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FIRST LIEN SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT
ACQ-008

THIS ACREEMENT (“Agreement”) is made as of %ﬂ@ K, 2013 by and
between BARCLAYS BANK PLC, as First Lien Administrative Agent (together with its

successors and assigns, “Lender”), CAR ACQ IL PET L.L.C., a Delaware limited liability
company (the “Landlord™), and-AZIA CH AUTO LLC, a Delaware limited liability company
(“Tenant™). ) o

VWITNESSETH:

WHEREAS, pursuant to that ceitain Lease Agreement dated December 20, 2018,
as may be amended and as described on Exhibit £ a.tached hereto and made a part hereof (such
lease, together with all supplements, amendments aue ether modifications described on Exhibit
A, herein the “Lease”), the landlord identified on Exiibit A (the “Landlord”) has leased to
Tenant real property (the “Real Property™); and '

WHEREAS, Lender is ‘making a first lien loan<t» Landlord and/or certain
affiliates of Landlord (the “First Lien Loan™), which will be secured in part, by a first len
mortgage, deed of trust or security deed and an assignment(s) of leases and rents from the
Landlord to the Lender, covering the Real Property (the “First Lien Mortgage™;-and

_ WHEREAS, Tenant has agreed that the Lease shall be subject and subardinate to
the First Lien Mortgage held by Lender, provided Tenant is assured of continued oecrpancy of
the Real Property under the terms of the Lease.

NOW, THEREFORE, 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 sufficiency of which are hereby acknowledged, and notwithstanding anything in the
Lease to the contrary, it is hereby agreed as follows: -

1. - Subordination of Lease. Lender and Tenant do hereby covenant and agree
that the Lease with all rights, options, liens and charges created thereby, is and shall continue to
be subject and subordinate in all respects to the First Lien Mortgage and to any renewals,
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modifications, consolidations, replacements and extensions thereof and to all advancements
made thereunder.

2. Non-disturbance of Tenant. [ender does hereby agree with Tenant that, in
the event Lender becomes the owner of the Real Property by foreclosure, conveyance in lieu of
foreclosure or otherwise, so long as there exists no event of default under the Lease, after the
expiration of applicable cure or grace periods (a) Lender will take no action which will interfere
with or disturb Tenant’s possession or use of the Real Property or other rights under the Lease,
and (b) the Real Property shall be subject to the Lease and Lender shall recognize Tenant as the
tenant of the Real Property 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 offsets or defenses
which Tenant“might have against any prior landlord except those which arose under the
provisions of th< j.ease out of such landlord’s default and accrued after Tenant had notified
Lender and given ender the opportunity to cure same as hereinbelow provided, nor shall Lender
be liable for any act ¢r ymission of any prior landlord, nor shall Lender be bound by any rent or
additional rent which Tenent might have paid for more than the current month to any prior
landlord nor shall it be bound by any amendment or modification of the Lease made without its
consent, which consent shall not ke unreasonably withheld, conditioned or delayed.

3. Attornment by Tepant. Tenant does hereby agree with Lender that, in the
event Lender becomes the owner of the Real Property by foreclosure, conveyance in licu of
foreclosure or otherwise, then Tenant shall‘zttorn to and recognize Lender as the landlord under
the Lease for the remainder of the term the'eof, and Tenant shall perform and observe its
obligations thereunder, subject only to the terms anud zonditions of the Lease.

4, Curative Rights, Modification of Lsase, and Advance Payment of Rent.
So long as the First Lien Mortgage remains outstanding ard-unsatisfied: (i) Tenant will mail or
deliver to Lender, at the address and in the manner hereinbelow provided, a copy of all notices
required to be given to the Landlord by Tenant under and pursuar: to the terms and provisions of
the Lease; (ii) at any time before the rights of the Landlord shall have-vecn forfeited or adversely
affected because of any default of the Landlord, or within the time permirtted the Landlord for
curing any default under the Lease as therein provided, Lender may, but shall have no obligation
to, pay any taxes and assessments, make any repairs and improvements, make any deposits ot do
any other act or thing required of the Landlord by the terms of the Lease, and-ali nayments so
made and all things so done and performed by Lender shall be as effective to prevent the rights
of the Landlord from being forfeited or adversely affected because of any default’ uuder the
Lease as the same would have been if done and performed by the Landlord; and (iii) Tenant will
not consent to the modification of the Lease, nor to the termination thereof except as expressly
set forth in the Lease, without the prior written consent of the Lender, such consent not to be
unreasonably withheld, conditioned or delayed.

