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LEASE SUBORDINATION, NON-DISTURBANCE
OF POSSESSION AND ATTORNMENT AGREEMENT

This Lease Subordination, Non-Disturbance of Possession and
Attornment Agreement (the “Lease Subordination, Non-Disturbance of
Possession and Attornment Agreement” or “Agreement”) is made as of the 17th
day of August, 2005, among Nationwide Life Insurance Company, an Ohio
corporation (the “Lender”), having a place of business at One Nationwide Plaza,
Columbus, Ohio 43215, Anne B. Voshel, John M. Daley, Gerald L. Nudo
(collectively, the “Landlord” or “Borrower”), having a place of business at c/o
Marc Kealty, 55 East Jackson, Suite 500, Chicago, lllinois 60604, and Tri-
Powderccatng, Inc., an lllinois corporation (the “Tenant”) having a place of
business at8585 South 77" Avenue, Bridgeview, lllinois, 60455.

INTRODUCTORY PROVISIONS

A Lender is relying on this Agreement as an inducement to Lender in
making and maintaining aivan (the “Loan”) secured by, among other things, a
Mortgage and Security Agreament dated as of September 22, 2005 (the
“Mortgage”) given by Borrower vovering property located at 8585 South 77
Avenue, Bridgeview, lllinois, 6C<35 (the “Property”). Lender is also the
“Assignee” under an Assignment of L#aszs, Rents and Profits (the "Assignment”)
dated as of September 22, 2005, from Buriower with respect to the Property.

B. Tenant is the tenant under trat certain lease dated January 31,
1992, made with Landlord (as amended by {hat-certain Amendment No. 1 to
Lease Agreement dated July 30, 1996, the “Lease”); covering certain premises
(the “Premises”) at the Property as more particularly Gescribed in the Lease.

C. Lender requires, as a condition to the makinj-and maintaining of
the Loan, that the Mortgage be and remain superior to the Lease and that its
rights under the Assignment be recognized.

D.  Tenant requires as a condition to the Lease being subsrdinate to
the Mortgage that its rights under the Lease be recognized.

E. Lender, Landlord, and Tenant desire to confirm their understanding
with respect to the Mortgage and the Lease.

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
agreements contained in this Agreement, and other valuable consideration, the
receipt and adequacy of which are hereby acknowledged, and with the
understanding by Tenant that Lender shall rely hereon in making and maintaining
the Loan, Lender, Landlord, and Tenant agree as follows:
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1. Subordination. The Lease and the rights of Tenant thereunder (including
purchase options, rights of first refusal or similar rights, if any) are subordinate
and inferior to the Mortgage and any amendment, renewal, substitution,
extension or replacement thereof and each advance made thereunder as though
the Mortgage, and each such amendment, renewal, substitution, extension or
replacement were executed and recorded, and the advance made, before the
execution of the Lease.

2. Non-Disturbance. So long as Tenant is not in default (beyond any period
expressad in the Lease within which Tenant may cure such default) in the
paymeni_of rent or in the performance or observance of any of the terms,
covenants or conditions of the Lease on Tenant's part to be performed or
observed: (2, Tenant's occupancy of the Premises shall not be disturbed by
Lender in the exercise of any of its rights under the Mortgage during the term of
the Lease, or any extensions or renewals thereof made in accordance with the
terms of the Lease, and (b) Lender will not join Tenant as a party defendant in
any action or proceeding for the purpose of terminating Tenant's interest and
estate under the Lease because of any default under the Mortgage.

3. Attornment and Certificat2s' - In the event Lender succeeds to the interest
of Borrower as Landlord under the Lease, or if the Property or the Premises are
sold pursuant to the power of sale undzr the Mortgage, Tenant shall attorn to
Lender, or a purchaser upon any suc't ‘oreclosure sale, and shall recognize
Lender, or such purchaser, thereafter as thz.Landlord under the Lease. Such
attornment shall be effective and self-operative without the execution of any
further instrument. Tenant agrees, however, to ‘execute and deliver at any time
and from time to time, upon the request of zny 'holder(s) of any of the
indebtedness or other obligations secured by the Meiigage, or upon request of
any such purchaser, (a) any instrument or certificate whick, in the reasonable
judgment of such holder(s), or such purchaser, may be neczseary or appropriate
in any such foreclosure proceeding or otherwise to evidence suich attornment
and (b) an instrument or certificate regarding the status of the Laasa, consisting
of statements, if true (and if not true, specifying in what respect): i) that the
Lease is in full force and effect, (i) the date through which rentals tave been
paid, (iii) the duration and date of the commencement of the term of the Lease,
(iv) the nature of any amendments or modifications to the Lease, (v) that no
default, or state of facts, which with the passage of time or notice, or both, would
constitute a default, exists on the part of either party to the Lease, and (vi) the
dates on which payments of additional rent, if any, are due under the Lease.

