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PREPARED BY AND
WHEN RECORDED MAIL TO:
BLOCKBUSTER VIDEQS, INC.
8320 5. MADISON
BURR RIDSE, .L 60521
ATTN: CINDY FINAN
EASE ADMINISTRATION
7230) 634-0004

e
Rl &EMISED PREMISES:

/BLOCKBUSTER VIDED #1735
"PLAZA DEL LAGO
1601 TENTH STREET
WILMETTE, 11. 60091

SURORDINATION, NON-DiZTVRBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT, is made this 2-¢ day of December, 1997 by Blockbuster Videos,
Inc., a Delaware corporation having its principaioffice and place of business located at 1201
Elm Street, Dallas, Texas 75270 ("Tenant”), and State Street Bank and Trust Company. as
Indenture Trustee under Indenture dated as of Deccmber 17, 1996 with an address ¢/o John
Hancock Mural Life Insurance Company, as Servicer;-200 Clarendon Street, John Hancock
Place, P.O. Box 111, Boston, MA 02117 (“Lender"}, svich reference to the following facts:

RECITALS

A. On fsaesmsﬁlb,;qfi'f . Joseph Moss d/b/a Plaza Del Lago("Landlord") and Tenant
entered into a certain lease covering ceriain space ("Premises”) in tie building located at Plaza
Del Lago, which property is more particularly described in the Mortgege {as hereinafter
defined) ("Property"),

B. On September 29, 1995, John Hancock Mutual Life Insurance Company
(“Hancock”) granted a loan ("Loan") to Landiord, which Loan is evidenced by & niete and
secured, inter alia, by a first lien instrument covering the property and upon the terms and
conditions described therein, which has been recorded in the Official Records of
Cook County, IL as Doc. No. 95671684 on October 3, 1995 (said instrument and al!
amendments, modifications, renewals, substitutions, extensions, consolidations and
replacements thereto and thereof, as applicable, are hereinafter collectively referred to as
"Morigage"). Hancock assigned the Mortgage to The Bank of New York, as Owner Trusiee
of REIG Commercial Mortgage Funding Trust II under Trust Agreement dated as of December
1, 1996 (“Owner Trustee”), and the Owner Trustee has assigned the Morigage 1o Lender.
Hancock is acting as Servicer of the Loan under Servicing Agreement dated as of December
17, 1996 between Hancock, Lender and Owner Trustee;

C. Tenant has requested of Landiord and Lender that this Agreement be executed.

D. Whereas Lender desires that (i) the Mortgage be and remain at all {imes a first lien
or charge upon the Property prior and superior to the Lease; (ii) Tenant specifically
subardinate the Lease to the lien or charge of the Mortgage and (iii) Tenant attorn to Lender
and its successors and assigns in the event of the foreclosure or other proceeding to enforce the
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E. Whereas Tenant desires to assure Tenant’s possession and control of the Premises
under the Lease upon the terms and conditions therein and herein contained.

NOW, THEREFORE, in consideration of the mutual benefits accruing to the parties
hercto and other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and in order to induce Lender to enter into this Agreement, Lender and Tenant
hereby agree as follows:

1. Subordination. Tenant confirms that the Lease and any extensions, renewals,
replacements, consolidations or modifications thereof, and all the right, title and interest of the
Tenant in and to the Premises, and all rights of the Tenant thereunder, are and shall be subject
and subordinate to the Mortgage and the lien thereof.

