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After recording return to: . $54.00

A10 Capital, LLC Dock: 1038822070 F o 000
Attn: Jackie’ Cox Eugene "G ?q::::;:r of Deeds

950 W. Bannock Street, Suite 950 Gook Courty © % »aa pm Pg: 10110

Boise, ldaho 83702 Date: 1212012010 0%

Premises: 1155 W. Dundee Road, Arlington Heights, Iilinois Loan No. AC-1L-GC-10-018-001
SUBOXJ:INATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBZRDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this
“Agreement”) is enteiec into as of December 16, 2010, by and among VTech Electronics North
America, L.L.C., a Deiayvere limited liability company (“Tenant”); NAAOC, L.L.C., an Illinois limited
liability company (“Landlora’); and A10 Capital, LLC, a Delaware limited liability company (the

“Lender”).
RECITALS: BOX‘|5

A. Landlord is the owner in tec simple of certain real property commonly known as 1155 W.
Dundee Road, Arlington Heights, Illinois, and (noig particularly described on Exhibit A attached hereto,
together with the improvements located thereon (th< “Property”);

B. Landlord and Tenant have entered ipt0 a certain [ease dated January 15, 2004, as
amended per First Amendment to Lease dated January 8. 2005, which was further amended per the
Second Amendment to Lease dated February 22, 2008 (as-ine s»me may have been or may hereafter be
amended, modified, renewed, extended or replaced, the “Leas.™), which Lease covers certain premises
described in the Lease and being part of the Property;

C. Lender has made a loan to Landlord and certain other par:ies_collectively as borrower, in
the prmmpal amount of $4,500,000.00 (the "Loan"), which Loan is evidence by a Promissory Note (the
"Note") in the amount of the Loan and secured by, among other things, ¢ ce'tain Mortgage With
Assignment of Leases and Rents, Security Agreement and Fixture Filing (the “Szcaity Instrument”)
encumbering the Property, which Securlty Instrument is recorded in the Official Public Records of Cook

County, Iilinois as Document No. /0 3¢ 3 2 >T5 g’

D. In connection therewith, Lender, Landlord and Tenant desire to confirm their
understanding with respect to the Lease and the Loan and the rights of Tenant and Lender thereunder.

/#%’/5—

AGREEMENT:

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and notwithstanding anything in the Lease to the contrary, the parties hereto agree as
follows:

FIDELITY NATIONAL TITLE

4990 10 327 Wi
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1. Lender, Tenant and Landlord do hereby covenant and agree that the Lease with all rights,
options, liens and charges created thereby, is and shall continue to be subordinate in all respects to the
Security Instrument and the liens thereof and all advances and rights of Lender thereunder, and to any and
all renewals, modifications, consolidations, replacements and extensions thereof, as fully and as if the
Security Instrument and all of its renewals, modifications, consolidations, replacements and extensions
had been executed, delivered and recorded prior to execution of the Lease. Without affecting the
foregoing subordination, Lender may, from time to time: (a) extend, in whole or in part, by renewal or
otherwise, the terms of payment or performance of any obligation secured by the Security Instrument;
(b) release, surrender, exchange or modify any obligation secured by the Security Instrument, or any
security for such obligation; or {c) settle or compromise any claim with respect to any obligation secured
by the Security Instrument or against any person who has given security for any such obligation.

2. Any option to purchase, right of first refusal, or other right that Tenant has to acquire all
or any portior. o the Property is set forth in the Lease. Tenant agrees that, under paragraph 1 above, any
such option or right is hereby made subject and subordinate to the lien of the Security Instrument and any
and all other inshuticnts held by Lender as security for the Loan, and to any and all renewals,
modifications and extensions thereof. Completion of the foreclosure of the Security Instrument or
delivery of a deed in licu of foreclosure shall not entitle Tenant to exercise any such option or right, but
such option or right shall remain éxercisable, upon and subject to the terms of the Lease, after foreclosure
of the Security Instrument or deed given in lieu of foreclosure.

