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l:l SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGRENMENT

THIS SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT,
, 199 / , by

made and entered into this 235 day of _aplyn #0542

and among FOURSOME PARTNERS, a Kentucky Gencral Partnership, whose

address is 1010! Linn Station Road, STM Plaza West, Suite 200,

Louisville, Kentucky 40223-3819%, hereinafter referred to as

VIt 297

*Landlord", THORNTON OIL CORPORATION, a Delaware corporation, whose

address #s 10101 Linn Station Road, STM Plaza West, Suite 200,

rontucky 40223-3819, hereinafter referred to as

Louisville,
"Tenant", and IPS BANKING COMPANY, an Indiapa corporation, whose
address is 460 Spriay Street, Jeffersonville, Indiana 47130,

hereinafter referred to as “Lender";

WIWNESSETH:

A. Landlord has obtained from Lender a loan in the principal
sum of FOUR MILLION DOLLARS (§4,000,200.00), said loan (hereinafter
“the Loan") having been made by Lender’ fcr the purpose of enabling
Landlord to purchase parcels of real estat?z.

B. Payment of the Loan is evidenced and sacured by various

documents, including without limitation the following: a

promissory note {hereinafter the "Note"} executed and delivered by
Landlord to Lender, a first mortgage (hereinafter the "Maurntgage")
executed and delivered by Landlord to Lender, and an assignment of

rents and leases (hereinafter the "Assignment") executed and

All the aforesaid instruments and

Cook . State of

delivered by Landlord to Lender.
&
related documents are sometimes hereinafter collectively referred s:
to as the "lLoan Documents®. Said Mortgage constitutes a lien on é?
@
&
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the real estate located in the County of

I11inois , which real estate is more particularly described on
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“Bxhibit A" attached hereto and made a part hereof by referanco,
and which real estate is hereinafter referred to as the "Land".
C. The Land is and shall be subject to a Lease (hereainafter

the "Lease") between the Landlord and Tenant dated the [§*" day of

Novembher , 199y .

P. Lender has agreed to consent to the Lease and has

required. as a condition precedent to consenting to the Lease, that

the Tenari shall subordinate said Lease to the lien created by the

Mortgage and che Loan Documents,
NOW, THEHEFONE, for and Ln consideraticn of the premises, and

for a valuable coisideration, the receipt of which is hercby

acknowledged, the parties hereto agree as follows:

1. Landlord and Tenant agree that the right, title and

interest and claim of Tenant under the Lease, and Tenant’'s

leasehold estate thereunder are and shall be subject, inferior and

subordinate in all respects to the Mortgage and other Loan

Documents and the lien therecf securing tvhe principal sum of
$4,000,000.00 and interest thereon as set forch in the Note, and
any renewal, modification, consolidation, replacemsnt, increase or
extension of such Note, Mortgage and Loan Document:s and all
advances made or hereafter to be made by Lender upon thz -gecurity
thereof. Provided, that Lender agrees not to disturb the Tenant's
rights and possession for so long as Tenant is not in default under
the Lease. And provided further, that in the event of foreclosure
or other suit or proceeding under or pursuant to the Mortgage, such

proceeding shall not affect the rights of Tenant under the Lease if

the Tenant is not in default under the Lease, and the purchaser
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shall take the Land subject to the Lcdbefgnd 5ha1? be ﬁghnd by all
of the covenants of the Lease as though such purchaser were the
original landlord under the Lease.

2. In the event of foreclosure of the Mortgage and a sale of
the Land pursuant to the terms therein contained, Tenant agrees to
attorn to and accept the purchaser at any such sale as Landlord
under the Lease for the balance then remaining on the term of the
Lease, svidject to all of the terms and conditions of the Lease,
This attorriment shall be effective and self-operative without the
execution of any other instrument on the part of any party hereto,

3. Tenant agcees to give prompt written notice to Lender of
any default by Landlord under the Lease. Tenant further agrees to

give such notices to any successor~in-interest of Lender, if such

successor-in~interest has givern written notice to Tenant of its

acquisition of Lender's interest i) the Mortgage and has pravided
an address to which such notices are to be sent. Tenant further
agrees that Lender or any such successou-in-interest of Lender
shall have a reascnable time (not less than sixty {60] days] to
cure any such default in the event Landlord fails to cure such
default within the grace period, if any, allowed unider the Lease.
Nothing herein contained shall be deemed or construed tc .impose any
obligation on the part of Lender or such successor-in-interest of
Lender to correct or cure any such default.

4., Tenant acknowledges notice of the execution and delivery
by Landlord of the Assignment, conveying the rentals under tha

Lease as additional security for the Loan in the event of
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Landlord's default under the Loan Documents, and Tenant hereby
expressly consents to the Assignment.