5. Limitation of Liability. Lender shall have no liability whatsoever
hereunder prior to becoming the owner of the Real Property; and Tenant agrees that if Lender
becomes the owner of the Real Property, Tenant shall look solely to the estate or interest of
Lender in the Real Property for satisfaction of any obligation which may be or become owing by
Lender to Tenant hereunder or under the Lease.
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6. Certifications. Tenant hereby certifies to Lender that the Lease has been
duly executed by Tenant and, to Tenant’s knowledge, Landlord, and is in full force and effect;
that the Lease and any modifications and amendments specified herein are a complete statement
of the agreement between Landlord and Tenant with respect to the leasing of the Real Property;
the Lease has not been modified or amended except as specified herein; that to the knowledge of
Tenant, no party to the Lease is in default thereunder; that no rent under the Lease has been paid
more than thirty (30) days in advance of its due date; and that Tenant, as of this date, has no
charge, lien or claim of offset under the Lease, or otherwise, against the rents or other charges
due or to become due thereunder or if any such matter exists, then it is as follows:

[NONE]

7. Nbtices. Any notice to parties required under this Agreement shall be in
writing and shall be déenied duly given and received when delivered in person (with receipt
therefor), on the next business day after deposit with a recognized overnight delivery service, or
on the second day after beirio scut by certified or registered mail, return receipt requested,
postage prepaid, to the following ad4resses:

If given to Lender, as follows, subject to change as provided hereinabove:

BARCLAYS BANK PLZ, as First Lien Administrative Agent
745 7™ Ave.

New York, NY 10019

Attn: Craig Malloy, Director

and, if given to Tenant, as follows, subject to chunge as provided hereinabove:

c¢/o AutoCanada Inc.

15511 123 Avenue NW, Suite 200
Edmonton, AB TS5V 0C3

Attn: Peter Hong

Fax: (780) 447-0651

8. Miscellaneous. This Agreement shall be binding upon and inure to the
benefit of the parties herecto and their respective heirs, legal representatives, successors,
successors-in-title and assigns. When used herein, the term “Landlord” or “landlord” refers to
Landlord and to any successor to the interest of Landlord under the Lease. This Agreement may
be executed in any number of counterparts.

9. Severability. If any provision of this Agreement is held invalid or
unenforceable by any court of competent jurisdiction, the other provisions of this Agreement will
remain in full force and effect. Any provisions of this Agreement held invalid or unenforceable
only in part or degree will remain in full force and effect to the extent not held invalid or
unenforceable.
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10.  Paragraph Headings; Construction. The headings of the paragraphs in this
Agreement are provided for convenience only and will not affect its construction or
interpretation.  All references to “paragraph” or “paragraphs” refer to the corresponding
paragraph or paragraphs of this Agreement. All words used in this Agreement will be construed
to be of such gender or number as the circumstances require. Unless otherwise expressly
provided, the word “including” does not limit the preceding words or term.

1. Governing Law. This Agreement shall be governed and interpreted in
accordance with the laws of the jurisdiction in which the Real Property is located without regard
to its principles of conflicts of laws, and any action brought under or arising out of this
Agreement or-the matters relating hereto shall be submitted to the jurisdiction of the United
States District Court for such jurisdiction. Each party acknowledges and agrees to such
jurisdiction.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first above written. '

LENDER:

: : . BARCLAYS BANK PLC
d and th f: ’
Signed and delivered in the presence o 25 First Lien Admmi 'frative Agent

MAA //)/ QMA By:

Witness Name: Craig I. Malloy N3
Title: Director, Global Lending Group

STATE OF NEW YORY )
) ss:
COUNTY OF NEW YORK )

This instrument wes acknowledged before me this’lj_géay of March, 2019, by Craig
J. Malloy, Director of BARCLAYS BANK PLC, on behalf of such banking association.

