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MONARCH AT LEE BRANCH, LLC,
a Delaware limited liability company, as Landlord

and

FORTRESS CREDIT CO LLC,
a Delaware limited liability company, as Lender

and

EASTWYNN THEATRES INC., as successor-in-interest to RAVE MOTION PICTURES
BIRMINGHAM III, LLC, as Tenant

SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT AGREEMENT

Dated: As of December 2, 2015

L.ocation: 600-1401 Doug Baker Blvd.,
Birmingham, Shelby County, Alabama

PREPARED BY AND UPON
RECORDATION RETURN TO:

Brownstein Hyatt Farber Schreck LLP
410 Seventeenth Street, Suite 2200
Denver, Colorado 80202
Attention: Ana Lazo Tenzer
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410 Seventeenth Street, Suite 2200

Denver, Colorado 80202
Attention: Ana Lazo Tenzer, Esq.

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS  SUBORDINATION, NON-DISTURBANCE AND  ATTORNMENT

AGREEMENT (this “Agreement™) is made as of the 2nd  day of December — "2015 by and
between Fortress Credit Co LLC, a Delaware limited liability company (together w1th 1ts
successors and assigns, “Lender”), whose address for notice under this Agreement 1s c/o Fortress
Investment Group, located at 1345 Avenue of the Americas, 46™ Floor, New York, New York
101035, Attn: Constantine Dakolias and Eastwynn Theatres, Inc., as successor-in-interest to Rave
Motion Pictures Birmingham III, LLI.C (“Tenant”), whose address for notice under this Agreement

1S

Statement of Background

A. Lender has agreed to make a loan to™Monarch atLee Branch, LLC («“T apdlord™), which will
be evidenced by a promissory note (the “Note”) made by Landlord to order of Lender and will be
secured by, among other things, a mortgage or deed of trust, assignment of rents and leases,
collateral assignment of property agreements, security agreement and fixture filing (the “Security
Instrument”) made by Landlord for the benefit of Lender covering the land (the “Land™) described
on BExhibit A atfached hereto and all improvements (the “Improvements’) now or hereafter located
on the land (the Land and the Improvements hereinafier collectively referred to as the “Property™).

B. Tenant 1s the tenant or lessee under a lease dated as of December 12, 2003, as
amended by that certain First Amendment dated October 13, 2005, Second Amendment dated
April 1,20, and Third Amendment dated November 2012 (which lease, as the same may have
been amended and supplemented as of the date hereof, is hereinafter called the “Lease”), covering
approximately 67,950 square feet of space located in the Improvements (the “Premises™).
Landlord holds all rights of landlord or lessor under the Lease.
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C. The parties hereto desire to make the Lease subject and subordinate to the Security
Instrument and Lender has agreed to grant non-disturbance to Tenant under the Lease in

accordance with the terms and provisions of this Agreement - “| H “ “ | “ m “m m
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For and in consideration of the mutual covenants herein contained, the sum of Ten Dollars
($10.00) and other good and valuable considerations, the receipt and suificiency of which are
hereby acknowledged, and notwithstanding anything in the Lease to the contrary, it 1s hereby

agreed as tollows:

l. Lender, Tenant and Landlord do hereby covenant and agree that the Lease with all
rights, options (including options to acquire or lease all or any part of the Premises), liens and
charges created thereby, is and shall continue to be subject and subordinate in all respects to the
Mortgage and to any renewals, modifications, consolidations, replacements and extensions thereot
and to all advancements made thereunder.

2. Lender does hereby agree with Tenant that, in the event Lender becomes the owner
of the Premises by foreclosure, conveyance in lieu of foreclosure or otherwise, so long as Tenant
complies with and performs its obligations under the Lease, (a) the Lease shall continue 1n full
force and effect as a direct Lease between the succeeding owner of the Property and Tenant, upon
and subject to all of the terms, covenants and conditions of the Lease, for the balance of the term
of the Lease, and Lender will not disturb the possession of Tenant, and (b) the Premises shall be
subject to the Lease and Lender shall recognize Tenant as the tenant of the Premises for the
remainder of the term of the Lease in accordance with the provisions thereof;, provided, however,
that Lender shall not be subject to any claims, offsets or defenses which Tenant might have against
any prior landlord including Landlord (other than to cure defaults of a continuing nature with
respect to the maintenance or repair of the Premises or the Property) nor shall Lender be liable for
any act or omission of any prior landlord including Landlord, nor shall Lender be bound by any
rent or additional rent which Tenant might have paid for more than the current month or any
security deposit or other prepaid charge paid to any prior landlord (including Landlotd) nor shall
it be bound by any amendment or modification of the Lease made without its written consent.
Nothing contained herein shall prevent Lender from naming Tenant in any foreclosure or other
action or proceeding initiated by Lender pursuant to the Mortgage to the extent necessary under
applicable law in order for Lender to avail itself of and complete the foreclosure or other remedy.
Notwithstanding the foregoing, Tenant reserves its rights to any and all claims or causes of action
against such prior landlord for prior losses or damages and against the successor landlord for all
losses or damages arising from and after the date that such successor landlord takes title to the
Property.