3. In the event it should Yecome necessary to foreclose the Security Instrument or Lender
should otherwise come into possession of t%e Property, Lender will not join Tenant under said Lease in
summary or foreclosure proceedings and will =ct disturb the use and occupancy of Tenant under the
Lease so long as (i) Tenant is not in default under any of the terms, covenants, or conditions of the Lease
and (ii) Tenant has not prepaid the rent except monttJy in advance as provided by the terms of the Lease
(although absent another default, Tenant’s rights ieieunder shall not be disturbed due to any such
prepayment, but Tenant shall not be entitled to credit therztar.

4, Tenant agrees that in the event Lender or its succestors, assigns or designees or any other
purchaser (a “Successor Landlord”), shall acquire the interest of Landlord under the Lease by reason of
the exercise of the power of sale contained in the Security Instrumiert or by foreclosure or other
proceedings brought to enforce the rights of the holder thereof, by deec it Lieu of foreclosure or by any
other method, Successor Landlord shall be substituted as Tenant’s landlord \w.der the Lease, and Tenant
shall attorn to Successor Landlord without the necessity of attornment or other uct or agreement, and the
Lease shall continue in full force and effect as, or as if it were, a direct lease betwedr Successor Landlord
and Tenant. Said purchaser by virtue of such foreclosure shall be deemed to have assv:ined and agreed to
be bound, as Successor Landlord, by the terms and conditions of the Lease until the resale or other
disposition of its interest by such purchaser; provided, however, Successor Landlord sha.liiot be subject
to any claims, offsets, or defenses which Tenant might have against any prior landlord (including
Landlord) nor shall Successor Landlord be Liable for any act or omission of any prior landlord (including
Landlord), nor shall Successor Landlord 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 Landlord) nor shall it be bound by any amendment or modification of the Lease made
without its written consent. All rights and obligations of the parties herein and hereunder shall continue
as though such foreclosure proceedings had not been brought, except as aforesaid. Tenant agrees to
execute and deliver to any such purchaser such further assurance and other documents, including a new
lease upon the same terms and conditions as the Lease, confirming the foregoing as such purchaser may
reasonably request. Tenant waives the provisions of any statute or rule of law now or hereafter in effect
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which may give or purport to give it any right or election to terminate or otherwise adversely affect the
Lease and the obligations of Tenant thereunder by reason of any such foreclosure proceeding.

5. Tenant acknowledges that Landlord has executed and delivered to Lender an assignment
of leases and rents and all other sums due thereunder as security for the Loan, and Tenant hereby
expressly 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 Security Instrument, 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 pr:isuant to any such notice.

6. "‘enant agrees to promptly execute and deliver all further instruments and documents, and
take any and al! frriher action, as may be necessary or desirable or that Lender may reasonably request to
implement the terms or this Agreement.

7. This Agieement has been delivered to and accepted by Lender in the State of Idaho, and
this Agreement shall be goveried by and construed in accordance with the laws of the State of Idaho.
The parties further agree that juris¢iciion and venue for any legal action, suit or proceeding arising out of
or relating to this Agreement shall restcolely with the federal or state court having jurisdiction over Ada
County, Idaho, and each party hereby v 2ives any objection which such party may now or hereafter have
to the laying of the venue of any such sction, suit or proceeding, and irrevocably submits to the
jurisdiction of any such court. Nothing containcd herein shall prevent or delay Lender from seeking, in
any court of competent jurisdiction, specific performance or other equitable remedies in the event of any
breach or intended breach by Landlord or Tenant of tieir obligations hereunder.

8. This Agreement and the obligations of Lnziord and Tenant and the rights and privileges
of Lender hereunder shall continue until payment in full of #!‘obligations of Borrower to Lender relating
to the Loan which are secured by the Property or any part thereo..

9. Any and all notices required or permitted to be givet under this Agreement shall be in
writing and either shall be mailed by certified mail, postage prepaid, retciu zeceipt requested, or sent by
overnight air courier service, or personally delivered to a representative of the receiving party, or sent by
facsimile (provided that for facsimile delivery, an identical notice is also sent siiultaneously by mail,
overnight courier or personal delivery as otherwise provided in this Section 9). ‘Al such notices shall be
mailed, sent or delivered, addressed to the party for whom it is intended, at its address s forth below.

