engage in the generation, storage, or disposa! of hazardous
wastes or hazardous substances, in violation of laws relating 1o the protection of the ¢nvironment
applicable to Tenant’s use and occupancy of the Leased Premises, and the Leased Preinives are
not and shall not be used by Tenant for such purposes. We have received no notice of, and
otherwise have no knowledge of, any local, state or federal environmental regulatory action
regarding the conduct of our business at the Leased Premises, or the property of Landlord of
which the Leased Premiscs arc a part (the “Property™). We agree to send to you a copy of any
notice received by us of any pending or threatened environmental regulatory actien, and to notify
vou nnmedmtely should we become aware of the release or discharge of any hazardous substances
on or in the Leased Premises or, if we’re given notice, on the Propcny
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1. Notices. Any notice given hereunder shall be in Writing, shall be signed by the
party giving notice, and shall be : 4ddressed as t'ollows S '

(a) M to Mortgagee: ' -
UNUM Life Insurance Comp:my of America
Investment DwnsmnfReal Property Managemenr |
2211 Congress Street
" portland, Maine 04122-0590

{b) If to Landlord:
Northwestern Ventures Limited l’artnershxp
< Honzons Management : Absouateb, LLC
$F5 Providence Highway, Suite 702
Dednaim, MA 02026

() If to Tenant:
General Citews Corp of North Western
¢/ General Cinerma Theatres
1280 Boylston Sireet, Box 9000
Chestnut Hill, Massaziusetis 02167
Atn: Lease Admxmbu ageon

12, This Agreement shall be binding upen 2nd shall inure to the benefit of the parties
hereto and Lheir respectwe sucuessors and assigns. o .

o 13 Thls Agreement may be -executed in two of ‘mate counterparts each of whlch shall ‘
be cleemcd an original, but all of which tog,ether shall consmme one and the same instruments,
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly
~ executed the day and year first above written.

ATTEST: TENANT:

General Cinema Corp. of North Western

By . /Z// By. _4&0»_
™ Seffetary Name: / . Dne o
Its: 2.5 J

LANDIORD:

T.aSalie National Bank, Lag
sSocyd? 7 and

By. ,4 w5, bt ) AN
N JOSEPE V.. TaNG/ ~
steesn. VIGE PRESIDENT,

AND I'TS SOLE BENEFICIARY:

ited Partnership,
rship

Norihwestern Ventures
a Detaaare limited p2
ATTEST: By: WNerthwestdy Ve /ures Inc..
an [Ilino.s cerp

| ’ . /7 General Partner
sy:MMmM@[jﬂ b I

Sccretary bel -Lane
Its: ~ President

MORTGAGEE:
ATTEST: UNUM Life [nsurance Company of America
By | ‘ By:

‘Assistant Secretary

Subordination, Non-Disturbance and Attornment Agreement (10/14/9%)
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\.STATEOF /W:}’ - )
COUNTY OF }\JC!/\,‘O {[é

I, Z | Sexe A/JQ; ;- : a Notary Publc in and for szud County in the State

aforesaid, DO HEREBY CER that (A ([ Puadeal  of

Cenesnl AN eme Theabpe < whois personally

known to me to be the same person whose name is subscribed to the foregomg instrument as such

general partner, appeared before me this day in person and acknowledged that he signed and delivered

the said instrument as his own free and voluntary act and as the free and voluntary act of said
_ Ce mPr for the uses and purposes therem set fbrth '

My Commission Expires: S o
- MY COMMISSION ExpiRES
MARCH 19, 2004
STATE OF MASSACHUSETTS )
‘ ' - )58
counTY oF _Aod Ll ) | |
Q,Bul& QL iﬂ!% , & Notary Pblic in and for saJd Coumy, in the State

aforesaxd DO HEREBY CERTIFY, that Robert H. Lane, President of Northwestern Ventures, Inc,
an Ulinois corporation, general partner to Northwesten Ventures-Limited Partnership, a Delaware ‘
limited partnership (“Beneficiary”), who is personally known to me.tn ke the same person whose name
is subscribed ta the foregoing instrument as such general paniner, (pp eared before me 'this day in
person and acknowledged that he signed and delivered the said instryaent as his own free and
voluntary act. and as the free and voluntary act of said hmnted pannersh:p, fm J1e uses and purposes
theremn set forth

GIVEN under my hand and Notarial Seal this &_- day of

My Commission Expires: p&m& 30, ko

Subordmanon Non-Disturbance and Attomment Agreemem (10/ l 4/98)
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CIN WIT NESS WHEREOF, the parties hereto have caused this Agreement to be duly
- executed the day and year first above wntten.