2. Leader's Exercise of Remedies. In the event of (a) the msntuuan of any foreclosure,
trustee's sal; o’ other like proceeding, {b) the appointment of a receiver for the Landlord or
the Property, £) the exercise of rights to collect rents under the Mortgage or an assignment of
rents, (d) the recordipg by Lender or its successor or assignee of a deed in lieu of foreclosure
for the Property, or/(e; any transfer or abandonment of possession of the Property to Lender or
its successor or assigns/ inrconnection with any proceedings affecting Landlord under the
Bankruptcy Code, 11 U.S.C; § 101 et seq. (any such foreclosure, recording of a deed in lieu
of foreclosure, or transfer v ubandonment of the Property referred to in the preceding clauses
(a) through (e) is hereinafter calied a "Transfer", and Lender or any successor or assignee of
Lender taking title to the Properyy in-connection with a Transfer is hereinafter called the
"Transferee"), such Transferee shail‘rot: (i) be liable for any damages (including, without
limitation, consequential damages) or cuher relief or be subject to any offsets, defenses or
counterclaims of any kind attributable to any.cvent, act omission or default under the Lease,
including, but not limited to, a breach of an) representation or warranty under the Lease, of
Landlord or any prior landlord under the Lease, except for any continuing event, act or
omission of which Lender has been provided notites described in Paragraph 4 below, and if
any such offset or defense is expressly provided forip/the Lease, (ii) be bound by any
prepayment by Tenant of more than one month's instailment of rent unless such prepayment is
expressly required in the Lease or has been specifically approved in writing by Lender. or be
liable or responsible for any security deposit or other sums whicli Tenant may have paid under
the Lease unless such deposit or other sums have been physicaily celivered to Transferee, (iii)
be bound by any modification or amendment of the Lease, or any waiver of any terms of the
Lease unless the same shall have been approved in writing by Lendger, (iv) be bound by any
restriction on competition which extends beyond the physical boundaries of the Property, or (v)
be responsible for providing to Tenant any additional space at the Property/ or zlsewhere,
other than as set forth in the Lease,

3. Attornment and Non-Disturbance. Except as set forth in Paragraph 2 alove,
provided (a) Tenant complies with this Agreement, (b) Tenant is not in default under-the erms
of the Lease beyond any applicabie period of cure and no event has occurred which, with the
passage of time or the giving of notice or both, would constitute a default under the Lease, and
(c) the Lease is in full force and effect, no default under the Mortgage and no proceeding to
foreclose the same will disturb Tenant's possession under the Lease and the Lease will not be
affected or cut off thereby, and notwithstanding any such foreclosure or other Transfer of the
Property to Transferee, Transferee will recognize the Lease and will accept the attornment of
Tenant thereunder.

Tenant shall attorn te Transferee, including Lender if Lender becomes a Transferee, as
the landlord under the Lease. Said attornment is subject to the limitation of Transferee's
obligations set forth in Paragraph 2 above and shall be effective and self-operative without the
execution of any further instruments upon Transferee’s succeeding to the interest of the




- UNOFFICIAL COPY




"UNOFFICIAL CORYs¢76s.., .. -

landlord under the Lease. Tenant and Lender shall, however, confirm the provisions of this
paragraph in writing upon request by either of them.
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4. Lender's Right to Cure. Notwithstanding anything to the contrary in the Lease or
this Agreement, Tenant shall provide Lender with written notice of any default of Landiord
under the Lease if such default is of such a nature as to give the Tenant a right to terminaie the
Lease, to reduce rent thereunder or to credit or offset any amounts against future rents, and
will not seek to terminate the Lease or claim a partial or total eviction until giving such notice
and providing Lender a period of thirty (30) days beyond the time available to Landlord under
the Lease in which to cure the breach or default by Landlord, provided, however, as to any
breach or default by Landlord the cure of which requires possession and control of the
Property or Premises, Lendet’s cure period shall continue for such additional time as Lender
may reasoiably require to either obtain possession and control of the Property or Premises and
thereafter curé the breach or default with reasonable diligence, or obtain the appointiment of a
receiver pursuan. 10 any court proceeding, or otherwise, and give such receiver a reasonable
period of time ix woich to cure the default. Lender shall have no obligation to cure (and shall
have no liahility or'oblisation for not curing) any breach or default by Landlord, except to the
extent that Lender agress otherwise in writing.

o g

5, Miscellaneous.

{a) This Agreement shall irure to the benefit of the parties hereto, their successors and
assigns; provided, however, that urt'ie,event of the assignment or transter of the interest of
Transferee, all obligations and liabiliiies of Transferee under this Agreement shall terminate,
and thereupon all such obligations and tiak+ities shall be the responsibility of the party to
whom Transferee's interest is assigned or iransierred; and provided further that the interest of
Tenant under this Agreement may not be assigned or transferred except to the extent the
assignment of Tenant's interest in the Lease is pérmitted under the Lease.

