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SUBORDINATION "NON- D ¢ MIRBANCE AND ATTORNMENT AGREEMENT
{Ncrth L‘VdISIdE, ‘IL #612)

THIS AGREEHENT, is made thls ﬁgg day of September, 1998 byf-
Sportmart, Inc., a Delaware corgcration, having its’ prlncipal_f
office and place of business located at 1000 Broadway, Denver, CO

80203 ("Tenant"), and John Hancock ‘RPeal Estate Finance, ‘ine.,

hav:ng its principal place ‘of ‘busirness located at -T-53, 200.
Clarendon Street, John Hancock Place, P.Cv Box 111, Bostcn, MA -
02117 ("Lender"), with reference to the £cllowing facts:

RECITALS

A. On October 31 1988, North Riverside Asso*1ates Limited
Partnership ("Landlord“) and Tenant entered into a. 'e:tazn lease
which was amended on the following dates: Decemher 2,178, March .. .-
31,1996 and April 23,1996 ('"Lease"}  covering certa‘n space -
("Premzses"} in the buxldzng located at 1800 South Harlen Avenue,
North Riverside, IL and 1770 South Harlem. Avenue,‘ﬂorth R1v¢r81de,

1L, which property is more: particularly described 1n the Mcrtgage~”
(as hereinafter def1ned) (“Prcperty"),'

B.. Lender has agreed to make a loan (“Loan ) tc Landlord;‘which'
Loan is to be evidenced’ by a note and secured, intexr by a
_first lien instrument in favor of Lender covering the: property and
upon  the terms and conditions described theréin, which shall be’
recorded in the 0f£1c1a1 Records ‘of Cook County, - Ill1no:s (said
instrument - and ~all amendments, . modzfrcat1cns,-‘ renewals,'
subctxtutxcns, extensxcns ccnsolldaticns and replacements thereto
and thereof, as appllcable, are’ herexnafter collectively referredf

" to as "Mortgage"),__ _ o . o




C.. It is a ccnd1t1on precedent to cbca1n1ng the Loan that (i) the
Mortgage be and remain at all times a first lien or charge upon the
Property prior and superior to the Lease, ii) Tenant speclfically

' subordinates the Lease to the lien or charge of the’ Hortgage and,v'

{iii) Tenant attorns to Lender and its successors: and assigns in

the event of the foreclosure or other proceeding to enfcrce the -

,‘Mortgage,

~NOW THEREFORE, in: consideratlon cf the mutual benefits accruing to
- the parties hereto and for other valuable consideration, ' the
receipt and sufficiency of which are hereby acknowledged, ‘and ‘in -
order to induce Lender to enter into the above referenced Loanf'
Lender and Ténant hereby agree as: follow5' : :

N N Suborgxnagiun., The Lease. and any- extensiona, renewals,_
replacements, cousolidations or modifications thereof, and: all the:
right, title and interest of the Tenant in and to the Premises, and
all rights cf the Térant thereunder, are and shall be’ subject and
suhordznate ‘ta the Movigage and the lien and terms therecf.

2. Lender’s. Exercise o[ Hemedies. In -the event of {a) the

institution of any forecldsure, trustee’s sale or other like
proceeding, (b) the appointmeat ‘of a receiver for the Landlord or
the Property, {c) the exercise o rights to collect. rents under the .
Mortgage or an assignment of renti; (d) the recording by Lender or
its successor or assignee of a deed 1ny lieu of foreclosure for the:
Property, or (e) any transfer or ab=ndonment of possession of the
Property to Lender or its successor ¢r assigns in connection with
any proceedlngs affecting Landlord undzr the Bankruptcy Code, 1

U.S.C. § 101 et seg. (any such foreclosuri, recording of ‘a deed in

lieu of foreclosure, or transfer or abandzument of the Property
referred to in the preceding clauses {a) through (e) is hereinafter
called a "Transfer", and Lender or any successor' or agsignee of
Lender taking title to the Property in connectiow with a Transfer
is hereinafter called the "Transferee"), such Transf=ree shall not:
(i) be liable for any .damages (including, without 1imitation,
consequential damages) or other relief or be Bubject to any
offsets, defenses or counterclaims of any kind attributabie to any
event, act omission or default ‘under the Lease, including, but not
limlted to, a breach of any representatzon or warranty urider the,
Lease, of Landlord or any prior landlord under the Lease, cacept .
for any continuing event, act or omission: of which. Lender has been
provided notice as. descrxbed in Paragraph 4 below, and if any such
offset or defense is expressly provided for in the Lease, or. (ilr
be bound by any prepayment by Tenant of more than one month’s