8976984

ATTEST.  TENANT:
Geéneral Cinema Corp. of North Western
By: By:

Secretary Name:
Its:

LANDLORD:

LaSalle National Bank, Land Trustee

By:
Name:
its; Trusice

AND ITS SOLE BENEFICIARY:

Wortiiwestern Ventures Limited Partnership,
" a Dataware limited partnership

ATTEST: By: “Morthwestern Ventures, [nc,,
an Illino’s orporation, General Partrer

By ... . By:
Secretary

Robg'{'r‘,. Lane
Its;  President

MORTGAGEE:
ATTEST: UNUM Life Insurance Company of America
; 7 By: Anr. +
, - A . Field K. Gryff | o
NN - ' "’/":‘ . . .
§85 0 =u | Second Vice Prdgident
PP oD o % THE
:::.l/ - ‘:.:. T e :...'.E
R T
PRt et
w VJ o TR Yy >
b/ -t T 0\
A
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STATE OF MAINE . )
- )88
COUNTY OF CUMBERLAND )
~1,__Diane N. Butts - a Notary Public in and f'or sald County, in the State
aforesaid, DO HEREBY CERTIFY, that F1e1d i Griffith Second Vice Presidentof

UNUM Life Insurance Company of America, a Maine cofporation, who is personally known t9 me to
be the same person whose name is subscribed to the foregoing instrument as such general partner,
appeared before me. this day in person and acknowlédged that he signed and delivered the “said
instrument as his o'wp fee and voluntary act and as the free and voluntaly act of saxd corporatlon for

the uses and purposes irérain set forth,

GIVEN under my hand and Notarial Seal this 21t day of __October 199 8,

, DIANE N, EUUTTS Notary Public
My Comnnsswn Expires: Notary Pukiic, Malng
=i, My Commission Explras araust 9, 2605
c"-‘- J"’/ -
F7 RIS
= ,\/.-' - . ",'a ‘}’ ‘
D5l REE
I ., L
oot e PUE
z Z% . = . rTas
z """?"'. = - o ‘Q,:'&;:'
"-Qi-/:_ ST h,',\_,‘\\e
“, . \\\
t_" - _-.‘\L\ .
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STATE OF ILLINOIS. )

}
COUNTY OFCOK )

| Lourdes Martinez, @ Notary Public in and for said County in the State aforesaid, DO HERERY
CERTIFY THAT Joseph W. Lang, Senior Vice President of LASALLE NATIONAL BANK

of said baik prrsonally hnown 1o me 1o be the same person whost name is subscribed 1o the

foregoing instiurvant as such Senior Yice President respectively, appeared before me this day in

person and acknew!lzdeed that he signed and deliviered said instrument as his own free and volunary act,
and as the free and voliaary act of said bank, for the uses and purposes therein set forth: and said Officer
did alse then and there acknwledged that he, as custodian of the Corporawe

so then and there acknowledeed that he, as custocian of the Corparate Seal of said Bank. did affix said
Carporate Seal of said Bank to said instrument as his own free and volunlary act, as the free and voluntary
act of said bank for the uses and puiposes therein set forth,

Given u

er my na\n: and npfarial seaithis 23:d dav of October 1998

Jmﬁw

e

i \.OTAR\/'UBLIC) é 'OFFICIALSEAL" :
LOURDES MARTINEZ

% KOT Y PUBLIC STATE OF ILLINO'S §

iﬁ fiy Com mqs;an Expires 09’30!2001 ':

My Commission Expires: 09/30/2001
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PARCEL 1:

L2TS 1 T2 B, BOTH INCLUSIVE, IN BLOCH 26 IN LLBERT CROSBY AND OTHERS’ SUBDIVISICN
OF THE EAST 1/ OF THE SOUTEEAST 1/4 OF SEICTION 25, TOWNSHIP 40 NOPTH, RAMNGE 11
FAST OF THE THTRD PRINCIPAL MERILTAN, IN CDOR COWITY, ILLINOIS,

PRRECEL &t

LOT5 1, 2, 2 AMoy«d 1IN DELAMATER'S PESUBDIVISION OF 10TE 24, 25 AND 26 IN BLOTK 286
IN ALBERT CROSEY/ &L OTHERS' SUBDIVISION OF TEE EAST 1/2 OF THE SOUTHEAST 1/4 OF
SECTION 26, TOWRSHAIP @O NORTH, PANGE 12 EAST OF THE THEIRD PRINCIPAL MERIDIAN, IN
CONK COUNTY, ILLINOLIE.