4, Limitations.  If Lender exercises any of its rights under the Assignment or
the Mortgage, or if Lender shall succeed to the interest of Landlord under the
Lease in any manner, or if any purchaser acquires the Property, or the Premises,
upon or after any foreclosure of the Mortgage, or any deed in lieu thereof, Lender
or such purchaser, as the case may be, shall have the same remedies by entry,
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action or otherwise in the event of any default by Tenant (beyond any period
expressed in the Lease within which Tenant may cure such default) in the
payment of rent or in the performance or observance of any of the terms,
covenants and conditions of the Lease on Tenant’s part to be paid, performed or
observed that Landlord had or would have had if Lender or such purchaser had
not succeeded to the interest of the present Landlord. From and after any such
attornment, Lender or such purchaser shall be bound to Tenant under all the
terms, covenants and conditions of the Lease, and Tenant shall, from and after
such attornment to Lender, or to such purchaser, have the same remedies
against Lender, or such purchaser, for the breach of an agreement contained in
the Leace that Tenant might have had under the Lease against Landlord, if
Lender or such purchaser had not succeeded to the interest of Landlord.
Provided, however, that Lender or such purchaser shall only be bound during the
period of its ounership, and that in the case of the exercise by Lender of its rights
under the Morigage, or the Assignment, or any combination thereof, or a
foreclosure, or deed. in lieu of foreclosure, all Tenant claims shall be satisfied only
out of the interest, if any, of Lender, or such purchaser, in the Property, and
Lender and such purchiaser shall not be: (a) liable for any act or omission of any
prior landlord (including Lindiord); or (b) liable for or incur any obligation with
respect to the construction of the Property or any improvements of the Premises
or the Property, or (c) subject tc a:1y offsets or defenses which Tenant might have
against any prior landlord (including.landiord), or (d) bound by any rent or
additional rent which Tenant might ha're paid for more than the then current rental
period to any prior landlord (including Lznalord); or (e) bound by any amendment
or modification of the Lease, or any conzent to any assignment or sublease,
made without Lender’s prior written consent; or (f} bound by or responsible for
any security deposit not actually received by Lender; or (g) liable for any
obligation with respect to any breach of warrantias or representations of any
nature under the Lease or otherwise, including without iimitation, any warranties
or representations respecting use, compliance with zoring, Landlord’s title,
Landlord’s authority, habitability and/or fitness for any purpcse-or possession; or
(h} liable for consequential damages.

5. Rights Reserved.  Nothing herein contained is intended, rici snall it be
construed, to abridge or adversely affect any right or remedy of: (a) Landlord
under the Lease, or any subsequent Landlord, against Tenant in the everit of any
default by Tenant (beyond any period expressed in the Lease within which Tenant
may cure such default) in the payment of rent or in the performance of
observance of any of the terms, covenants or conditions of the Lease on Tenant's
part to be performed or observed; or (b) Tenant to pursue claims under the Lease
against any prior landlord (including Landlord) in the event of any default by prior
landlord whether or not such claim is barred against Lender or a subsequent
purchaser.

994177v2
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B. Notice and Right to Cure. Tenant agrees to provide Lender with a copy
of each notice of default given to Landlord under the Lease at the same time
such notice of default is given to Landlord. In the event of any default by
Landlord under the Lease, Tenant will take no action to terminate the Lease: (a)
if the default is not curable by Lender (so long as the default does not interfere
with Tenant's use and occupancy of the Premises), or (b) if the default is curable
by Lender, unless the default remains uncured for a period of sixty (60) days after
written notice thereof shall have been given, postage prepaid, to Landlord at
Landlord's address, and to Lender at the address provided in Section 7 below:
provided, however, that if any such default is such that it reasonably cannot be
cured within such sixty (60) day period, such period shall be extended for such
additional_period of time as shall be reasonably necessary (including, without
limitation, 2'reasonable period of time to obtain possession of the Property and to
foreclose the Vicrtgage), if Lender gives Tenant written notice within such sixty
(60) day period ¢t Lender’s election to undertake the cure of the default and if
curative action (including, without limitation, action to obtain possession and
foreclosure) is instituted” within a reasonable period of time and is thereafter
diligently pursued. Notwithstanding the foregoing, Lender shall have no
obligation to cure any defauit ander the Lease.