installment of rent unless such prepayment is expressly required in
- the Lease or has been specifically approved in writing by Lender,
. or be liable or’ re9pon91h1e for any security deposit or other sums
which Tenant may have paid under the Lease unless ‘such deposit or
other sums have been physically delivered to Transferee, or (iii)
“be bound by any mod1f1cat1on of or amendment to the Lease that
‘_decreaaes the rent or- the texrm or increases the burdens of Landlord'
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_'under the Lease unless such amendment or modlfacatlon shall haveffl“
been approved ‘in writrng by Lender e o :

93973345§;.';;1

K I Attornm nt_and Non—oisturbance Provided {a) Tenant oompliesA]
with this Agreement; (b) Tenant is. not in default under the terms o
" of the Lease and no.event has occurred which, “with’ the" passage of = -

time or the giving of notlre or both would constitute a defaulty,-_

under the Lease,

:'not disturb Tenant's possesaion under the Lees 4énd the Lease willfﬁ

not be afiected or’cut off thereby,.and notwithstanding any such
\'forecloeure or ‘other ‘ransfer of ‘the. Property to' ‘Transferee, -

 Transferee will recognlze the Lease and will accept the attornmentﬂ'
- of Tenant tuvreunder : : . e .

‘Tenant shall atie n to Transferee, 1nclud1ng Lender 1f Lenderﬁ'

becomes a TTansie:ee, as- the ‘landlord 'under ‘the Lease, = 8aid = .
‘attornment is subject-to the limitation of. Transferee's obllgatlonsfi'
set forth in Paragrazp 2 above. and shall be effective and self- . .
_operative without the e.erution of "any further. ‘instruments: upon
Transferee’s’ succeedlng to the interest of the- landlord ‘under the i

' Lease. Tenant and Lender ¢bul), however, confirm the provisions offf

L this ‘paragraph in wrltxng uprn request by either of them

4;: Lender’s nght to: gu'e}} No,wlthstandxng anyth;ng to the .

. contrary- in the Lease Or this ‘Agveement; Tenant shall. providef"
_ Lender with wr1tten notice of any zefault of Landlord ‘under the . .
Lease {(which’ can be a copy- of the' not*c& provxded ‘to. the Landlord)ﬁ N

~if such default is of such a ‘nature’ ‘as ‘¢o give the Tenant a: rightj
to: termlnate the Lease, ko reduce rent tnereunder or to credlt or
offset any amounts: agalnst future rents. aud will not. seek: to
terminate the Lease or reduce the. rent or crejit or offset against

rent or claim a partral or total evxctron unt1l iving such notice '
and providing Lender a period of thirty (30) days heyond the time .
available to Landlord under the Lease in which' to Gure the: breach.?

or default by Landlord Lender shall have no obllga.ron to cure .

(and shall have no liability ‘or’ obllgatxon ‘for ‘not. roz 1ng) any.

breach or default by:fLandlord, except to the extent.cba* Lenderj='
agrees otherwzse in. wr;tlng ‘ : ST

‘ 5. Mi ggllaneous

&)  This Agreement shall be bindlng upon and shall inure to the )

benefit of the parties hereto, their successors and. assigns,pf--”'

provided, however, that in the event of the assignment or transfer ..
- of the interest of Transferee, all. obl:gations and liabilities of"
- Transferee under this Agreement shall terminate, and thereupon all”

such obligations and liabilities shall be the responsibility of the .
party to whom Trdnsferee 's interest is. assigned or transferred; and
provided further that the ‘interest of Tenant under this. Agreement-..

may ‘not be - assigned or transferred except to the . extent the
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a551gnment of Tenant's interest 1n the Lease 1s permltted under the
. Lease.-. : :

b}’ _Tenant acknouledges that it has notiee that the Lease and thei .
rent and all other sums due thereunder . have been ' assigned to the . -
Lender as part of the secur1ty for the note- secured by the: Mortgage

