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SUBORDINATION, NONMN-DISTURBANCE AND ATTORNMENT AGREEMENT
THIS AGREEMENT is nade and entered into as of the,&_f{ day of July, 1996, by and

between OMEDA COMMUNICATIONS, INC,, an Qllincis corporation ("Tenant"), and
LASALLE NATIONAL BANK, a natior.:!-banking association ("Mortgagee”).

RECITaLS:

A.  Mortgagee is the holder of a certain Mortgrge dated June |, 1996, to be
recorded concurrently herewith (the "Mortgage") encumbering <he Real Estate (hereinafter

defined) and securing 2 principal indebtedness in an amount equa. 1 $3,000,000. é?

B. Tenant has entered into a lease agreement (such lease agreen.ent hereinafter being i;i
referred to as the "Lease Agreement,” and the Lease Agreement, together with a'l amendments 5;
and modifications thereof, hereinafter heing referred to as the "Lease”) dated) o

1996 with Academy Drive, L.L.C., an Nlinois limited liability company (the "% ﬂ"dlord ),
pursuart to which Tenant leased certain premises (the "Leased Premises”) consisting f approxi-
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mately 34,530 rentable square feet of space designated as Units B and C in the office building

complex (the "Building”) on the parcel of land (the "Land") legally described in Exhibit A

artached hereto and commonly known as Academy Drive Office Center, 650 Academy Drive,

Northbrook, Illinois (the Land and Building herein being collectively referred to as the "Real

Estate"). The Lease is for a term of sixty (60) months, commencing on July 23, 1996 and

expiring on July 31, 2001, provided that Tenant has the right to extend said lease term for
ga; _ additiona) period(s) of S~ years each.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained a%d for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties do hereby covenant and agree as follows:

1. Tziazt represents and warranis to Mortgagee that the Lease is the only document
or agreement governing the tenancy of Tenant with respect to the Leased Premises.

2. Tenant has exzcuted and delivered to Mortgagee a ceitain Tenant Estoppel
Certificate (the "Estoppel Ceriiicate™) dated on or about the date hereof. The provisions of the
Estoppel Certificate are hereby ircorporated into this Agreement as if fully set forth in this
Agreement in their entirety, and Teran® acknowledges that Mortgagee will be relying on the
statements made in the Estoppel Cenificat.,

3 Prior to pursuing any remedy available to Tenant under the Lease, at law or in
equity as a result of any failure of Landlord to pe:form or observe any covenant, condition,
provision or obligation to be performed or observed vy Landlord under the Lease (any such
failure hereinafter referred o as a "Landlord’s Default”;. ‘r'snant shall: (a) provide Mortgagee
with a notice of Landlord’s Default specifying the nature thereof . the section of the Lease under
which same arose and the remedy which Tenant will elect tnder the terms of the Lease or
otherwise, and (b} allow Mortgagee thirty days following receipi «7 such notice of Landlord’s
Default to cure the same; provided, however, that, if such Landlord’s Default is not readily
curable within such thirty day period, Tenant shall give Mortgagee such. additional time as
Mortgagee may reasonably need to cure such Landlord’s Defauit so loog 2c Mortgagee is
diligently pursuing a cure. Tenant shall not pursue any remedy available to it as 4 result of any
Landlord’s Default unless Morigagee fails to cure same within the time period speciied above.
For purposes of this Paragraph 3, a Landlord’s Default shall not be deemed to have urcurred
untif all grace and/or cure periods applicable thereto under the Lease have lapsed without
Landlord having effectuated a cure thereof.

4. Tenant covenants with Mortgagee that the Lease shall be subject and subordinate
to the lien and all other provisions of the Mortgage and to all modifications and extensions
thereof, to the full extent of all principal, interest and all other amounts secured thereby and with
the same force and effect as if the Mortgage had been executed and delivered prior to the
execution and delivery of the Lease. Without limiting the generality of the foregoing
subordination provision, Tenant hereby agrees that any of its right, title and interest in and to
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insurance proceeds and condemnation awards (or other similar awards arising from eminent
domain proceedings) with respect to damage to or the condemnation (or similar taking) of any
of the Real Estate, shall be subject and subordinate to Morigagee’s right, title and interest in and
to such proceeds and awards, provided that Tenant shall be entitled to file a separate claim for
award for relocation and fixtures in an eminent domain proceeding and may file a claim for
damages to its fixtures by casvalty.