3. Tenant does hereby agree with Lender that, in the event Lender becomes the owner
of the Premises by foreclosure, conveyance in lieu of foreclosure or otherwise, then Tenant shall
attorn to and recognize Lender as the landlord under the Lease tor the remainder of the term
thereof, and Tenant shall perform and observe its obligations thereunder, subject only to the terms
and conditions of the Lease. Tenant further covenants and agrees to execute and deliver upon
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request of Lender an appropriate agreement of attornment to Lender and any subsequent titleholder
of the Premises.

4, Tenant acknowledges that Landlord will execute and deliver to Lender an
assignment of the Lease and the rent and all other sums due thereunder as security for said loan by
entering an Assignment of Leases and Rents (“Assignment of Leases”), and Tenant hereby
cxpressly consents to such assignment. Tenant agrees to notify Lender of any default by Landlord
under the Lease; Lender shall have the same right to cure such default as is provided to Landlord
under the Lease. In the event that Lender notifies Tenant of a default under the Mortgage and/or
the Assignment of Leases and demands that Tenant pay its rent and all other sums due under the
Lease to Lender, Tenant shall honor such demand and pay its rent and all other sums due under
the Lease directly to Lender or as otherwise required pursuant to such notice, Landlord shall have
no claim against Tenant for any amounts paid to Lender pursuant to any such notice.

5. Lender shall have no obligation or incur any liability with respect to the
construction or completion of the improvements in which the Premises are located or for
completion of the Premises or any improvements for Tenant's use and occupancy; provided,
however, that in the event that Lender shall acquire title to the Premises or the Property, Lender
shall be liable and responsible for the performance of all covenants and obligations of landlord
under the Lease accruing from and after the date that it takes title to the Property. Lender shall
have no obligations nor incur any liability with respect to any warranties of any nature whatsoever,
including, without limitation, any warranties respecting use, compliance with zoning, hazardous
wastes or environmental laws, Landlord's title, Landlord's authority, habitability, fitness for
purpose or possession. In the event that Lender shall acquire title to the Premises or the Property,
Lender shall have no obligation, nor incur any liability, beyond Lender's then equity interest, if
any, in the Premises, and Tenant shall look exclusively to such equity interest of Lender, if any, 1n
the Premises for the payment and discharge of any obligations or liability imposed upon Lender
hereunder, under the Lease or under any new lease of the Premises.

6. Tenant acknowledges, without limitation, that the subordinations provided hereby
include a full and complete subordination by Tenant of any options it may have to purchase all or
any portion of the Property, rights of first refusal or similar rights, whether such rights are provided
in the Lease or elsewhere. Tenant hereby further agrees that any such option to purchase or right
of first refusal shall be expressly inapplicable to any foreclosure of the Mortgage or acquisition of
the Property or any interest therein by Lender or any designee of Lender by conveyance in lieu
thereof or similar transaction.

7. If any portion or portions of this Agreement shall be held invalid or inoperative,
then all of the remaining portions shall remain in full force and effect, and, so far as is reasonable
and possible, effect shall be given to the intent manifested by the portion or portions held to be

invalid or moperative.

8. This Agreement shall be governed by and construed in accordance with the laws of
the State in which the Property is located.

