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SUBORDINATION, NON-DISTURBANCE AND ATTOR T AGREEMENT

. THIS AGREEMENT, made and entered into as of the ty}wfday of
March, 1993, by and between GSOUND WAREHOUSE, INC., a Texas
ecorporation, successor in interest to BROMC DISTRIBUTORS OF DALLAS,
INC., a Texas corporaticn ("Tenant"), whose address is 10911 Petal
Street, Dallas, Texas 75238 and BEL AIR REALTY COMPANY, a Delaware
corperation, and MNORRAN CORPORATION, ("Norran"), an Illinois
corporétion, (hereinafter collectively referred to as the "Borrow-
er"}, whase address is c/¢ 8707 Skokie Boulevard, Skokie, Illinois
60077 ard NORTHERN TRUST BANK/OfHARE, N.A. ("Lender"), 8501 West
Higgins Road, ¢Chicago, Illinois 60631-2882.
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PRELIMINARY STATEMENYT OF FACTS: ) f

—'/.

A. Lender bhas agreed to make a first wmortgage locan (the
“"Loan%) to Borrowei ., which is to be evidenced by a Mortgage Note
("Note") and secured by 2 Mortgage and Security Agreement ("Mort-
gage") on certain rea.-estate as more fully described in Exhibit
A" attached hereto and *pre improvements thereon ("Premises"),

B. The Mortgage is tou bao recorded in the County of Cook,
State of Illinois.

2. Horran (sometimes hereinafter referred to as "Subland-
lord") and Norridge Realty Corporation, an Illinois corporation
{"Norridge") entered intc an amended, and restated lease dated
November 3, 1988 (the “Master Lease") dermising the Premises from
Norridge te Sublandlord.

U. The Tenant is the present lessee undei u lease dated July
7, 1986, made by Sublandlord, as landlord, dewising a portion of
the Premises (the '"lLeased Premises") (said lease and all amendments
thereto being referred to as the "Lease").

E. As a condition precedent to Lender’s disbursemzrt of Loan
Proceeds, lendsr has required that Tenant subordinate the L=ase and
its interest in the Premises in all respects to the lien af the
Mortgage.

F. 1In return, the Lender is agreeable to not disturbing the
Tenant'’s possession of the Premises.

G. The Lender is disbursing the Loan proceeds in reliance
upon the agreements contained in this instrument, but for which it
would not disburse the Loan.

- NOW, THEREFORE, in consideration of the sum of One and 00/100
Dollar ($1.0C) and other good and valuable consideratien, the
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receipﬁ and sufficiency of which are hereby acknowledged by each
party hereto, it is hereby agreed as follows:

1. SURORDINATION. Subject to the terms and:conditions
contained herein, the lease, and the rights of Tenant in, to or
under the Lease and in and to the Premises, are hereby subjected
and subordinated and shall remain in all respects and for all
purpvoses subject, subordinate and junior to the lien of the
Mortgage, and to the rights and interest of the from time to time
holder of the Mortgage, as fully and with the same effect as if the
Mortgage had been duly executed, acknowledged and recorded, and the
indebtedness secured thereby had been faully disbursed prior to the
execution of the Lease or possession of the Premises by Tenant, or

its preuncessors in interest.

2. “PURCHASE QPTIONS. Subject to the terms and conditicns
contained hecein, any options or rights contained in said Lease to
acguire title cc the Premises are hereby made subject and subordi-
nate to the rights of the Lender under the Mortgage, and any
acquisition of title to the Premises made by Tenant during the term
of the Mortgage sh2il be made subordinate and subject to the

Mortgage.

3, TENANT NOT 7O B¥ DISTURBED. So long as Tenant is not in
dafanlt {beyond any period wiven Tenant to cure such default) in

‘the payment of rent or additional rent or in the performance of any

cf the terms, covenants or concitions of the Lease on Tenant’s part
to be performed, Tenant’s possession of the Premises and Tenant’s
rights and privileges under the Lease, or any extensions or
renewals therecf which may be effected in accordance with any
renewal rights therefor in the Lease| shall not be diminished or
interlered with by Lender, and Tenant’s oscupancy of the Premises
shall not be disturbed by Lender for any reasson whatsoever during
the term of the Lease or any such extensioiiz por renewals thereof.

