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SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT (this "Agreement”) made as of the 7;| day of March, 1998, by and among
Nomura Asset Capital Corporation ("Lender"), Executive Greetings, Inc. ("Tenant") and

Academy Drive, L.L.C. ("Landlord").

WITNESSETH:

WHEREAS, Lender has agreed to make a loan (the "Loan") of up to $3,755.000 to
Landlord:

WHEREAS iz Loan will be evidenced by a mortgage note (the "Note") of even date
herewith made by Linclerd to order of Lender and will be secured by, among other things, a
mortgage, assignment of leaszs and rents and security agreement (the "Mortgage”) of even date
herewith made by Landlord 0 Lender covering the land (the "Land") described on Exhibit A
attached hereto and all improvemeiits (the "Improvements”) now or hercafier located on the
land (the Land and the Improvemerts hereinafter collectively referred to as the “Property”); and

WHEREAS, by a lease dated as 0. Febmuary 6, 1997 (which lease, as the same may have
been amended and supplemented, is hereinafter called the "Lease”), Landlord leased to Teznant

approximately 18,560 square feet of space locited-in the Improvements (the "Premises”); and

WHEREAS. the parties hereto desire to make cne Lease subject and subordinate to the
Mortgage/Deed of Trust.

NOW, THEREFORE, the parties hereto, in considerat’on of the covenants contained
nerein and other good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, hereby agree as follows:

L. The Lease, as the same may hereafter be moditiad, amended erCyiended, and all
of Tenant's right, title and interest in and to the Premises and all rights, remedies and options
of Tenant under the Lease, are and shall be unconditionally subject and subordinate to the
Mortgage/Deed of Trust and the lien thereof, to all the terms. conditions and provisians of the
Mortgage/Deed of Trust, to each and every advance made or hereafter made under the
Mortgage/Deed of Trust, and to all renewals, modifications. consolidations, replacements,
substitutions and extensions of the Mortgage/Deed of Trust, so that at all times the
Morrgage/Deed of Trust shall be and remain a lien on the Property prior and superior 1o the
Lease for all purposes; provided, however, and Lender agrees, that so long as Tenant is not in
defauit under the terms of the Lease, Tepant's leaschold estate under the Lease shall not be
terminated, Tenant's possession of the Premises shall not be disturbed by Lender and Lender
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will accept the attornment of Tenant.

2. Notwithstanding anything 1o the contrary contained in the Lease, Tenant hereby
agrees that in the event of any act, omission or default by Landlord or Landlord’s agents,
emplovees, contractors, licensees or invitees which would give Tenant the right, either
immediately or after the lapse of a period of time, to terminate the Lease, or to claim a partial
or total eviction, or 1o reduce the rent payable thereunder or credit or offset any amounts against
future rents payable thercunder, Tenant will not exercise any such right (i) until it has given
written notice of such act, omission or default to Lender by delivering notice of such act,
omission or default, in accordance with Paragraph 8 hereof, and (ii) until a period of not less
than fifty (50) days for remedying such act, omission or default shall have elapsed following the
giving of sdach notice. Notwithstanding the foregoing, in the case of any default of Landlord
which cannetee cured within such fifty (50) day period. if Lender shall within such period
proceed prompiyto cure the same (including such time as may be necessary to acquire
possession of the Prerzises if possession is necessary to effect such cure) and thereafter shall
prosecute the curing of sach default with diligence. then the time within which such default may
be cured by Lender shall b extended for such period as may be necessary to complete the
curing of the same with diligenca.. Lender’s cure of Landiord's default shall not be considered
an assumption by Lender of Landlord's other obligations under the Lease. Unless Lender
otherwise agrees in writing, Landiord shall remain solely liable to perform Landlord’s
obligations under the Lease (but only 1>-the extent required by and subject to the limitation
included with the Lease), both before and alies Lender's exercise of any right or remedy under
this Agreement, If Lender or any successor o assign becomes obligated to perform as Landlord
under the Lease, such person or entity will be relsased from those obligations when such person
or entity assigns, sells or otherwise transfers its“iierest in the Premises or the Property,
provided such successor or assign assumes the obligations.