5. Landlord and Tenant agree that they will nct, without the
prior written consent of Lender: (a) modify the Lease or any

extensions or renewals thereof; (b) terminate the Lease except as

provided by its terms; (¢) tender or accept a surrender of the

Lease or make or accept a prepayment in excess of thirty (30) days
of any rert thereunder; (d) subordinate or permit subordination of
the Lease (o any lien subordinate to the Mortgage and Loan
Documents and agree that any such purported action without Lender's
written consent shalli be vold as against Lender; or (e) mortgage or
encumber the Lease or the leasehold estate created thereunder.

6. Tenant acknowledgss that: (a) the Loase provided to the
Lender is a true and cerrect cory of the Lease and the Lease sets
forth the entire agreement betwecp Landlord and Tenant; (b) the
Lease is in full force and effect in accordance with its terms and
has not been amended, modified, terminated, asgigned or sublet; (c)
that the rentals in the Lease have not beer odified; (d) that
there are no outside agreements that would affect Lender or any of
its rights to the Lease ur premises; (e) that there arz nd disputes
existing as to the Lease; (f) there exists no default ‘by-either
party to the Lease, nor any state of facts which with the giving of
notice, passage of time or both wauld constitute a default under
the Lease; {g) Landlord has complied with the terms of the Lease to
the date of this Agreement; (h) no charges, set-offs or other
credits exist against rentals payable under the Lease nor have any

rentals been prepaid more than thirty (30) days in advance.
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STATE OF KENTUCKY

COUNTY OF JEFFERSON
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7. The agreements herein contained shall be binding upon and

)
) S8S.
)

OPY

&7 99 2

shall inure to the benefit of the parties hereto, their resgpective
heirg, personal representatives, successors, and assigns,
IN WITNESS WHEREOF, the parties have executed this instrument

as of the day and year first above written,

FOURSOME PARTNERS,
a Kentucky General Partnership

N A AR

Paul J. Perconti,
Managing Partner

"Landlord"

THORNTON OIL CORPORATION,
a Delaware comporatig

David M. Brauckmann,
Vice President of Finapnce

ATTELT:

By: __Q:Q
David /. Bridgers,
Genera.. .Caunsel

"Tenant”

INB BANKING COMPANY

3 A’
! - e
By: - Oﬂﬂﬂ/bé/ R e
Thomas G. fangman, ..
Assistant Vice President

"Lender"

,
The foregoing instrument was acknowledged before me this oM 0

day of ‘{XU;L:;_QLH

199y by Paul J. Perconti, Managing
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Partner, on behalf of Foursome Paaners, a Kentucky General

Partnership.

¥ fay- e
My commission explires: {0 .

\

N\ jﬁ}tﬂrﬂ \ VUJ%+LI;GQ{k\
Notaky Public, Jefferson County,
Kentducky

{ SEAL)

STATE OF KENTUCEKETY ]
) S8,
COUNTY OF JEFFERSON |
The foregoing instrunent was acknowledged before me this i%Lih

day of '[bbqu'}tflmi_ ,19%] by David M. Brauckmann and by

David A. Bridgers, Vice Presidesnt of Finance and General Counsel
respectively of Thornton 0Ll Corperation, a Delaware corporation,
on behalf of the corporation.

P . ] ¥ Py .
My commission expires: [oais O,

\\ /&gbklejlbﬁ\LA(JL;\
Notayy Public, Jefterson Couhtﬁy
Kentucky

{SEAL)

STATE OF INDIANA )

3 ] §S§.
' COUNTY OF CLARK )

The foregeing instrument was acknowledged before me this=263f(

day of ‘“Zq“gén L2~ , 199 7 by Thomas G. Fangman, Assigtant
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Vice President of INB Banking Company, an Indiana corporation, on

behalf of the corporation.

P A5 Fo

My commission expires:

§ ¢€;¢a, ; \,«Ji;\guﬂﬂﬁz:ﬂ
Notary Pub11 Clark/County,

Indiana

CAn THIA AUy s 28
Typed ar Printed Name ot Notary

County of Rea;dence

of Notary: <-£3g:5._m_q__qu_M

(SEAL)

This instrument prepared by

Taustine, Post, Sotsky, Berman, Fineman & Kohn

Attorneys at Law
812 Marion E. Taylor Building
Louisville, Kentucky 40202-3083

(502) 589-5760
v

BY! ~ f{:ﬂy/ ¢ T e .
o 4 Joseph E. Fineman

C1\JEFINE\FOUR. 382-112791

BOX 394 -

266916
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Located in the State of Illineis, County
of Cook, and described as follows:

The South 266.90 feet of the North 333.45 feet
of Block 14 (except that part of Block 14
taken for the widening of Cicero Avenue) in
Arthur 1. McIntosh’'s Addition to Midlothian
Farms, being a subdivision of the Southwest
1/4 of the Socuth East 1/4 and the East 1/2 of
the South East 1/4 of Section 9, the West 1/2
of the Southwest 1/4 and the West 33/80 of the
tast 1/2 of said Southwest 1/4 of Section 13,
Township North, Range 13 East of the Third
Piincipal Meridian, in Cook County, Illinois,
excapting therefrom all aboveground and
undergrzound buildings and improvements now
located on the land.
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