PARCEL 4@

VACATED ALLEYS IN BLOCK 26 IN CRLOSBY ANT OTHERS' SUBDIVISION AND VACATED PART OF
ARTESIAN AVENUE, AS FOLLOWS:

ALL OF THE NORTH AND SOUTH 14 FOCT ALLEY LYING WEST OF AMND ADJOINING THE WEST
LINE OF LOTS 1 TO 6, BOTH INCLUSIVE, IN/ BLOCK 26 IN ALBERT CRUSEY AND OTHIRS'
SUBDIVISION OF THE EAST 1/2 OF THE SOUTHEAST .1/4 OF SECTICON 25, TOWNSEIP 30
RORTH, RANGE 13 EAST OF THE THIRC PRINCZIPAL MLRIDIAN; LYING EAST OF AND ADJOINIKG
THE EAST LINE OF 20T 1 IN F. C. LEZLRMARTER'S BeSJ2DIVISION OF LOTS 24, 25 AND 26
IN 2LOCK 26 IN ALBERT CROSBY AND OTHERS' SUBDLVISISH, AFOREMENTIONED; AND
NORTHEASTERLY OF AND ADJOINING THE SCGUTHWESTERLY LINE/QF SAID LOT 6 IN BLOCK 26
IN ALBERT CROSRY AND OTHERS' SUBDIVISION, AFOREMENTICWED, PRODUCED NORTHWESTERLY
TO THE SOUTHEAST CORNER OF SAID LOT - IN F. C. DELAMATRA'L RESUBDIVISION,
AFOREMERTIONED,

8]

ALL OF THE NORTHEWESTERLY ANL BCUTHEASTERLY PUBLIC ALLEY LYING/ SOUTHWESTERLY CF
FND MDJOINING TEE SOUTHWESTERLY LINE OF LOTS €, 7 AND 8 IN BLOUTIC 8. IN AL3ERT
CROSBY AND OTHERS' SUBDIVISION, AFOREMENTIONED; LYING SGUTHWESTEPRLY OF 2D
ADJOTNING THE SOUTHWESTERLY LINZ OF LOTS 1 70 4, BOTH INCLUSIVE, IN F_.C.
DELAMATEP'S RESURBDIVISION, AFOREMENTIONED; AND LYING SOUTHWESTEBLY O AND

- BRDJQINING THE SOUTHWESTERLY LINZ OF SAID LOT 6 IN BLOCK 26 IN ALBERT CROSBY AND
OTHERS' LUZDIVISION, AFOREMENTIONED, PRODUCED NORTHWESTERLY TO THE SOUTEEAST
CORKEPR OF SAID 1O 1 IN F. C. DELAMATER'S RESUBDIVISION, AFORIMENTIONED; AND
LYING NORTHEASTERLY OF AND ADGOINING THE NORTHEASTERLY RIGHT-0OF-WAY LINE OF THE
CHICAGD R NORTHWESTERN RATLWAY AND LYING LHORTHWESTERLY CF AND ADJOINIRKG THE
EAST LINE OF LOT 8 IN RLOTK 26 IN ALBEIRT CROSBY AND OTHERS' SUBDIVISION,
ATOPEMEWNTIONED, PRODMICED SQUTH TO THE NORTHEASTERLY RIGHT-0F-WAY LINT OF THE

CHICAGO RND IIORTHWESTERN RAILWAY: ALSD

CONTINUED ON NEXT FAGE
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THAT PART OF NORTH ARTESIAN AVENUE LYING WEST OF AND ADJOINING THE WEST LINZ OF LOTS
21 TO 24, BOTH INCLUSIVE, IN BLOCK 31 AND THE WEST LINE OF SAID' LOT 21 PRODUCED SOUTH
TO THE NORTHEASTERLY RIGHT-CF-WAY LINE OF THE CHICAGO AND NORTHWEISTERN RAILWAY; LYING
EAST OF AND ADJOINING THE EAST LINE OF SATD LOT 8 AND THE EAST LINE OF SATOD LOT &
PRCOUCED SOUTH TO THEE NORTHEASTERLY RIGHT-OF-WAY LINE OF THE CHICACO AND NORTHWESTERN
RAILWAY IN BLCCK 26 IN ALBERT CROSBY AND QTHERS' SUBDIVISION, RFOREMENTIONED; AND
LYING SOUTHE OF THE NORTH 1§ FEET OF SAID LOT 24 1N BLOCK 31 PRODUCED WEST TO THE EAST
LINE OF SAID LOT 8 IN BLOCK 26, ALL IN ALBERT CROSBY AND OTHERS’ SUBDIVISION,
AFOPEMENTIONED, /ALl IN COOK COUNTY, ILLINOIS.