7. Notices.  Any notice or communication required or permitted hereunder
shall be in writing, and shall be given cr delivered: (a) by United States mail,
registered or certified, postage fully preppzid, return receipt requested, or (b) by
recognized courier service or recognized ‘vernight delivery service; and in any
event addressed to the party for which it is izitended at its address set forth
below:

To Lender: Nationwide Life Insurance Company
One Nationwide Plaza
Columbus, Chio 43215
Attention: Real Estate Investmznte,

To Landiord: 23%0 K. Ay ﬁa«o{j $he. Lk

Des Plaicie 1 GO0/Y

Attention: <7oan M. Dalt, m
(Title) 7

To Tenant:  Tri-Powdercoating, Inc.
8585 S. 77" Avenue
Bridgeview, IL 60455
Attention: Andrew Chura
(Title) President

994177v2
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or such other address as such party may have previously specified by notice
given or delivered in accordance with the foregoing. Any such notice shall be
deemed to have been given and received on the date delivered or tendered for
delivery during normal business hours as herein provided.

8. No Oral Change. This Agreement may not be modified orally or in any
manner other than by an agreement in writing signed by the parties hereto or
their respective successors in interest.

9. Payment of Rent To Lender. Tenant acknowledges that it has notice that
the Lease and the rent and all sums due thereunder have been assigned to
Lenderas part of the security for the obligations secured by the Mortgage. In the
event Lerazr notifies Tenant of a default under the Loan and demands that
Tenant pay.its rent and all other sums due under the Lease to Lender, Tenant
agrees that it'wil honor such demand and pay its rent and all other sums due
under the Lease to _ender, or Lender’s designated agent, until otherwise notified
in writing by Lender. Landlord unconditionally authorizes and directs Tenant to
make rent payments diiecily to Lender following receipt of such notice without
any obligation to further infuire as to whether or not any default exists under the
Mortgage or the Assignment-and that Landlord shall have no right or claim
against Tenant for or by reason of any payments of rent or other charges made
by Tenant to Lender following reccisi of such notice.

10. No Amendment or_Cancellatior of Lease. ~ So long as the Mortgage
remains undischarged of record, Tenant shall not amend, modify, cancel or
terminate the Lease, or consent to an ameiidrnznt, modification, cancellation or
termination of the Lease, or agree to subcruinate the Lease to any other
mortgage, without Lender’s prior written consent in zzach instance.

11.  Options.  With respect to any options for additicnal space provided to
Tenant under the Lease, Lender agrees to recognize tiie same if Tenant is
entitied thereto under the Lease after the date on which Lender succeeds as
landlord under the Lease by virtue of foreclosure or deed in lieu of foreclosure or
Lender takes possession of the Premises; provided, however, Lenae: shall not
be responsible for any acts of any prior landlord (including Landlord) under the
Lease, or the act of any tenant, subtenant or other party which prevents Lznder
from complying with the provisions hereof and Tenant shall have no right to
cancel the Lease or to make any claims against Lender on account thereof.

12.  Captions. Captions and headings of sections are not parts of this
Agreement and shall not be deemed to affect the meaning or construction of any
of the provisions of this Agreement.

13.  Counterparts. This Agreement may be executed in several counterparts
each of which when executed and delivered is an original, but all of which
together shall constitute one instrument.

994177v2
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14.  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the state where the Property is located.

15.  Parties Bound. The provisions of this Agreement shall be binding upon
and inure to the benefit of Tenant, Lender and Landlord and their respective
successors and assigns; provided, however, reference to successors and
assigns of Tenant shall not constitute a consent by Landlord or Lender to an
assignment or sublease by Tenant, but has reference only to those instances in
which such consent is not required pursuant to the Lease or for which such
consent has been given.

IN-WITNESS WHEREGF, the parties hereto have caused this Agreement
to be duly executed as of the date first above written.

LENDER:

NATIONWIDE LiFe INSURANCE COMPANY an Ohio corporation

WITNEDS ¢
A T: '
ga,uw@){/m il
tf _r\r-‘.‘;me: O H &W‘]C[
itle:

i

Tri-Powdercoating, Inc. an lllinois Corporation

BYZ_MM é&%

Name: Andrew Chura
Title: Prasident SEcRETMpy/TRaASRIR.

TENANT:

ATTEST:

J  Neme: ggp0me T. RASTER,

Title: p%s DSAT

994177v2
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14.  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the state where the Property is located.

15.  Parties Bound. The provisions of this Agreement shall be binding upon
and inure to the benefit of Tenant, Lender and Landlord and their respective
successors and assigns; provided, however, reference to successors and
assigns of Tenant shall not constitute a consent by Landlord or Lender to an
assignment or sublease by Tenant, but has reference only to those instances in
which such consent is not required pursuant to the Lease or for which such
consent has been given.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement
to be duly zx=2cuted as of the date first above written.

LENDER:

NATIONWIDE LIFZ INSURANCE COMPANY, an Ohio corporation

BY: )
Name:
Title:
ATTEST:
Name:
Title:
TENANT:

Tri-Powdercoating, Inc. an lllinois Corporation

BY:_MM%

Name: Andrew Chura
Title:  Prosident SeceeTapy/TRaAsRER.