WITNESS my hand and of{icial seal.

- Q#MMmmj_ (SEAL]
Notary Public .
BARBARA F, CHAVANNE | My Commission expirﬂS:(n&&mL&lj,m

Notary Public, Stata of New York
No. 01CHE177675
Qualified In Nassau Counéy
Cortificate on fila In New York Cou
Commission Expiras November 18, 2

[FIRST LIEN SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT]

[SIGNATURES CONTINUE ON NEXT PAGE|
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TENANT:

ACIA CH AUTO LLC,

Signed and delivered in th f: e e e
Igficd and delivered I te presence o a Delaware limited liability company

Withess Name: { ,
Title: CFD/ \, VN

STATE OF~ [ L _ )

RN ) ss:
COUNTY OF (O

)
his instriimient was ack %le %befor@: me thisi{) day f - \ f(: ,2 , by
Y of LA (] Al 2
en behalf of such corporation.
WITNESS my hand ahd official seal.

Ko peelis [SEAL]

KIM PECULIS NOtary Public
3 o OEFII'CIAéL SEAL
ary Public, State of il viilegt 1 . '
My Commission Exnilrneosl,s My Colgtssion expires. /fﬂf[ / 2?’ 42&/ ?
April 27, 2019

[FIRST LIEN SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT]

[SIGNATURES CONTINUE ON NEXT PAGE]
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LANDLORD:

Signed and delivered in the presence of: CAR ACQIL PET L.L.C,
a Delaware limited liability company

By: Capital Automotive Real Estate Services, Inc.
a Delaware corporation
its Company Manager

> AN L a5

Witness Name: Chiistopher J. Sokira
Lv¥e Rarx Title: Senior Vice President

STATE OF \Hm]\m*c\ ;
' )3s:

COUNTY OF_Taurfuy )

This instrument was acknow'eclged before me this @ day of Mavch | 204, by

Chrsiophn J o Solan., Seniw Vi Pesvdund of ' iy
DAAWEH Corporahian , the Minagey (0 of QP(\E AL@ \L ?ET LL.{, on
behalf of such entity. Y

WITNESS my hand and official seal.

NM i (YWMUUMN [SEAL]
0 I\&*ar Public

Jennifer Lyn McAllister
Commonwealth of Virginia My Commission explres ?3\ / 1611~

Notary Public
Vo & Commission No. 7556460
¥ My Commission Expires 12/31/2022

[FIRST LIEN SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT]
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EXHIBIT A
(Property ID #: ACQ-008)

Tenant: ACIA CH AUTO LLC, a Delaware limited liability company
Landlord: CAR ACQ IL PET L.L.C., a Delaware limited liability company
Lease Date: December 20, 2018

Lease Amenaments: NONE

Property Name: Grossinger Honda Collision Center

Property Address: 1920w . Peterson Ave, Chicago, IL\60645‘@U
Letb©
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LOTS 15 TO 21, BOTH INCLUSIVE, IN BECKER'S PART OF HIGHRIDGE, BEING A SUBDIVISION OF
BLOCKS 27 AND 28 AND LQOT 4 OF BLOCK 29 OF HIGHRIDGE IN SECTION 6, TOWNSHIP 40 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT THAT PART OF LOT 21 LYING SOUTH
OF A LINE 67 FEET NORTH OF AND PARALLEL WITH THE SOUTH LINE OF THE NORTHEAST 1/4 OF
SAID SECTION 6), IN COOK COUNTY, ILLINOIS. - ‘

Property Address: 6033 to 6037 North Winchester Avenue aka 1920 West Peterson Avenue, Chicago

14-06-224-001-0000
14-06-224-002-0000