4, TENANT NOT TO BE JOIMED IN FORECLOSURE. 5¢ long as Tenant
is not in default (beyond any period given Ternant to cure such
gefault) in the payment of rent or additional rgnt or in the
performance of any of the terms, ceovenants or condiilions of the
‘Iease on Tenant’s part to be performed, Lender will not join
Tenant as a party defendant in any action or proceeding roreclosing
‘the Mortgage unless such Jjoinder is necessary to foreclose the
Mortgage and then only for such purpose and not for the purpose of

terminating the Lease.

5. TENANT TO ATTORN TO LENDER. If the interests of Borrower
shall be transferred to and owned by Lender by reason of foreclo-
sure or other proceedings brought by it in lieu of or pursuant to
a foreclosure, or by any other manner, and Lender succeeds to the
interest of this Borrower under the Lease, Tenant shall be bound to
Lender and Lender, except as otherwise provided below, shall be
bound to Tenant under all of the terms, covenants and conditions of
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the Lease for the balance of the term thereof remaining and any
extensions or renewals thereof which may be effected in accordance
with any option therefor in the Lease, with the same force and
effect as if Lender were the landlord under the l.ease, and Tenant
does hereby attorn to Lender as its landlord, said attornment to be
effective and self-operative immediately upen Lender succeeding to
the interest of the Borrower under the Lease without the execution
of any further instruments on the part of any of the parties
hereto; provided, however, that Tenant shall be under no obligation
tc pay rent to Lender until Tenant receives written notice from
Lender that it has succeeded to the interest of the Borrower under
the Lease. Borrower and Sublandlord agree that Tenant may rely
solely ‘upon such notice from Lender and will be accorded full
credit urder the Lease for any amounts paid pursuant thereto. The
respective rights and obligations of Tenant and Lender upon such
attornment to the extent of the then remaining balance of the term
of the Lease ard any such extensions and renewals, shall be and are
the same as ncw. set forth therein; it being the intention of the
parties heretno ‘f40r this purpose to incorporate the Lease in this
Agreement by referzince with the same force and effect as if set

ort 1 vy :
forth at length hercx. Luxi:ept as required by the Leasc f

6. LENDER NOT BOUNP-BY CERTAIN ACTS OF BORROWER. If Lender

shall succeed to the inuzrest of Norran under the Lease, Lender
shall not be liable for any uct or omission of any prior landlord
(including Norran), except to_the extent said act or omission
continues beyond the date of attornment and then only to the extent
hereinafter specifically provided; nor subject to any offsets or
defenses which Tenant might have - against any prior landlord
{including Norran), except as specifirally provided in the Lease;
nor bound by any rent or additional rent which Tenant might have
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paid for more than the then current insta]lmen§¥ nor bound by any
amendment or modification of the Leate, -~which amendment or

modification has amhadverse effect on Lender, made without its
consent. If Lender remains liable for an acc or omission of a
prior landlord because sald act or omission continues beyond the
date of attornment, then in such event Tenant may exercise any and

‘all remedies available to Tenant under the Lease, provided,

however, after the date of attornment, Tenant’s right %o withhold
its monthly rental payments, if any, shall be limited such that on
a monthly basis Tenant may not withhold more than one-half {1/2) of
the minimum monthly rental due and payable. In the event of a
default by Norran under the Lease or an occurrence that would give
rise to an offset against rent or claim against Norran under the
Iease, Tenant will use its best efforts to give notice of such
defaults or occurrence at the address of Lender as set forth above
and will give Lender such time as is accorded to Sublandlord under
the Lease to cure such default or rectify such cccurrence. Tenant
agrees that notwithstanding any provision of the lLease teo the
contrary, it wiil not be entitled to cancel the Lease, or to abate
or offset against the rent, or to exercise any other right or
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remedy until Lender has been given notice of default and opportuni-
ty to cure such default as preovided herein.

7. SSIGNMENT OF LEASE. Berrower will by a separate As-
signment of Rents and Leases ("Assignment") assign its interest in
the rents and payments due under the lLease to Lender as security
for repayment of the Loan. If in the future there is a default by
the Borrower in the performance and observance of the terms of the
Mortgage, the lLender may, at its option under the Assignment,
require that all rents and other payments due under the Lease be
~ paid directly to ik. Upon notification to that effect by the
Lender. the Borrower and Sublandlord hereby authorized and directs
- Tenarc, and the Tenant agrees, to pay any payments due under the
terms of the Lease to Lender, it being agreed the Tenant shall
receive (£,11 credit under the Lease for any amounts paid pursuant
to such rotice. The Assignment does not diminish any obligations
of the Borrower under the Lease or impose any such obligations on
the Lender.