3. Without limitation of any of the provisions ol +hz Lease, in the ¢vent that Lender
succeeds to the interest of Landlord or any successor to Landjoid, then subject to the provisions
of this Agreement including, without timitation, Paragraph 1 above: jweLease shall nevertheless
continue in full force and effect and Tenant shall and does hereby agrse to attorn to and accept
Lender and to recognize Lender as its Landlord under the Lease for the then rzmaining balance
of the term thereot, and upon request of Lender, Tenant shall execute and Geliver to Lender an
agreement of attornment reasonably satisfactory to Lender.

4. [f Lender succeeds to the interest of Landlord or any successor to Landlord, in
no event shal! Lender have any liability for any act or omission of any prior landlord under the
Lease which occurs prior to the date Lender succeeds to the rights of Landlord under the Lease,
nor any liability for claims, offsets or defenses which Tenant might have had against Landlord,
provided, however, Lender shall not be relieved from performing ait of Landlord’s obligations
under the Lease. [n no event shall Lender have any personal liability as successor to Landlord
and Tenant shall ook only to the estate and property of Lender in the Land, the Lease and the
Improvements {or the satisfaction of Tenant's remedies for the collection of a judgment (or other

(]
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judicial process) requiring the payment of money in the event of any default by Lender as
Landlord under the Lease, and no other property or assets of Lender shall be subject to levy,
execution or other enforcement procedure for the satisfaction of Tenant's remedies under or with

respect to the Lease,

5. Tenant agrees that no prepayment of rent or additional rent due under the Lease
of more than one month in advance, and no amendment, modification, surrender or cancellation
of the Lease, and no waiver or consent by Landlord under the terms of the Lease, shall be
binding upon or as against Lender, as holder of the Mortgage/Deed of Trust, and as Landlord
under the Lease if it succeeds to that position, uniess consented to in writing by Lender. In
addition,-and notwithstanding anything to the contrary set forth in this Agreement, Tenant agrees
that Lender;-us holder of the Mortgage/Deed of Trust, and as Landlord under the Lease if it
succeeds to-trauposition, shall in no event have any liability for the performance or completion
of any initial work or installations or for any loan or contribution or rent concession towards
initial work, whicn are required to be made by Landlord (A) under the Lease or under any
related Lease documedis or (B) for any space which may hereafter become part of said Premises,
and any such requiremert shsil be inoperative in the event Lender succeeds to the position of
Landlord prior to the completisiior pertormance thereof, unless Lender has consented o same
in writing, Tenant further agrees that it will give written notice to Lender if Tenant voluntarily
subordinates the Lease to any lien-or encumbrance without Lendet’s prior written consent,

6. This Agreement may be executed in two or more counterparts, cach of which shall
be deemed an original but afl of which togetiier shall constitute and be construed as one and the

same iastrument.

7. All remedies which Lender may have agninst Landlord provided herein, if any,
are cumulative and shall be in addition 1o any and all other/rights and remedies provided by law
and by other agreements between Lender and Landlord or sthers.  IF any party consists of
multiple individuals or entities, each of same shall be jointly 4and severally liable for the
obligations of such party hercunder.

8. All notices to be given under this Agreement shall be in(wriling and shall be
deemed served upon receipt by the addressee if served personally or, if mailedi upon the first
to oceur of receipt or the refusal of defivery as shown on a return receipt, alter deposit in the
United States Postal Service certified mail, postage prepaid, addressed to the(address of
Landlord. Tenant or Lender appearing below, or, if sent by telegram, when delivered by or
refused upon atiempted delivery by the telegraph office.  Such addresses may be changed by
notice given in the same manner. [f any party consists of multiple individuals or entities, then
notice to any one of same shall be deemed notice to such party.
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judicial process) requiring the payment of money in the event of any default by Lender as
Landlord under the Lease, and no other property or assets of Lender shall be subject to levy,
execution or other enforcement procedure for the satisfaction of Tenant’s remedies under or with

respect to the Lease.

