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THIS AGREEMENT, made this 18th day of November, 2005 between
THOMAS DODGE-CHRYSLER-JEEP ‘OF HIGHLAND,/INC., an Indiana corporation
with offices at 9604 Indianapelis Bivd., Highland, Indiana 46322 (hereinafter called
"Tenant"), and GJ 9600, LLC, an Indiana limited liability ‘company (hereinafter referred
to as "Landlord"), whose address s 9825 Indianapolis'Blvd.| Highland, Indiana 46322
for the benefit of DAIMLERCHRYSLER SERVICES NORTH AMERICA, LLC, a
Michigan limited liability company, having its principal office and place of business at
27777 Inkster Road, Farmington Hills, Michigan 48334-5326 (hereinafter called

"Lender").

WITNESSETH

7 WHEREAS, the Tenant has entered into_a certain Commercial Real Estate
Lease dated as of even date herewith with Landiord (the "Lease") covering premises
known as 9604 Indianapolis Blvd., Highland, Indiana (the "Premises") and more
particularly described in Exhibit "A" attached hereto and incorporated herein,

WHEREAS, the Lender has agreed to make a [oan to the Landlord evidenced by
a Construction and Permanent Loan Promissory Note (the "Note") in the principal
amount of $4,500,000.00 and secured by a mortgage (the "Morigage") upon the 2 3”

Premises;

WHEREAS, it is to the mutual benefit of the parties hereto that Lender make }J’L
such loan to Landlord; ;”’
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WHEREAS, it is a condition precedent to obtaining said loan or was a condition
of said loan, that said Mortgage securing said loan be a lien or charge upon the
Premises unconditionally prior and superior to the Lease and leasehold interest of

Tenant;

WHEREAS, Tenant acknowledges that when it is recorded said Mortgage
constitutes, or will constitute, a lien or charge upon the Premises which is, or should be,
unconditionally prior and superior to the Lease and leasehold interest of Tenant; and

WHEREAS, Lender has been requested by Tenant and by Landlord to enter into
a non-disturbance agreement with Tenant.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained, the parties hereto mutually covenant and agree as follows:

1. The Lease and any extensions, renewals, replacements or modifications
thereof, and all of the right, title and interest of the Tenant in and to said Premises are
and shall be subject and subordinate to the Mortgage and to all of the terms and
conditions contained therein, and to any renewals, modifications, replacements,
consolidations and extensions thereof.

2. Lender has consented to the Lease and, in the event of foreclosure of
said Mortgage, or in the event Lender comes' into possessién or acquires title to the
Premises as a result of the enforcement of foreclosure of the Mortgage or the Note, or
as a result of any other means;’Lender may elect to'recognize Tenant and may agree
that Tenant shall not be disturbed:in its,passession of the -Premises for any reason
other than one which would entitle the Landlord to terminate the Lease under its terms
or would cause, without any further action by such Landlord, the termination of the
Lease or would entitle such Landlord to dispossess the Tenant from the Premises.

3. Tenant agrees with Lender that, if the interests of Landlord in the
Premises shall be transferred to and owned by Lender by reason of foreclosure or other
proceedings brought by it, or any other manner, or shall be conveyed thereafter by
Lender or shall be conveyed pursuant fo a foreclosure sale of the Premises (and for
purposes of this paragraph, the term "Lender" shall be deemed to include any grantee
of the Lender or purchaser at foreclosure sale), Tenant shall be bound to Lender under
all of the terms, covenants and conditions of the Lease for the balance of the term
thereof remaining and any option therefor in the Lease, with the same force and effect
as if Lender were the Landlord under the Lease, and Tenant does hereby attom to
Lender as its Landlord, said attornment to be effective and self-operative without the
execution of any further instruments on the part of any of the parties hereto immediately
upon Lender succeeding to the interest of the Landlord in the Premises. Tenant
agrees, however, upon the election of and written demand by Lender within twenty (20)
days after Lender receives title to the Premises, to execute an instrument in
confirmation of the foregoing provisions, satisfactory to Lender, in which Tenant shail




acknowledge such attornment and shall set forth the terms and conditions of its
tenancy.