- and ‘upon written notice from Lender of- a’ default under . the

~ Mortgage, ‘Tenant shall pay its rent and ‘all’ other sums- due underi
the Lease direotly to Lender, and Landlord, by its execution
hereof hereby dlrects Tenant to make such payment to Lender :

c} ' Tenant ?canowledges and agrees that it shall not terminate the.
Lease in the evant of a default by Landlord: unless ‘Penant. provides .
Lender written rdotice and an opportunity to cure’'as deacribed in
Paragraph 4. above, In addition, Tenant agrees that it shall not"
terminate or ‘cance). the . Lease . by agreement with ‘the Landlord )
without Lender’s:piisr written consent, unless such right to
termxnate or cancel ‘iz~ expressly set forth ‘in. the ‘Lease: In. the
.event. Tenant terminates the Lease pursuant to a rxght expressly set.
forth 'in the Lease, Tepant. shall pay to lLender any  and all
termination fees or other consideration to-be. paid to Landlord in
connection with such terminn:;on or cancellation and Landlord, by
its- execution hereof, hereby 2si=cts Tenant to. make such paymentsQ
or. prov1de such other COHSIdEI&»ZQﬂ to Lendex.,“- ‘

d) Tenant covenants and acknowledges ‘that it has no right or
option of any nature whatsoever, whelbar pursuant ‘to the Lease or
' otherwise, to purchase the Property or Lpe real property of which
the Property is a part, or any. portion ccereof ‘or: any interest
-therein and to the. extent .that Tenant ‘kas had, 'or hereafter .
-acquires any such right or option, the same ig .ereby acknowledged
to be subject and subordinate to the Mortgage an? is- hereby waived -
,and released as against Transferee o .

e)  Tenant oovenants and acknowledges that . provis one in Sectione
4 of the Lease have been completed and no monies are due under said
Sect1on. :

£f) This Agreement is the whole and only. agreement betwecn the
parties hereto with regard to the subordination of the Lease tu the
lien or charge of the Mortgage. This Agreement may ‘not _be modified .
in any ‘manner or terminated except by an inetrument 1n writlngf
executed by the parties hereto.

g)  This Agreement shall be deemed to have been made in the state

where the Property is located and the validity,. interpretation and

enforcement of this Agreement shall be determined in accordance
- with the laws of such state.

h) . In the event any legal action or proceed1ng is commenced to
interpret or enforce the terms of, or obligations arising out of, .
this Agreement, or- to recover damages for the breach. thereof, the
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party prevaillng in any such action or proceed;ng shall be entltled
to recover from the non-prevailing party all reasonable attorneys';
fees, costs and expenses incurred by the prevailing party

i}  Any notxces or communlcatlons requlred or perm;tted to ‘be .
given or made hereunder shall be deemed to be so given or made’ wheng
in writing and delivered 'in" ‘person. ‘or  sént’ by -United States; :
registered or cert1f1ed mall, postage prepaid, or “by" nat1onally’ o
recognized: overnlght courier service, directed to: the parties at .
. the following addresses or such other addreeses as they may from
 time to time de51gnate in wrxtlng . :

 Lender:. John: Hancock Real Estate Flnance, Inc. .
o /. 7-5%, ‘John Hancoclk Place
200 Clarendon Street ‘
~ “boston, MA 02116 '
,Returence Lcan No 3212480

Sportn,xc, Inc._ Co

1000 onaéhay, Denver, CO 80203
. (P.0. Bor 148, Denver, co 80201)

Attn. _ rrrSAdent o

a copy to'l ' |

' 1Alan D Laff Esq

. Laff. Stenn Campbell farxer & Delaney, LLP
- 7730 E. Belleview Ave., Suite 204 -
-‘Englewood co 80111 2614 - .

‘Notices or communicatlons mailed in the 0.3, ma11 shall be deemed;j_;.
to be served on the thlrd business day folluh’ﬂg ‘mailing, notices;f S
or communicationservéd’ by hand or by cvern15h* ccurler shall bef?“"
_deemed served upon rece;pt _ . ’

,The parties hereto represent and warrant that tnexr_respectlvef{';*ﬁ?
31gnatcr1es to this “Agreement’ ‘have "been duly author:rvd by theﬁl-"
| Tenant, Landlcrd and Lender, as applxcable ' :

- IN WITNESS HHERFOF thls Agreement has been s;gned and de11Vered asf
of the date and year fxrst above aet forth fo

' hTENANT‘ ' L ‘f: o '~';_

"SPDRTMART,

Thémas‘E?“ﬁelsonic;.__‘-—~" R
‘Senior Vice- President/Secretary -
duly authorrzed _

{signatures ccntinued on next page}
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| LENDER: |

~ JOHN r-mzcccx REAL- ESTATE mecs, 1xe.

| _‘By.:.- N oy DW

i;#53'~_‘ -CI:Pk?%ﬁ@@P:

duly authorzzed

‘as to Paragr,wrs S(b). (c) and-(é):