5. Tenant agrees that no prepayment of rent or additional rent due under the Lease
of more than one month in advance, and no amendment, modification, surrender or cancellation
of the Lease, and no waiver or consent by Landlord under the terms of the Lease, shall be
binding upon or as against Lender, as holder of the Mortgage/Deed of Trust. and as Landlord
under the Lease if it succeeds to that position, unless consented to in writing by Lender. In
additior. and notwithstanding anything to the contrary set forth in this Agreement, Tenant agrees
that Lender; as holder of the Mortgage/Deed of Trust, and as Landlord under the Lease if it
succeeds to that position, shall in no event have any lability for the performance or completion
of any initiai “work or installations or for any loan or contribution or rent concession towards
initial work, which are required to be made by Landlord (A) under the Lease or under any
related Lease documenisor (B) for any space which may hereafter become part of said Premises,
and any such requirement shall be inoperative in the event Lender succeeds to the position of
Landlord prior to the complction or performance thereof, unless Lender has consented to same
in writing. Tenant further agrdes taat it will give written notice to Lender if Tenant voluntarily
subordinates the Lease to any lier. o ancumbrance without Lender’s prior written consent.

6. This Agreement may be execuied in two or more counterparts, each of which shall
be deemed an original but ail of which together shall constitute and be construed as one and the

same instrurnent.

7. All remedies which Lender may have sgzinst Landlord provided herein, if any,
are cumulative and shall be in addition to any and all ctier rights and remedies provided by law
and by other agreements between Lender and Landlord or otfers. If any party consists of
multiple individuals or entities, each of same shall be jointiy and severally liable for the
obligations of such party hereunder.

8. All notices to be given under this Agreement shall be 1n rwiiting and shall be
deemed served upon receipt by the addressee if served personally or, if mailed; upon the first
to occur of receipt or the refusal of delivery as shown on a return receipt, artcr-deposit in the
United States Postal Service cenified mail, postage prepaid, addressed to the uaddress of
Landlord, Tenant or Lender appearing below, or, if sent by telegram. when delivered by or
refused upon attempted delivery by the telegraph office.  Such addresses may be changed by
notice given in the same manner. If any party consists of multiple individuals or entities, then
notice 1o any one of same shall be deemed notice Lo such party.

WHIN0728-01_ 324098 1o AM 3




o,

UNOFFICIAL COP#S720 ., ..

Lender’s Address:

Nomura Asset Capital Corporation
Two World Financial Center
Building B, 21st Floor

New York, New York 10281-1{98

Attention: Barry M. Funt, General Counsel

Tenant’s Address:

Executive Greetings. Inc.
600 Academy Drive
Northbrook, Illinois 60062

Attzation: Richard Willis, Vice President

Landlord’s Avdiess:

Academy Drive; L.L.C.

¢/o First American Mpnagement, Inc.
115 6A West Shure Dave

Arlington Heights, Illinots/ 60004

Attention: Mark Jordan, Vice President/Managing Agent

9. This Agreement shall be interpreted and consirued—in accordance with and
governed by the laws of the State of Hinois.

10.  This Agreement shail apply to, bind and inure to the benefit uf fle parties hereto
and their respective successors and assigns, As used herein "Lender” sheli-include any
subsequent holder of the Mortgage/Deed of Trust.

1. Tenant acknowledges that Landiord has assigned to Lender its right, title and
interest in the Lease and to the rents, issues and profits of the Property and the Property
pursuant to the Mortgage/Deed of Trust, and that Landlord has been granted the license to
collect such rents provided no Event of Default has occurred under, and as defined in, the
Mortgage/Deed of Trust. Tenant agrees to pay all rents and other amounts due under the Lease
directly to Lender upon receipt of written demand by Lender, and Landlord hereby consents
thereto. The assignment of the Lease to Lender, or the collection of rents by Lender pursuant
to such assignment, shall not obligate Lender to perform Landlord’s obligations under the Lease.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement as of
the day and year first above written.