If to Tenant:

VTech Electronics North America, L.L.C.
1155 W. Dundee Road, Suite 130
Arlington Heights, Illinois 60004

Attn: William To

Facsimile No.: 847.400.3601
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If to Landlord:

NAAOC, L.L.C.

c/o First American Management, Inc.
3436 Kennicotit Avenue, Suite 100
Arlington Heights, Itlinois 60004
Attn:

Facsimile No.:

If to Lender:

A10 Capital, LLC

Attn: Dale Conder

950 W. Bannock Street, Suite 950
Boise, Idaho 83702

Facsimile No.: 208.577.5050

Any notice so addressed-and sent by United States mail or overnight courier shall be deemed to be given
on the earliest of (1) when aétvally delivered, (2) on the first business day after deposit with an overnight
air courier service, or (3)on ihe third business day after deposit in the United States mail, postage
prepaid, in each case to the address of the intended addressee. Any notice so delivered in person shall be
deemed to be given when receipted for by, or actually received by the recipient party. If given by
facsimile, a notice shall be deemed giver-a:id received when the facsimile is transmitted to the party’s
facsimile number specified above and confirmation of complete receipt is received by the transmitting
party during normal business hours or on the nzxt Business Day if not confirmed during normal business
hours, and an identical notice is also sent simultareoisly by mail, overnight courier, or personal delivery
as otherwise provided in this Section9. Except fcr niotices sent via facsimile as expressly described
above, no notice hereunder shall be effective if sent or dsiivered by electronic means. Either party may
designate a change of address by written notice to the other by giving at least ten (10) days prior written
notice of such change of address.

10, This Agreement and all provisions contained herein'siall be binding upon and shall inure
to the benefit of the respective successors and assigns of the parties herzio. ‘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 successot-in-interest of Lender under the Security Instrument.

11.  This Agreement may be executed in one or more counterparts, eac: £1 which shall for all
purposes be deemed to be an original and all of which taken together shall constituie or.e and the same
Agreement. Any signature page of this Agreement may be detached from any counterpart of this
Agreement without impairing the legal effect of any signatures thereon 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.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement to be effective as of

the day and year first above written.

STATE OF Zf/inei 5 (s

§
county oF_{ook §

This instrument was acknowledg
December, 2010, by :

LANDLORD:

NAAOC, L.L.C.,
an Illinois limited liability company

«d before me, a notary public, on this /3 day of

,as mem pey of NAAOC,L. L. C,,

an Illinois limited liability company.

Lo

Notary PekiiceState of ___Z// /e s g
Name: ___ K7ty S€vih
My commission expires: 7// Y

m\k
OFFICIpL SEAL
or KATHY Rt
}  NOTARY PUBLIC - STAYE ¢ ' LINOIS
MY COMMISSION EXPIREG%1/13/14

PAPASA NI AR i
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VTéch,Electronics N Ameriea, L. L.C.,

A Drla are limited ligbiljty company
i
By:_{ / } \\' =
Nafno: VWIWm Y
Title: YecHbTn

STATEOF _+Yuies

- §
COUNTY OF __ ((wo _ §

This instrument was acknowledged before me, a notary public, on this q day of
November, 2010, by ) e ,as PpEsune T of VTech Electronics
North America, L.L.C., a Delawatc Himited liability company.

Ehadidaiur

Nty Public, State of {(LINOIS
Nams. 24 phsane SENELEP.
My cominission expires:_Z. !L_’)

\ 7

OFFICIAL SEAL
JOANNE FEDDELER
Notary “ubicc - State of lilinois
My Commiseio 1 Cxpires Feb 3, 2013
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LENDER:

A10 Capital, LLC,
a Delaware limited liability company

Dale d'cfnder, Chief Risk Officer

STATE OF IDAHO §
§
COUNTY OF ADA §

This instrumeit wes acknowledged before me, a notary public, on this 13" day of
December, 2010, by Dale Corider, Chief Risk Officer of A10 Capital, LLC, a Delaware limited
liability company.