PRRCEL 4:

LCTS 1 TC 18, BOTH INCLUSJVS, LOT 20 (THE NORTH 16 FEET THEREOF BEING VACATED ALLEY),
LOTS 21, 22, 23, 24 (EXCEPT-THE NORTH 16 FEET .IN. SAID LOT 24); LOTS 25 TO 32, BOTH
INCLUSIVE, ALSO THE VACATED NUKTH AND SOUTH ALLEY LYING WEST OF AND ADJOINING SAID
LOTS 10 TO 17 ON THE EAST AND LiING EAST OF AND ADJOINING SAID LOTS 20 TO 23 ON THE
WEST; ALSO THE VACATED ALLEY SOUTAWESTERLY OF AND ADJOINING. SAID LOTS 17, 18, 20 AND
21 AND EAST OF THE WEST LINE OF LOT 2] EXTENDED SOUTH AND SOUTHERLY OF SATD VACATED
NORTH AND SOUTH ALLEY (EXCEPTING THERTFROM THAT PART OF LOTS 1 TO 18, BOTH INCLUSIVE,
BND THAT PART OF THE VACATED ALLEY LY1NT SOUTHWESTERLY OF LOT 18, AFORESAID, LYING
EAST OF A LINE 50 FEET WEST OF AND PARALLEL WITH THE EAST LINE OF SECTION 25); ALL IN
BLOCK 31 IN ALBERT CROSBY AND OTHERS' SUBDIVISION OF THE EAST 1/2 OF THE SOUTHEAST
1/4 OF SECTION 25, TOWNSHIP 40 HNORTH, RANGE 13 ”AST OF THE THIRD PPINCIPAL MERIDIAN,

IN COOK COUNTY, ILLINOIS.

PARCEL 5:

THAT PART OF NORTH ARTESTAN AVENUE LYING EAST OF THE EAST LINE OF LOTS 1 TO 8,
INCLUSIVE, IN BLOCK 26 .LYING WEST OF THE WEST LINE OF LOTS 44770 32, INCLUSIVE, m
BLOCK 31; LYING NORTH OF THE NORTH LINE OF VACATED ARTuSIAN AVENJE ACCORDING TO
DOCUVENT NUMSER 13128328; AND LYING SOUTH OF THE SOUTH LINE OF WEST. SCHUBERT AVENUE,
ALL IN ALBERT CROSBY AND OTHERS' SUBDIVISION OF THE RAST 1/2 OF THE $OUTHEAST 1/4 OF
SECTION 25, TOWNSHIDP 40 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MaPIDIAN, IN COOX
COUNTY, ILLINOIS. : . : o : :

PARCEL 6
ALL THAT PART OF THE 16 FOOT EAST-WEST ALLEY (ORIGINALLY DEDICATED ACCORDING TO

DCCUMENT NUWBER 12158914): THE NORTH 16 FEST OF LOT 24 IN BLOCK 31 IN ALBERT CROSBY
AND OTHERS' SUBDTVISION, AFOREMENTIONED, IN COOX COUNTY, ILLINOIS,

PARCEL 7:

ALL THAT PART OF THE 15 FOOT NORTH-SOUTH ALLEY LYING WITHIN BLOCh 21 (BEIRG WEST QF
THE WEST LINE OF LOTS 1 70 35, IVCHUSIVu), NORTH. OF F“ NOQTH LINE OF VACATION
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: DCCUMEN; NUMBER 12158915), EAST OF THE EAST LINE OF LOT 12,
TEE S0UTH LINE OF WEST SCHUBERT AVENUE.
AFORESAID, ALL IN COCH COUNTY, ILLINOIS.

INCLUSIVE; AND SCULTH OF
IN ALBERT CROSEY AND OTHERS' SURRIVISION,

¥

5. 25 JIE- 00— ] 013~ O
/ A =
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