(b) Tenant acknowledges that it has notice thatthe Lease and the rent and all other sums
due thereunder have been assigned to the Lender as parto. the security for the note secured by
the Mortgage and upon written notice from Lender of a defauti under the Mortgage, Tenant
shall pay its rent and all other sums due under the Lease directly 16 Lender, and Landlord, by
its execution hereof, hereby directs Tenant to make such paymenrto Lender. Landlord and
Lender hereby agree that Tenant shall be credited for any payment riace pursuant Lo such

notice.

(¢) Tenant acknowledges and agrees that it shall not terminate the Lease ii the event of a
default by Landlord unless Tenant provides Lender wrilten notice and an oppurunity to cure as
described in Paragraph 4 above. In the event such right is expressly set forth in te’lease.
Tenant shall pay to Lender any and all termination fees or other consideration to be paid 1o
Landlord in connection with such termination or cancellation and Landlord, by its execudion
hereof, hereby directs Tenant to make such payments or provide such other consideration to

Lender.

(d) Tenant covenants and acknowledges that it has no right or option of any nature
whatsoever, whether pursuant to the Lease or otherwise, to purchase the Property or the real
property of which the Property is a part, or any portion thereof or any interest therein and to
the extent that Tenant has had, or hereafter acquires any such right or oplion, the same is
hereby acknowledged to be subject and subordinate to the Mortgage and is hereby waived and
released as against Transferee,

(e} Anything herein or in the Lease to the contrary notwithstanding, in the event that
Transferee shall acquire title 1o the Property, Transferee shall have no obligation, nor incur
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any liabitity, beyond Transferee's then interest in the Property, and Tenant shall look
exclusively to such interest of Transferee in the Property for the payment and discharge of any
obligations imposed upon Transferee hereunder or under the Lease, or otherwise, subject to
the limitation of Transferee's obligations provided for in Paragraph 2 above.

(f) This Agreement is the whole and only agreement between the parties hereto with
regard to the subordination of the Lease to the lien or charge of the Mortgage. This
Agreement may not be modified in any manner or terminated except by an instrument in
writing executed by the parties hereto.

(g) This Agreement shall be deemed to have been made in the state where the Property
is Jocated and the validity, interpretation and enforcement of this Agreement shall be
determinsd. in accordance with the laws of such state.

(h) in4he event any legal action or proceeding is commenced to interpret or enforce the
terms of, or uoligations arising out of, this Agreement, or to recover damages for the breach
thereof, the pariy pisvailing in any such action or proceeding shall be entitled to recover from
the non-prevailing pariy all reasonable attorneys' fees, costs and expenses incurred by the

prevailing party.

(i) Any notices or comiriunications required or permitted to be given or made hereunder
shall be deemed to be so given ¢i imade when in writing and delivered in person or sent by
United States registered or certified mail, postage prepaid, or by nationally recognized
overnight courier service, directed 1o the parties at the following addresses or such other
addresses as they may from time to tim¢ aesignate in writing:

Lender: John Hancock Mutaai Life Insurance Company, as Servicer
Real Estate Investment Group
Attention: Mortgage Invesiments, T-52
John Hancock Place
P. O. Box 111
Boston, MA 02117
Reference Loan No. 63165357 (REMICT)

Tenant: Blockbuster Videos, Inc.
1201 Elm Street
Dallas, TX 75270
Real Estate/ Lega! Dept.

Notices or communications mailed in the U.S. mail shall be deemed to be s¢rverd on the
third business day following mailing, notices or communication served by hand or by avernight
courier shall be deemed served upon receipt.

() Said Mortgage shall not cover or encumber and shall not be construed as subjecting in
any manner to the lien thereof any of Tenant's improvements or trade fixtures, furniture,
equipment or other personal property at any time placed or installed in the Demised Premises
by Tenant at Tenant’s expense. In the event the Property, or any part, thereof shall be taken
for public purposes by condemnation or transfer in lieu thereof or the same are damaged or
destroyed, the rights of the parties to any condemnation award or insurance proceeds shall be
determined and controlled by the applicable provisions of the Loan Documents, except that
Tenant may bring a separate action seeking a separate award for the items set forth on Article
XX of the Lease as long as such separate award does not impair or diminish Landlord or

Lender’s claim or award.
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(k) Tenant shall not be enjoined as a party/defendant in any action or proceeding which
may be instituted or taken by reason or under any default by Landlord in the performance of
the terms, covenarnts, conditions and agreements set forth in the Loan Documents unless
required by applicable local law to exercise Lender’s rights under the Loan Documents.