8. SUCCESSORS AND ASSIGNS. This Agreement and each and every
covenant, agraement’ and other provision hereof shall be binding
upon the parties here’o and their heirs, administrators, represen-
tatives, successors and dssigns, including without limitation each
and every from time to time holder of the Lease or any other person
having an interest therein< znd shall inure to the benefit of the
Lender and its successors and -assigns.

9. CHQICE OF LAW. This Ac¢riement is made and executed under
and in all respects is to be govarnsd by and construed in accor-
dance with the laws of the State wiiers the Premises are situate.

10. CAPTIONS AND HEADINGS. The captions and headings of the
vzilous sections of this Agreement are for convenience only and are
not tc be construed as confining or limiting in any way the scope
or intent of the provisions hereof. Whenever the context requires
or permits, the singular shall include the plural, the plural shall
include the singular and the wasculine, feminine and neuter shall
be freely interchangeable.

11. HNOTICES. Any notice which any party hereto ray desire or
may be required to give to any cther party shall be in writing and
the receipt thereof by certified mail, or equivalent, to the
addresses as set forth above, or to such other places any party
hereto may by notice in writing designate shall constitute service
of notice hereunder.

12. VN¥either the Lender nor any of its successors or assigns
shall have any obligation to construct or to complete any con-
struction or to perform any work on the Premises or to prepare the
Leased Premises or any part thereof for occupancy. At all times
prior to Lender succeeding to interests of Borrower, neither shall
the Lender or its successors or assigns be obligated to repair,
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replace, rebuild or restore the Leased Premises and/or the Premises
in the event of damage or destruction thereto. Tenant agrees that
any improvements made by it to the Leased Premises pursuant to the
lease will be without obligation on the part of Lender, its
successors or assigns, to assume any cost or expense relative
theretc and that no such improvements(s)} shall occur unless
satisfactory arrangements are made to ensure that no mechanic’s
lien, materialmen’s lien or other lien shall arise against or
sttach to the Premises by reason thereof and to ensure that the
lien of the Mortgage shall at all times be prior in right to any
such lien,

. T WITNESS WHEREOF, the parties hereto have each caused this
Agreemert to be executed as of the date first above written,

TENANT :
SOUNLR WAREHOUSE, INC,
o 1 ?
ttest: By: /inﬁ,/yfé;gfﬁ{(

“ "Mark 5. Siedel
Its: Pregident

{Assistant) Secretary
RORROWER

Bl AL REALTY COMPANY

Attest: By: <;/ f//iQZALﬁijijxj/<\

T Vice Px:aLlf
Its: /

-

Secretary 3

NORRAN CORPORATIDN.
# o

Attest: By: [ w: I~ %7 ﬁ’/ L*ff’

V

Treasurer

Its:

Sscretary
LENDER:
‘ NORTHERN TRUST BANK/O’HARE, N.A.
Aﬁtest: By: (zﬁvﬁi?W&JdL/¥{>
Its: (,Qﬂf(\\,[y"& A L / %n, 1{5( E.\,/_:ir

(Assistant) Secretary \thm ACn_/
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BTATE OF .'ﬂff,[Zg‘fh[’J]la” )

COUNTY OF /% I7Ljf£m)
I, . ,? aig NMover , @ Notary Public in and for
the - County _and State aforesald do hereby certify that
S pk S s the __ [ (F- flildiia of SOUND WAREHOUS

INC., a Texas cérporatlon, who 1s personally known to me to be the
same perscon whose name is subscribed to the foregoing instrument,
appeared before me in person and acknowledged that he signed,
gealed 254 delivered the said instrument as his own free and
voluntary act and as the free and voluntary act of sald corporation

for the uses and purposes therein set forth,

Given under my hand and notarial seal this ;9;3_ day of March,

1953,

OFFICIAL SEAL
MARIE MOYER
uOTARYPUBUC{MLWOHHM

SHGELES CoumnTy
AY I, 1935

'ww

\

M’/ 2 NSl

' {: -ﬁf"
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My cem EXP,

Notary Public o

Aad =0, 1995

TCLLLZED
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STATE OF ILLINOIS )