E LANDLORD'

'NORTH RIVERSIDE ASJBPTATES LIMITED PARTNERSHIP
an Ill1noxs limited pa*tnership

' By: North Rlversxde Cb1o an Illingis‘corbdféﬁibﬁ, its éehérél'
. By: /
: It:s. ﬂ(dwtm*
' duly authorized

STATE OF

S ss.
COUNTY'OF .
on. thls L day of September, 1998 before me; ;He under51gned al

'thary Publlc in' and for the said State, res;din“7therein, duly

comm1551oned and sworn, personally ‘appeared Thomas . Nelson, to me .

personally’ known,‘who by me duly sworn, did say that he/she is a

Senior Vice-Pres1dent/Secretary of Sportmart, Inc.,”uné +that saxdﬂf‘ L
instrument was signed and sealed in behalf of said’ corpo*?*lon by .

."authority of its Board of D1rectors and as the free act and Oeed of”'
-jsald corporatlon S o _ . , _

f‘AIN WITNESS WHEREOF,'I have hereunto set.- my hand and affixed myj;‘-
" official seal- in.said County the day and year in this certlficate“
-_first above written.-

'Notary Publxc in and for said State
‘My comm1551on expxres ‘ :
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LENDER
| JOHN HANCOCK REAL ESTATE FINANCE, INC.

. By

Its:

duly authorized

As to Paiagraphs 5(b), (c) and (e):.

LANDLORD:

NGRTH RIVERSIDE !?SOCIATES LIMITED PARTNERSHIP,'
~an 1111n01s limited partnersth

BY' North R1versxde (0fp.) an 1111n01s corporation, its General
partner ‘ o '

By:,'
" Its:

duly.authorized

STATE OF Lol ovass ;
} ss.
'COGNTY oF 13**\ -} -

on this ) 2= day of-sapeember 1998, before me, . the undersigned a.’
Notary Public in and for the said State, residing therein, duly]
comm1551oned and’ sworn.,personally appeared Thoras B. Nelson, to me
personally known, who by me duly sworn, did: say that . he/fshe is a
Senior Vice- Pre51dent/Secretary ‘of Sportmart;-Inc., and that said
instrument was signed and sealed in behalf of sa1d carporatzon by
~authority of .its Board of Dzrectors and as the free act apa.deed of

'_-saxd corporatlon..

| IN WITNESS' WHEREOF, I have hereunto set my hand and afflxed myf_.

official seal in sa:d County the day and year 1n this certlflcate,fj
- first above wrltten ' o o

NS ary- Publlc in af" or. sazd State -
My commission expires " ﬂ/@v !ELJF¢Q
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THE' como:«mmmn OF MASSACHUSETTS - ) ‘
) ss5.
couamt OF: surro:.x . y

on this /354 .day of %, 1998, before me, the

undersigned, a Notary Public in and for the said Commonwealth,
residing therein, duly commissioned and sworn, personally appeared

Toarne D ALk ns ,to me personally known, who by me
duly  sworn, did  say that Tewshe i8 .an
-~ . of John HKancock Real Estate

| Flnance, Inc ,that the seal affixed to the foregoing. 1nstrument is

the corporate zeal of said corporation, and that said instrument

‘was signed and sealed on behalf of said corporation by authority of

'Notary Public in and for said State

M\g c:_qymn expires:

its Board of Dir:ctors and as the free act ‘and deed of saxd

_corpora.t ion.

IN wI'I'NESS WHEREOF "7 -have hereunto set ‘my hand and affixod my
official seal in said County the day and year in this certificate

first above wntten.. Lk 2,
. 4» ‘ :;'. : ‘o
- or saic uommonwealth o . -
My commission expzres' Mua_f_ DA 2o . o
-

- -

# 1:.-

. - ) ° ‘ ’ ;.I’ . V I‘\
STATE DF Jﬂ’u..., ) ‘ ST

. o }as.
COUNTYOF@ )

SLTORGR, | o _
On this (G - day of &September, 19"48, before me,| the
undersigned, a Notary Public in and for the s2i4 State, residing

therein, duly commissioned and ‘sworn, perscnally appeared .