/ Nutary Publit) State of Idaho
Nane/ Jacqdeline C. Cox
~fommission expires: July 19, 2011
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EXHIBIT A
TO
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

Property Description

Parcel 1:

That part of Lot 2 in Arlington Industrial and Research Center Unit No. 12, a resubdivision of Lots 2 and
3 in Arlington Industrial and Research Center Unit No. 9, being a subdivision in part of the Northwest %
of Section 7, Township 42 North, Range 11 East of the Third Principal Meridian, according to the plat
thereof recorded July 13, 1978 as Document 24533497, in Cook County, Illinois, described as follows:
commencing at the northeast corner of Lot 2; thence South 89 degrees, 50 minutes, 12 seconds West
along the most rortherly line of said Lot 2 a distance of 96.0 feet to the Point of Beginning; thence South
0 degrees, 04 miinutes, 09 seconds West on a line parallel with the east line of said Lot 2 a distance of
194.0 feet; thence Nortls 89 degrees, 55 minutes, 51 seconds West on a line perpendicular to the east line
of said Lot 2 a distancé of 124.0 feet; thence South 0 degrees, 04 minutes, 09 seconds West on a line
parallel with the east liiic of sid Lot 2 a distance of 141.0 feet; thence North 89 degrees, 55 minutes, 51
seconds West on a line perpenicdiiar to the east line of said Lot 2 a distance of 112.50 feet; thence South
0 degrees, 04 minutes, 09 seconds Wsst on a line parallel with the east line of said Lot 2 a distance of
50.05 feet; thence North 89 degrees, 55 minutes, 51 seconds West on a line perpendicular to the east line
of said Lot 2 a distance of 285.68 feet tz 2-point on the west line of said Lot 2, said point being 336.0 feet
South of the northwest comer of said Lot 2: thence North 0 degrees, 01 minutes, 21 seconds West along
the west line of said Lot 2 a distance of 336.0 fect to the northwest corner of said Lot 2; thence North 89
degrees, 58 minutes, 39 seconds East along tie northerly line of said Lot 2 a distance of 440.40 feet;
thence North 0 degrees, 04 minutes, 09 seconds Eas. on a line parallel with the east line of said Lot 2 a
distance of 48.03 feet to a point on the most northér!y tine of said Lot 2; thence North 89 degrees, 50
minutes, 12 seconds East along the most northerly line of said Lot 2 a distance of 82.30 feet to the Point
of Beginning, all in Cook County, IHinois.

Parcel 2:

That part of Lot 2 in Arlington Industrial and Research Center Unit Nu.12, a resubdivision of Lots 2 and
3 in Arlington Industrial and Research Center Unit No. 9, being a subd:vision in part of the Northwest
Quarter of Section 7, Township 42 North, Range 11 East of the Third Principai Meridian, according to the
plat thereof recorded July 13, 1978 as Document 24533497 in Cook Couny, Mlinois, described as
follows: Beginning at the northeast corner of said Lot 2; thence South 89 degxs, 50 minutes, 12
seconds West on the most northerly line of said Lot 2, a distance of 96.0 feet; thence South 0 degrees, 04
minutes, 09 seconds West on a line parallel with the east line of said Lot 2, a distznce of 194.0 feet;
thence North 89 degrees, 55 minutes, 51 seconds West on a line perpendicular to the east lie of said Lot
2, a distance of 124.0 feet; thence South 0 degrees, 04 minutes, 09 seconds West on a line parallel with
the east line of said Lot 2, a distance of 141.0 feet; thence North 89 degrees, 55 minutes, 51 seconds West
on a line perpendicular to the east line of said Lot 2 a distance of 112.50 feet; thence South 0 degrees, 04
minutes, 09 seconds West on a line paralle! with the east line of said Lot 2 a distance of 165.0 feet; thence
South 89 degrees, 55 minutes, 51 seconds East on a line perpendicular to the east line of said Lot 2 a
distance of 115.0 feet; thence South 0 degrees, 04 minutes, 09 seconds West on a line parallel with the
east line of said Lot 2, a distance of 76.50 feet; thence South 89 degrees, 35 minutes, 51 seconds Easton a
line perpendicular to the east line of said Lot 2, a distance of 82.50 feet; thence South 0 degrees, 04
minutes, 09 seconds West on a line parallel with the east line of said Lot 2, a distance of 31.0 feet; thence
South 89 degrees, 55 minutes, 51 seconds East on a line perpendicular to the east line of said Lot 2, a
distance of 9.0 feet; thence South 0 degrees, 04 minutes, 09 seconds West on a line parallel with the east
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line of said Lot 2, a distance of 108.32 feet to a point on the south line of said Lot 2, said point being
125.99 feet West of the southeast comner of said Lot 2; thence North 89 degrees, 53 minutes, 30 seconds
East along the south line of said Lot 2, a distance of 125.99 feet to the southeast corner of said Lot 2;
thence North 0 degrees (04 minutes, 09 seconds East along the east line of said Lot 2 a distance of 715.82
feet to the Point of Beginning, all in Cook County, Illinois.