9. Lender shall not, either by virtue of the Mortgage, the Assignment of Leases or this
Agreement, be or become a mortgagee 1n possession or be or become subject to any liability or
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obligation under the Lease or otherwise until Lender shall have acquired the interest of Landlord
in the Premises, by foreclosure or otherwise, and then such liability or obligation of Lender under
the Lease shall extend only to those liability or obligations accruing subsequent to the date that
Lender has acquired the interest of Landlord in the Premises as modified by the terms of this

Agreement,

10. All notices or other communications required or permitted to be given pursuant to this
Agreement shall be in writing and shall be considered as properly given if (a) mailed by first class
United States mail, postage prepaid, registered or certified with return receipt requested; (b) by
delivering same in person to the intended addressee; or (¢) by delivery to an independent third
party commercial delivery service for same day or next day delivery and providing for evidence
of receipt at the office of the intended addressee. Notice so mailed shall be effective upon its
deposit with the United States Postal Service or any successor thereto; notice sent by a commercial
delivery service shall be effective upon delivery to such commercial delivery service; notice given
by personal delivery shall be effective only if and when received by the addressee; and notice
siven by other means shall be effective only if and when received at the office or designated
address of the intended addressee. For purposes of notice, the addresses of the parties shall be as
set forth above; provided, however, that every party shall have the right to change its address for
notice hereunder to any other location within the continental United States by the giving of thirty
(30) days notice to the other parties in the manner set forth herein.

11.  This Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective heirs, legal representatives, successors, successors-in-title and assigns. When
used herein, the term “Landlord” refers to Landlord and to any successor to the interest of Landlord
under the Lease, and the term “Lender” refers to Lender and to any successor-in-interest of Lender
under the Mortgage.

12.  This Agreement may be executed in any number of counterparts, each of which
shall be effective only upon delivery and thereafter shall be deemed an original, and all of which
shall be taken to be one and the same instrument, for the same eifect as if all parties hereto had
signed the same signature page. Any signature page of this Agreement may be detached from any
counterpart of this Agreement without impairing the legal effect of any signatures ther¢on and may
be attached to another counterpart of this Agreement identical in form hereto but having attached
to it one or more additional signature pages.

[remainder of page intentionally blank]
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IN WITNESS WHEREOF, the pafties hereto have executed this Agreement under seal to
be effective as of the date set forth in the first paragraph hereof.

LENDER:

FORTRESS CREDIT €0 LLC,
a Delaware limited liabflity company

By:
Name:
Title:

STATE OF Mwya@K— §
S

COUNTY OF N\ BxJ M S

This instruffnt was ACKNO LEDGEB before me on the | thclay of November, 2015
. %9/

by@ ngizgn’)m LGN of Fortress Credit Co LLC, a Delaware
limited liability company, on behalf of said limited liability Lompany, -~

ey

[SEAL] N A = >
Notary/Public, State o ' .

=

My Commission Expires:

Printed Name of Notary Public

NATIIALIE MAMPQOUYA
Notary Public - State of New York
NO. 01MAB303778
Qualified in Kings County
My Commission Expires May 19, 2018

R D
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Village at Lee Branch
SNDA - Signature and Acknowledgement Page



TENANT:

EASTWYNN THEATRES, INC.,
an Alabama corporation

ByrD ( ’KJ 5 %"

Name: Daniel E. Ellis
Title: Senior Vice President

STATE OF 66‘0@; A~ 3
m 3
COUNTY OF /TS Cesge S

20! <
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Q%d : he SVP (e . Q'U/ﬂ- d‘ of Cask o a}-—J
ﬂ[ﬁé’m Cm’pdm}"ton behalf of said  Tew Aﬁmw 2, ,ng

ch A, Notary Public, State
My Commissios @(@fés”“*‘ i "?..

:F :L;;Uf_; s ’R QJOQ.C Q 6\ pﬂ ' \XD(\ € S
38 Printed Name of Notary Public

[SEAL] Q,L&&&_ b . >y
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LANDLORD:

MONARCH AT LEE BRANCH, LLC,
a Delaware limited liability company

By:  Monarch Lee Branch Holdings, LLC,
a Georgia limited liability company,
1ts Managing Member

j‘lll A _AY 4

By:
Name: _ N4 v M. (plllaes
Its: W aracar

»

oo Qoo LAY

T
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COUNTY OF f/DL}f,UK §

This 1nst nt was AC WLEDGED before me on November 45‘ , 2015 by
S{' of Monarch Lee Branch Holdings,

> , the
LLC, a Georgia limited hability company,”the Managing Member of Monarch At Lee Branch,
LLC, a Delaware limited liability company on behalf of said limited liability company.

- (!

[SEAL] [, K L 20p
Notary P¢blic, Sta € of 3“’

My Commission Expires: & g T
% 2¢ , 218 P /

rinted Name of Notary Public

CINDY BAETZEL
Notary Public
Dekaib County

State of Georgia

My Commission Expires Jul 25, 2018

Village at Lee Branch
SNDA — Signature and Acknowledgement Page