The parties hereto represent and warrant that their respective signatories to this
Agreement have been duly authorized by the Tenant, Landlord and Lender, as applicable.

IN WITNESS WHEREOQF, this Agreement has been signed and delivered as of the date
and year first above set forth.

T ENANT:ABLOCKBUSTER VIDEQS, INC.

By: v//%ﬂ

Its:__ /Brnt Il Moody ,
duly alithquezpesidest &
Assistant Géneral Counsel

LENDER:

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, a Massachusetts
corporation, as Servicer under Servicing
Agreement dated as of December 17, 1996
between such corporation, The Bank of New
‘rork, as Owner Trustee of REIG Commercial
Meartgape Funding Trust 1T under Trust
Agrezment dated as of December 1, 1996 and
State Strect Bank and Trust Company, as
Indentuic 1rustee under Indeniure dated as of
December {7, 1595.

2.
Its Servicing Officer und Assistant

Treasurer, duly authorized

As to Paragraphs 3(b) and (¢):

LANDLORD:
JOSEPII MOSS, D/B/A P’LAZA DEL LAGO

/(“’l‘ Cl.,.. Lﬁ . [/———- s

duly authorized
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STATE OF Zltiwes )
) 5.
COUNTY OF (et )

~ On this 22@ day of Ae’:’(bm&;z(, 19ﬂ before me, the undersigned, a Notary Public in and
for the said SMkre__, residing therein, duly commissioned and sworn, personally appeared
Jesedh fies , to me personaily kno&n,' who by me duly sworn, did say that
he/sheis a Liwbland of kazn Det ldeg , [that theseal
affixed to the foregoing instrument is the corporate seal of said corporation, and that said
instrument was signed and sealed in behalf of said corporation by authority of its Board of
Directors] and as the free act and deed of said corporation.

said County «he day and year in this ceriificate first above wrilten.

Tove. Dl

Notary Public in and for saidS/ME oClovury
*A',.':.a:mmrv':n.\ﬂn:*ﬁu‘-:ﬁ'ﬂz&

“OrIICIAL SEALY E

IN WFPNESS WHEREQF, T have hereunto set my hand and afﬁ.y official seal in
/

My commission expires

Thomas P. Burke
Notary Putiz, Swte of Iinols
by Commission Baies Sept. 30, 1959

THE COMMONWEAL T IASSAT

COUNTY OF SUFFOLK

On this thiyg day of pecemh. 1997 before me.4hé undersigned, a Notary Public in and
for the said Commonwealth, residing therein, duly conimissioned and sworn, personally
appeared Ronald E. Poch , to me personaly kriown, who by me duly sworn, did
say that he/she s @ Aggt . Treas. & Serv. 0ff, of John Hancack Mutual Life Insurance
Company, as Servicer, that the seal affixed to the foregoing instruraent is the corporate seal of
said corporation, and that said instrument was signed and sealed o:1 behaif of said corporation,
as Servicer, by authority of its Board of Directors and as the free act anc-deed of said

corporatioen.

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed my arfcial seal in
said County the day and year in this certificate first above written,

e
L

My commission expires:
308 WHITE

Mis;l-i::a.brl.tar’\i Qi?ﬂ%-
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Stale of Texas
) $5:
County of Dallas

On this g/ dayofl ~ { , 19 (Z(E , before me, the undersigned Notary Public in
and for said County and State, peisonally appeared BRENT L. MOQDY, as VICE PRESIDENT and ASSISTANT

GENERAL COUNSEL, who executed the foregoing instrument on behalf of said corparation for the purposes
therein expressed, He is personally known to me and did not take an ocath. In witness whereof, | have

heraunto sat iy hand and official seal the day and year last above wvritten.

Melnda WMM

Natary Public for the State of Texas
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LEGAL DESCRIPTION

LOTS 1, 2, 3, 4, 5, 6 AND 7 POUFAS STEFAN RESUBDIVISION OF PART OF THE EAST %
OF FRACTIONAL SECTION 27, TOWNSHIP 42 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

TAX 1.D. NUMBERS:
05-27-201-028
05-27-201-0272
05-27-201-051
05-27-201-032
05-27-201-033
05-27-201-034
05-27-201-035
05-27-201-036