5. Tenant acknowledges that Landlord has collaterally assigned to Mortgagee all
leases affectiny the Real Estate, including the Lease, and the rents due and payable under such
leases. In comnection therewith, Tenant agrees that, upon receipt of a notice of a default by
Landlord unde; such assignment and a demand by Mortgagee for direct payment to Morigagee
of the rents die under the Lease, Tenant will honor such demand and make all subsequent rent
payments direcily «o Mortgagee.

6. Mortgagee cgrees that so long as Tenant is not in defauli beyond applicable grace
or cure periods, if any, vixier the Lease:

{a)  Tenant stialt ot be named or joined as a party in any suit, action or
proceeding for the foreclosare of the Mortgage or the enforcement of any rights under
the Mortgage;

(by  The possession by Tenazi of the Leased Premises and Tenant’s rights
thereto shall not be disturbed, affected or impaired by, nor will the Lease or the term
thereof be terminated or otherwise materialiv adversely affected by (i) any suit, action
or proceeding for the foreclosure of the Mortgage or the enforcement of any rights under
the Mortgage, or by any judicial sale or executior o other sale of the Leased Premises,
or any deed given in lieu of foreclosure, or (ii) any default under the Mortgage; and

(¢}  Mortgagee will abide by the terms and proviiicas of the Lease as the new
owner of the Real Estate, including the obligations set forth in Pzragraph 41 of the Lease
in accordance with the provisions thereof and to the extent not ‘already satisfied by
Landlord.

7. If Mostgagee or any future hoider of the Mortgage shall become the o'aner of the
Real Estate by reason of foreclosure of the Mortgage or otherwise, or if the Real Eat~ie shall
be sold as a result of any action or proceeding to foreclose the Mortgage or transfer of
ownership by deed given in lieu of foreclosure, the Lease shall continue in full force and effect,
without necessity fo: executing any new Jease, as a direct lease between Tenant and the new
owner of the Real Estate as "landlord” upon ali the same terms, covenants and provisions
contained in the Leuse (subject to the exclusions set forth in subparagraph (b) below), and in
such event:

(a)  Tenant shall be bound to such new owner under all of the terms, covenants
and provisions of the Lease for the remainder of the term thereof {including the extension
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periods, if Tenant elects or has elected to exercise its options to extend the term), and
Tenant hereby ugrees to attorn to such new owner and to recognize such new owner as
"landlord” under the Lease;

(b}  Such new owner shall be bound to Tenant under all of the terms,
covenants and prrovisions of the Lease for the remainder of the term thereof (including
the extension periods, if Tenant elects or has elected to exercise its options to extend the
term); provided, however, that such new owner shall not be:

() liable for any act or omission of any prior landlord (including
Landlord), except with respect to obligations arising under Paragraph 41 of the
Vzase;

i) subject to any offsets or defenses which Tenant has against any
prior lediord (including Landlord), except with respect to Paragraph 41 of the
Lease;

(ii) bound by-any base rent, percentage rent, additional rent or any other
amounts payabie under the Lease which Tenant might have paid in advance for
more than the current month to any prior landlord (including Landlord);

(iv) liable to refund ci ctherwise acconnt to Tenant for any security
deposit not actually paid over tu-svch new owner by Landlord;

(v) bound by any amendment er riodification of the Lease made without
Mortgagee's consent;

(vi} bound by, or liable for any breach of, any representation or
wairanty or indemnity agreement contained in the (Lcase or otherwise made by
any prior landlord (including Landlord); or

(vii} personally liable or obligated to perform any such ‘ena, covenant or
provision, such new owner’s liability being limited in all cases-to its-interest in
the Lease Premises.

8. Any noties, communications and waivers under this Agreement shaii be in
writing and shall be (i) clelivered in person, (ii) mailed, postage prepaid, either by registered or
certified mail, return receipt requested, or (iii) by overnight express carrier, addressed in each
case as follows:
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To Mortgages: LaSalle National Bank
1 25-420-South LaSalle Street
Chicago, Illinois 60603

Atto; m%e?%
s 2.4t A .