Lﬁ&ﬂy :r‘ HocHBER® ko me pes sonally known, .
whg me duly’ - sworn, - did say that  herwhwe  is 3
zcs,m:ﬂr ' and acknowledged to me that he/she

executed the same on behalf of North Riverside Corp., ‘an Tllinois
corporation, acting in its capacity as the general partne' 2% North
Riverside Associates Limited Partnership, an .Illinois.  limited
partnership, as the free act and deed of said }.imited parl:ne: ;'119 :

"IN WITNESS WHEREOF,' I have hereunto set my - hand and affixed my
official seal ‘in said County the day and year in tms oertificate-

first above wn.tten. '

2L3/59 - | OFFICIAL SEAL -

CONCETTA CRAWFORD

'S NOTARY PUBLIC, STATE OF ILLINOIS 3
MY COMMIZSION EXFIRES: 03/03/38' S
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STREET ADDRESS: 1800 South aarlem hvenwe - . rxman A
CITY: Norih. Riverside . - COUNTY: GOOK e '
© TAXNUMBER: 15:24-401-0080000 -~ o S LEGAL DESCRIPTION

i LEGAL'ns'scmrrtoni

'PARCEL1

' PARTOF BLOCK 1IN THE PARTITiON OF STEPHEN WH!TNEY’S ESTATE, A SUBDIVISION GF THE SOUTH 1,2’ OF
" SECTION 24, TOWNSHIP 39 NORTH, RANGE 12, EAST OF THE msno PHINGIPAL MERIDIAN, DESCRIBED AS
FOLLOWS: -

R COMMENCING ATA PDINT 558 FEEI' SOUTH AND 33 FEET WEST OF THE NOHTHEAST CORNER OF SAID BLOCK 1 o .
¢ THENCE WEST AT AN ANGLE OF 90 DEGREES 01 MINUTES 05.4 SECONDS. MEASURED FROMNORTHTOWEST. =
© . 585.55 FEET TO AN iRON PIPE; THENCE SOUTHWEST AT AN INTERIOR ANGLE OF 126 DEGREES 02 MINUTES 30. 7 .

SECONDS, A DISTAMCE OF 22.92 FEET TO AN.JRON PIPE; THENCE SOUTHEAST, AT AN. lNTEFllOR ANGLE OF 143

DEGREES 39 MINUTES 18:2 SECONDS A DISTANCE OF 342.34 FEET.TO ANJRON PIPE; THENCE. SOUTHEAST AT AN -

INTERIOR ANGLE OF 112 DEGREES 02 MINUTES 41.5 SECONDS, A DISTANCE OF 23 FEET TO AN IRON PIPE; .
'THENCE SOUTHEAST AT £:¢ INTERIOR ANGLE OF 157 DEGREES 24 MINUTES 16,2 SECONDS; A DISTANCE OF
§75.90 FEET TO AN IROM P}f2; THENCE NORTHWEST AT AN INTERIOR ANGLE [o /"] DEGREES 52 MINUTES. 18, 8

" SECONDS, A DISTANCE OF 371,23 FEET TOA NAIL SET IN THE BLACKTOP, SAID NAIL BEING THE POINT OF

COMMENCEMENT, IN COOK COUNTY, ILLINQIS; EXCEPTING THEREFROM THE: FOLLOWING DESCH#BED HEAL

A ESTATE DEDICATED FOR PUBLIC HIGHT OF WAY. FOR HARLEM AVENUE AS SHOWN ON PLAT OF DEDICATION

" RECORDED MAY 25, 1983 AS DOCUMANT: £3237594: THE WEST 17 FEET.OF THE EAST 50 FEET OF THE SOUT! H
* HALF OF SECTION 24 TOWNSHIP 39 NORTF "!ANGE 12 EAST OF THE TH!HD PHINCIPAL MEH!DJAN IN COOK
. COUNTY ILLINOIS '

. paRCEL2:

* EASEMENT APPURTENANT TO AND FOR THE BENEFIT G FARCEL 1, GRANTED BY DECLARATION OF EASEMENT

MADE 8Y DES PLAINES AVENUE CEMETERY ASSOCIATION CATED APRIL 2; 1993 AND RECORDED APRIL 12, 1983
'AS DOCUMENT 93263294 AND THAT CERTAIN RE-RECORDED LECLARATION OF EASEMENT MADE BY DES -
PLAINES AVENUE CEMETERY ASSOCIATION DATED, AS OF APFil ¢, 1993 AND RECORDED JUNE 25, 1993 AS. '
DOCUMENT 93490371, TO CONSTRUCT, RECONSTRUCT, OPERATZ, wAINTAIN, LOCATE RELOCATE, REPAIR AND
REMOVE FAC!UT!ES LOCATED ON THE EASEMENT PREMISES DEQF".QEED THEHEIN