Parcel 3:

That part of Lot 2 in Arlington Industrial and Research Center Unit No. 12, a rebsubdivision of Lots 2 and
3 in Arlington Industrial and Research Center Urit No. 9, being a subdivision in part of the Northwest
Quarter of Section 7, Township 42 North, Range 11 East of the Third Principal Meridian, according to the
plat thereof recorded July 13, 1978 as Document 24533497, in Cook County, Illinois, described as
follows: keginning at the northeast corner of said Lot 2; thence South 0 degrees, 04 minutes, 09 seconds
West along thc east line of said Lot 2, a distance of 715.82 feet to the southeast corner of said Lot 2;
thence South %9 degrees, 53 minutes, 30 seconds West along the south line of said Lot 2, a distance of
125.99 feet to tiis I'oint of Beginning; thence South 89 degrees, 53 minutes, 30 second West along the
south line of said Lot 2;.a distance of 491.65 feet to the southwest corner of said Lot 2; thence North 0
degrees, 01 minutes, 21 s:conds West along the west line of said Lot 2, a distance of 332.28 feet to a
point on the west line ofsaid .ot 2, said point being 336.0 feet south of the northwest corner of said Lot
2; thence South 89 degrees, 55 :niautes, 51 seconds East along a line perpendicular to the east line of said
Lot 2, a distance of 285.68 feet; thenice South 0 degrees, 04 minutes, 09 seconds West along a line parallel
with the east line of said Lot 2, a diztance of 114.95 feet; thence South 89 degrees, 55 minutes, 51 seconds
East along a line perpendicular to the 25t line of said Lot 2 a distance of 115.0 feet; thence South 0
degrees, 04 minutes, 09 seconds West aiciug a line parallel with the east line of said Lot 2, a distance of
76.50 feet; thence South 89 degrees, 55 minutes;51 seconds East along a line perpendicular to the east
line of said Lot 2, a distance of 82.50 feet; therice South 0 degrees, 04 minutes, 09 seconds West along a
line paralle] with the east line of said Lot 2 a distanc: of 31.0 feet; thence South 89 degrees, 55 minutes,
51 seconds East along a line perpendicular to the eastIae of said Lot 2, a distance of 9.0 feet; thence
South 0 degrees, 04 minutes, 09 seconds West along a linC parallel with the east line of said Lot 2, a
distance of 108.32 feet to the Point of Beginning, in Cook Cotty, IHinois.

Parcel 4:

A, Easement Grant recorded May 22, 1980 as Document No. 23%6470]1 creating a non-exclusive
easement for ingress and egress and for installation of utility lines and thc vight, permission and authority
to construct, reconstruct, repair, replace, operate and maintain sanitary and storm sewer and water lines,
under, over and through the easement areas as shown on Exhibit C of said documen.

Affects part of Parcel 1 for the benefit of Parcels 2 & 3.

B. Easement Grant recorded May 22, 1980 as Document No. 25464702 creating 2 non-exclusive
easement for ingress and egress and for installation of utility lines and the right, permission and authority
to construct, reconstruct, repair, replace, operate and maintain sanitary and storm sewer and water lines,
under, over and through the easement areas as shown on Exhibit C of said document.

Affects part of Parcel 2 for the benefit of Parcels 1 & 3.

C. Easement Grant recorded May 22, 1980 as Document No. 25464703 creating a non-exclusive
easement for ingress and egress and for installation of utility lines and the right, permission and authority
to construct, reconstruct, repair, replace, operate and maintain sanitary and storm sewer and water lines,
under, over and through the easement areas as shown on Exhibit C of said document.

Affects part of Parcel 3 for the benefit of Parcels 1 & 2.
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Address of Property: 3426 N. Kennicott Avenue,
1156 W. Shure Drive, and
1155 W. Dundee Road
Arlington Heights, I1.

Permanent Parcel Number(s): 03-07-102-007
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