With copy to: Schwartz Cooper Greenberger & Krauss,
Chtd.
180 North LaSalle Street, Suite 2700
Chicago, Iltinois 60601
Attn: Robert Duan Glick, Esq.

To Tezant: Omeda Communications, Inc.
650 Academy Drive
Northbrook, Illinois 60069
Attn; Mr. Michae) Oberman

With a copy tc: Gould & Ratner
222 North LaSalle Street, Svite 800
Chicago, Illinois 60601
Arn: Stephen P. Sandler, Esq.

or to any other address as to any of the pariies hereto, as such party shall designate in a written
notice to the other party hereto. All notices ent nursuant 1o the terms of this Paragraph shall
be deemed received () if personally delivered, tea on the date of delivery, (ii) if sent by
overnight, express carrier, then on the next federal tarxing day immediately following the day
sent, or (iii) if sent by registered or certified mail, ip¢h on the earfier of the third federal
banking day following the day sent or when actually received

9. Tenant acknowledges and agrees that any default by 'eiant herzunder shali permit
Mortgagee, at its option, to exercise any and all of its rights and reinecies at law and in equity
against Tenant and to join Tenant in a foreclosure action thereby terminating Tenant's right, title
and interest in and to the Leased Premises.

10.  This Agreement shall be binding upon and shall inure to the benetit o the parties
hereto, their respective successors and assigns and any nominees of Mortgagee, all of vzom are
entitled to rely upon the provisions hereof. This Agreement shall be governed by the laws of
the State of Iilinois.

11.  This Agreement may be executed in multiple counterparts and all of such
counterparts together shall constitute one and the same Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed these presents the day and
b year first above written,

Tenant:

OMEDA COMMUNICATIONS, INC., an
Iitinois corporation

By:
Titl

R Ll
w;;f.: A

PRSI DT vi@fc’ﬁ&”y

Attest:
Tite:

LASALLE NATIONAL BANK,
a national banking association

By: Q ﬁgéaw f&
Fitle: V, S
V409396304 s la-ag1 002 08:01/%6
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STATE OF ILLINOIS )
), SS.

COUNTY OF Cotf, )

[
1, V. # ©,f224CLL~ 3 Notary Public in and for said County in the State aforesaid,

do hereby certify thit

1w A ofcrpml, a OSSR T of
OMEDA COMMUNICATIONS, INC., an Illinois corporation (the "Corporation”), who is
personally known to me to be the same person whose name is subscribed to the foregoing
instrument s such /

HDHACT A CEAMappeared before me this day in person and acknowledged that he/she
signed and deliveied such instrument as his/her own free and voluntary act and as the free and
voluntary act of «he Corporation, for the uses and purposes set forth therein.

Given under my znd and notarial seal on _& /04, | 1996

T NN A, ) ?
EFONIGA POPESCU Notary Public
TARY PUBLIC, STATE OF ILLINO!S

" ,OMMISSION EYARES 319603
My Commission Expires: _ - aonmiries 326/97

~

-

STATE OF JLLINOIS )
} S§S.
COUNTY GF COOK )

LORISTE g KOLgv@Notary Public in and for said County ir-the State aforesaid,
do hereby certify that
R ATDw A a2 Tt V.l of
LASALLE NATIONAL BANK, a nationa! banking association, who is persousliv known to
be to be the same person whose pame is subscribed to the foregomng instrument as'such
, appeared before me this day in person and acknowledged that hefshe signed and
delivered such instrument as hisfher own free and voluntary act and as the free and voluntary
act of said Bank, for the uses and purposes set forth therein.

Given under my hand and notarial seal on 5’ } /i] , 1996.

P )

sumer F7
-

Nl i K hitem fmﬂ
Notary Public %,

[
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EXHIBIT A

Legal Description of Real Estate

LOTS 1, 2, AND 3 IN THE RESUBDIVISION OF PART OF LOT 4 IN BLOCK 3 IN THE
FIRST RESUBDIVISION OF SKY HARBOR INDUSTRIAL PARK UNIT NO. 1, IN THE
SOUTH 1/2.OF SECTION 5, TOWNSHIP 42 NORTH, RANGES 12 EAST OF THE THIRD
PRINCIPAL-MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN: (4-05-400-010 Vol. 131
04-05-400-0
()4-05-400-01:2
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