ATTEST:
) N_ame: Teloms T RAUTER
Title:

Presosat

994177v2
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. Tt M 0&:/{5

Name:

Titte: fy2 s &
AWST:
(C T

Name:

Tite: ,é]/b{,m,) f%\;
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STATEOF T ii. )
- ) ss:
COUNTY OF (oK)

f
x The foregoing instrument was acknowledged before me this f !“ day of
[Micust 2005, by __ Awdeew Crora

, of Tri-Powdercoating, Inc., an ﬂ?ltwou

corporation, on behalf of the corporation . .,
% ?—“ SIALSEAT ]
ff’t L /‘ c¥e waurg Martinez

Notary Public 5 Mo Pnh e Sate of inois

C 16T ‘ V
My Commission Explres.,wwy cmf; . ﬂmgmﬁl Wi 2‘.0.0.8,;,

994177v2
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STATE OF )
) ss:
COUNTY OF )

The foregoing mstrument was acknovﬁ dged before me this 0/20/2*{ day of
ST e uﬂc g s

Cof o, v 9 & Nesoles, an ' L e

cerporation, on behalf of the corpor@tion. ’%th @)

oo Sl

Notafy Public

My Commission Expires: "f/rf/#'\/

THIS INSTRUMENT PREPARED BY:
OFFICIAL SEAL

LUCYNA D HABINA

NOTARY BYBLIC - STATE (F ILLINOIS
MY COMMISSION EXPIRES 09 1508

994177v2
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STATE OF OHIO )
) ss:
COUNTY OF FRANKLIN )

37
The foregoing instrument was acknowledged before me this 07 /= day of

2005, by _ [odd M. Hagtop |
f, of Nationwide Life Irurance Company, an Ohio

corporation, on behalf of the corporation.
%a/mm MW

Notaty Public (é !
My CommissionlExpires:

ROBERTA LYNN SIMPSON
NOTARY PUBLIC, STATE OF OH0
MY COMMIBSION EXPIRES 12-09-08

994177v2
(8/01/05)
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EXHIBIT A

LEGAL DESCRIPTION

THAT PART OF THE EAST % OF THE EAST ‘2 OF THE SOUTHWEST % OF
SECTION 36, TOWNSHIP 38 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN DESCRIBED AS FOLLOWS: COMMENCING AT A POINT ON THE WEST
LINE OF SAID EAST % OF THE EAST % OF THE SOUTHWEST % OF SECTION 36,
179.0 FEET (AS MEASURED ALONG THE WEST LINE) NORTH OF THE SOUTH
LINE OF SAID SECTION 36; THENCE EAST ALONG A LINE PERPENDICULAR TO
THE LAST DESCRIBED COURSE, 33.0 FEET TO THE POINT OF BEGINNING;
THENCE NCRTH ALONG A LINE 33.0 FEET EAST OF AND PARALLEL TO THE
WEST LINE OF THE EAST % OF THE EAST % OF THE SOUTHWEST % OF SAID
SECTION 36,1212.0 FEET; THENCE EAST ALONG A LINE PERPENDICULAR TO
THE LAST DESCKIBED COURSE TO THE WEST LINE OF THE BALTIMORE AND
OHIO CHICAGO TERMINAL RAILROAD RIGHT OF WAY (BEING THE EAST 33.0
FEET EAST % OF “(HE-EAST % OF THE SOUTHWEST % OF SECTION 36;)
THENCE SOUTHERLY- “ALONG SAID LOT 11220 FEET, THENCE
SOUTHWESTERLY ALONG /A STRAIGHT LINE TO THE POINT OF BEGINNING
(EXCEPT THAT PART DESCRIBED AS FOLLOWS: BEGINNING AT THE
SOUTHWEST CORNER OF SAIlJ TRACT; THENCE NORTH ALONG THE WEST
LINE OF SAID TRACT 429.0 FEET, THENCE EAST ALONG A LINE PARALLEL TO
THE NORTH LINE OF SAID TRACT( 510.0 FEET; THENCE NORTHEASTERLY
ALONG A STRAIGHT LINE 240.0 FEET MORE OR LESS TO A POINT ON THE EAST
LINE OF SAID TRACT, SAID POINT BZING 559.89 FEET SOUTH OF THE
NORTHEAST CORNER OF SAID TRACT; THENCE SOUTH ALONG THE EAST LINE
OF SAID TRACT, 562.11 FEET TO THE SOUTH=AST CORNER OF SAID TRACT;
THENCE WESTERLY ALONG THE SOUTH LINE O SAID TRACT TO THE POINT
OF BEGINNING, ALSO EXCEPT THE NORTH 543.00 FE=T OF SAID TRACT), ALL IN
COOK COUNTY, ILLINOIS.

Address: 8585 South 77" Avenue, Bridgeview, fllinois 60455

PIN: 18-36-306-009-0000
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