NOMURA ASSET CAPITAL CORPORATION, a
Delaware corporanon

By: ////{f{/ ///L,[L”,/ e

“ ww  gP—

Tlﬂe »l v {

ACADEMY DRIVE, L.L.C.

(‘j /mmm’u, RV YIS

EXECUTIVE GREETINGS, INC.

{insert state specific acknowledgments]
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STATE OF ILLINOIS
) SS.

COUNTY OF ek }

1 LEyD. ['.‘ﬁéﬁf)tary Public in and for said County in the State aforesaid,

do hereby certily that Kicheod (M (0 .Hw:*nﬁﬁﬂ-g?kﬁg-ﬁmﬂ
OF  Exciwhet  Coeehrsr  Tue . an-Hbinois-Hmited-Habitity Delaware,
company, personally known to me to be the same person whose name is subscribed 1o the

foregoing instrument as such managing member, appeared before me this day in person and
acknowledgeq-that (s)he signed and delivered such instrument as his/her own free and voluntary

act and as the irc¢ and voluntary act of said Heited-b , for the uses and purposes
set forth therein. orpsraTion

GIVEN under_r2y hand and notarial seal this Qféfly of Harch. 1997 .
Notary Publ;'

2/17/00 OFFICIAL SEAL
r SHIRLEY D PALMER

NOTANY PUBLIC, STATE OF ILLINOIS
& MY COMMIS5ION [XPIRES: 02/17.00

C‘orro m'{'f‘of\.a

My Commission expires:

O IO0128-01 V2408 16 AM
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STATE OF ILLINOIS )
) SS.

COUNTYOFCOOK

Ir,:‘i{(,‘w«\h?( ‘-\T{.t'f..t,f'vutg W Notary Public in and for said County in the Stale aforesaid,
do hereby certify that Steven M. Greenbaum. the Vice President of Nomura Asset Capital
Corporation, a Defaware corporation, personally known to me o be the same person whose
name is subscribed to the foregoing instrument as such vice president, appeared before me this
day in person and acknowledged that he signed and delivered such instrument as his/her own
frec and voleatary act and as the free and voluntary act of said corporation. for the uses and
purposes set faridy therein.

2L Vil
GIVEN under zuy hand and notarial seal this?)_‘_ day of &l“__‘f I 199_‘_8__.
7
'f/ Y b L h VR N

Notary Public

My Commission expires:

Yl Ot 9 ecd

S

RV oh L
KATHLEEN ROSSMAN ¢
. NDIARY PUBLIC, STATE OF ILLINOIS 5

¢/ Commission Expires June 24, 2000 $
BP0 48000880000 800080840000¢

4
’
’
»
&
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STATE OF ILLINOIS
) SS.

COUNTY OF Lpcc. )

I, (’1(-‘:: ded . Sﬂn,na“Notary Public in and for said County in the State aforesaid,
do hereby certify that __(Jiqate Hazed , the managing member
of  feadery Do e , an Illinois limited liability
company, personally known to me to be the same person whose name is subscribed to the
foregoing-mstrument as such managing member, appeared before me this day in person and
acknowledgzd that (s)he signed and delivered such instrument as his/her own free and voluntary
act and as the {re2 and voluntary act of said [imited liability company, for the uses and purposes

set forth therein.

¢
GIVEN under-iny hand and notarial seal this /__ day of,
Notaﬁ %blic

My Commission expires:

( *QFFCIAL SEAL”

GERALD J. SMOLLER
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 02/19/0)

L
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EXHIBIT A

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, RANGE 12 EAST OF

THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

OU- 05 —-400 SARS

Ol
O
OO 7
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