4, Tenant agrees that if Lender shall succeed to the interest of Landlord
under the Lease, Lender shall not be (a) liable for any action or omission of any prior
landlord under the Lease, or (b) subject to any offsets or defenses which Tenant might
have against any prior landlord, or (c) bound by any rent or additional rent which Tenant
might have paid for more than one month in advance to any prior landlord, unless such
deposit is in an escrow fund available to Lender, or (e} bound by any amendment or
modification of the Lease made without Lender's consent, or (f) bound by any provision
in the Lease which obligates the Landlord to erect or complete any building or to
perform any construction work or to make any improvements to the Premises. Tenant
further agrees that Tenant will not voluntarily subordinate the Lease to any other lien or
encumbrance without Lendet’s consent.

5. In the event that the Landlord shall default in the performance or
observance of any of the terms, conditions or agreements in the Lease, Tenant shall
give written notice thereof to the Lender and the Lender shall have the right (but not the
obligation) to cure such default. Tenant shall not take any action with respect to such
default under the Lease, including without limitation any action in order to terminate,
rescind or void the Lease or to Withhold any rental théreunder, for a period of ten (10)
days after receipt of such written notice thereof by the Lender with respect to any such
default capable of being cured by the payment ofimoney and for a period of thirty (30)
days after receipt of such written notice thereof by the Lender with respect to any other
such default (provided that, in the ‘case 'of ‘any default which ' cannot be cured by the
payment of money and cannot with'diligence be cured withinisuch thirty (30) day period
because of the nature of such default or because Lender requires time to obtain
possession of the Premises in order to cure the default, if the Lender shall proceed
promptly to attempt to obtain possession of the Premises, where possession is
required, and to cure the same and thereafter shall prosecute the curing of such default
with diligence and continuity, then the time within which such default may be cured shall
be extended for such period as may be necessary to complete the curing of the same
with diligence and continuity).

6. Tenant agrees it shall not take any action or allow the Premises to be
used in such a manner that violates any applicable federal, state and local
environmental laws and regulations. “In the event Lender shall succeed to the interest
of Landlord under the Lease or title to the Premises shall be transferred to Lender by
foreclosure sale or by deed in lieu of foreclosure, Tenant shall defend, indemnify and
hold harmless Lender, and its successors and assigns, from and against any claims,
demands, penalties, fines, liabilities, settlements, damages, cosis or expenses,
including, without limitation, attorneys’ and consultants’ fees, investigation and
laboratory fees, court costs and litigation expenses, known or unknown, contingent or
otherwise, arising out of or in any way related to (a) the presence, disposal, release or
threatened release of any hazardous materials on, over, under, from or affecting the
Premises or the soil, water, vegetation, buiidings, personal property, persons or animals




caused by or related to Tenant's use or occupancy of the Premises; (b) any personal
injury (including wrongful death) or property damage (real or personal) arising out of or
related to such hazardous materials on the Premises; (c)any lawsuit brought or
threatened, settlement reached or govemment order relating to such hazardous
materials with respect to the Premises; andfor (d) any violation of laws, orders,
regulations, requirements or demands of government authorities, or any policies or
requirements of Lender, which are based upon or in any way related to such hazardous

materials used on the Premises.

7. This Agreement shall bind and inure to the benefit of the parties hereto,
their successors and assigns. As used herein the term "Tenant" shall include the
Tenant, its successors and assigns; the words "foreclosure™ and "foreclosure sale” as
used herein shall be deemed to include the acquisition of Landlord's estate in the
Premises by voluntary deed (or assignment) in lieu of foreclosure, and the word
"Lender” shall include the Lender herein specifically named and any of its successors
and assigns, including anyone who shall have succeeded to Landlord's interest in the

Premises by, through or under foreclosure of the mortgage.

8. This Agreement shall be the whole and only agreement between the
parties hereto with regard to the subordination of the Lease and leasehold interest of
Tenant to the lien or charge of the Mortgage in favor of Lender, and shall supersede
and cancel any prior agreements as to such, or any, subordination, including, but not
limited to, those provisions,  if any, contained in the/lLease which provide for the
subordination of the Lease and leasehold interest of Tenant to a deed or deeds of trust
or to a mortgage or mortgages 1o be'thereafter' exeeuted, and shall not be modified or
amended except in writing signed by all parties hereto:

9. Tenant declares, agrees, represents and warrants that:

(a) It consents fo (i) all provisions of the Note and Mortgage and (ii) all
agreements, inciuding but not limited to any loan or escrow
agreements, between Landlord and Lender for the disbursement of
the proceeds of Lender's Loan;

(b) ' Lender, in making disbursements pursuant to any such agreement,
is under no obligation-or duty.to, nor has Lender represented that it
will see to, the application of such proceeds by the person or
persons to whom Lender disburses such proceeds, and any
application or use of such proceeds for purposes other than those
provided for in such agreement or agreements shall not defeat the
subordination herein made in whole or in part;

() ltis in exclusive possession of the Premises. The current Lease

g{ | term expires on Pecambes | , 2076 .




(d)

(e)

(f)

(g)

(h)

To the best of Tenant's knowledge, there are no offsets or credits
against minimum rentals, nor have rentals been prepaid, and there
are no unused concessions, bonuses, free months rental, rebates
or other matters affecting the rental.

To the best of Tenant's knowledge, there are no actions, whether
voluntary or otherwise, pending against the undersigned under the
bankruptcy or other insolvency laws of the United States or any
state thereof.

All improvements and space required to be furnished according to
the Lease have been duly delivered by Landlord and accepted by
Tenant, and all work required to be performed by Landlord under
the Lease has been completed.

To the best of Tenant's knowledge, there are no defaults by
Landiord under the Lease. This representation is intended to
indicate the serviceability of the premises for Tenant's business
purposes as of the date hereof, and may not be deemed a
warranty asto their continuing fitness, nor shall it relieve Landlord,
its successars, or.assigns, of any obligations provided for in the
Lease.

The Lease has not been modified, altered or amended except as
noted above, and the Lease'is in full force and effect.

The foregoing is made with the knowledge that Lender may consummate a loan to
Landlord secured by the Mortgage on this property and that it will rely upon the truth of
this certificate among other factors in disbursing funds under said loan.

10. The use of the neuter gender in this Agreement shall be deemed to
include any other gender, and words in the singular number shall be held to include the
plural, when the sense requires.




IN WITNESS WHEREOF the parties hereto have placed their hands and seals
the day and year first above written.

THOMAS DODGE-CHRYSLER-JEEP
OF HIGHLAND, INC.
[Tenant]

By:-

ames Thomas
its President

GJ 9600, LLC
[Landlord]

W

ZJames Thomas
lts Manager

STATE OF INDIANA )

) SS.
COUNTY OF LAKE )

The foregoing instrument was acknowledged before me this 18th  day of
November, 2005 by James Thomas, the President of THOMAS DODGE-CHRYSLER-
JEEP OF HIGHLAND, INC., an Indiana corporation, on behalif of the corporation.

State of Indiana
My Commission Expires. " 1_y5.g

L STACEY EISENHUTT
/f ‘2 LAE COUNTY 25, DC Lk.a
s MY COMMISSION IRES
¢ '*'\é’#a'rﬁ JAN. 15, 2008




STATE OF INDIANA )
) SS.
COUNTY OF LAKE )

The foregoing instrument was acknowledged before me this 18th  day of November,
2005 by James Thomas, the Manager of GJ 9600, LLC, an Indiana limited liability

company, on behalf of the company.

Notary Publi¢, bake County,
' o State of Indiapa
: ﬁ@%&"»t@e STACEY EISENHUTT My Commissiqn Expires: 1-15-08
£ My LAKE COUNTY 1 ‘R .
SAMEE of  MYCOMMISSION EXPIRES 5 .
AT JAN. 15, 2008 t

BLOOMFIELD 14546-1340 715737v3




Prescribed by the County Form 170
State Board of Account
(2005)

DECLARATION

-1, the undersigned preparer of the attached document, in accordance with IC 36-2-7.5,
do hereby affirm under penalties of perjury:

1. 1 have reviewed the attached document for'the purpose of identifying and,
to the extent permitted by law, redacting all. Social Secusity numbers;

2. | have redactedyto: the, extent, pemitted, by, law, each Social Security
number in the attached document.

|, the undersigned, affirm under the penalties of perjury, that the foregoing declarations
are true.

Prepared for recording by

Chicago Title lnsir@e Company
By(\/Atu»\ Al A

Signature

Stacey Prigge, Asst, Vice President
Printed Name of Daclarant