88
COUNTY OF COOX )

I, Peqgy M. Xritek , & Notary Public in ard for the
County and State aforesaid, dc  hereby certify  that
Richard A, Rosenfield and  Loulis Marks ; respectively, the
_Vice President and Treasurer s@ecersry of BEL AIR REALTY
COMPANY, a Delaware corporation, personally known to me to be the
same persons whose names are subscribed to the foregoing instrument
&8 Such vice  President and T[reasurer Segxeksiyk, respectively,
~appearsa vefore me this day in person and dcknowledged that they
signed and delivered the said instrument as their own free and
voluntaiy ects, and as the free and voluntary act of said corpora-
tion, for +ne uses and purposes therein set forth; and the said
Secretary did also then and there acknowledge that he, as
custodian of tlie corporate seal of said corporation, did affix the
said instrument 4= his own free and voluntary act, and as the free

and voluntary act =f said corporation, for the uses and purposes
therein set forth.

Given under my hand and notarial seal this 24mday of March,

L/%’) ;* 7L/"&/(,

Notary Publlc

1993,

My Commission Expires: e L S U
DFFIC!AL SEAL” )
H-20-94 m’ Keivok, Notary Py

nh/, Slaxa of i,
Expiras G/

S
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STATE OF ILLINOIS )
) 88
COUNTY OF COOK )

1, Peggy M. Rritek . a Notary Public in and for the
¢ounty and  State  aforesaid, do hereby certify that
Richard A. Rosenfieldang Louis Marks , respectively, the

_vice  president and _President Seretsusy of NORRAN CORPORATION,
an Illinois corporation, perxsonally known to me to be the same
personz Wwnose names are subscribed to the foregoing instrument as
such Vice ~ President and President  Seeretarxy, respectively,
appearad before me this day in person and acknowledged that they
signed-and delivered the said instrument as their own free and
voluntary acts, and as the free and voluntary act of said corpora-
tion, fu:r “the uses and purposes therein set forth; and the said
. Scoretary did also then and there acknowledge that he, as
custodian of *he corporate seal of said corporation, did affix the
said instrumertc as his own free and voluntary act, and as the free
and voluntary act of said corperation, for the uses and purposes
therein set forth.

Given under my hand and notarial seal this?ith day of March,

1993,
A T, A )f_{ctcf/f

“Hetdry Public

My CTummission Expires:

6=21-93

A
wa???ﬁgﬁﬁﬁAwhﬁ
’ 1
Cook County, State mllinofn {
My Commission Expires 6/21/84 )

-
>
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EXHIBIT A

$HE SOUTH 1/2 OF THE NORTH 1/2 OF THE SOUTH EAST 1/4 OF THE

NORTHEAST 1/4 (EXCEPT THE WEST 33 FEET THEREOF) OF SECTION 13,
TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN,
RN IN COOK COUNTY, ILLINOIS (EXCEPT THE BUILDING AND IMPROVEMERTE
R . IQCATED THEREON) .
4
] ©
N

PIN: 12-13-222-003-000Q0
12~13-222-004-0000

ADDRESS: 420 and 4520 North Harlem Avenue
Narridge, Illinois

) AP NN AN
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BTATE OF ILLINOIS )}
} S8
COUNTY OF COOK )

I, H}'u_t'HC«u , a Notary Public ip and for the
Caounty and State aforesaid, do hereby certify that C' P )/
and 3 J»_C firdne s , respectively, the T g0

£t . Secretd¥y of NORTHERN TRUST

personally known to me to be the same persons whose names are
subscribed to the foregoing instrument as such OF&j0o Presddent
and __ . Secretary, respectively, appeared before me this day
in percon and acknowledged that they signed and delivered the said
instrumert as their own free and voluntary acts, and as the free
and veluntrry act of said corporation, for the uses and purposes
therein get forth; and the said Secretary did also then
and there ackpowledge that he, as custodian of the corporate seal
of said corporation, dic¢ affix the said instrument as his own free
and voluntary -uct, and as the free and voluntary act of said

- corporation, for the uses and purposes therein set forth.

Given under my hing and notarial seal this .J¢.-iday of March,
1993.

fg!:’/( -ru A f

Notary Public

My Commission Explres.

Ir
\

"
1
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THIS DOCUMENT WAS DRAFTED BY:

Bruce A. Salk
DI MONTE & LIZAK
1300 West Higgins Road
Suite 200
Park Ridge, Illinois 60068
708/698=-9600
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THIS DCCUMENT WAS DRAI'TED BY:

o Bruce A. Salk
UI MONTE & LIZAK '
1300 West Higgins Road
Suite 200 ‘
Park Ridge, Illinois 60088
708/GIR~3600




