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ESTOPPEL, CONSENT AND SUBORDINATION AGREEMENT

This Estoppel, Consent and Subordination Agreement (the "Agreement") is made and
~ executed as of the ﬁl day of Celoer  , 2001, by and among NEVADA STATE
DEVELOPMENT CORPORATION, a Nevada corporation; ("Lender"); J&M SCHWARTZ, LLC
("Borrower"); J & S FLOORS, INC., ("Sublessor") and MAGNA-AIRE PRODUCTS CORP.
("Sublessee™). |

RECITALS:

Al Sublessor, as the tenant under that certain Lease with Borrower (the "Lease")
dated July 20, 2001, has leased the real property located in Douglas County, State of Nevada, together
with the improvements now or hereafter located thereon (the "Property") more particularly described by
Exhibit "A" attached hereto and incorporated herein by this reference.

B. Sublessor has executed and entered into a Sublease Agreement with Sublessee
(the "Sublease") which relates to a portion of the Property (the "Subleased Property").

C. On the condition that all of Sublessee's rights in the Subleased Property and the
Sublease (the "Sublease Rights") be subordinated as provided below, Lender has agreed to make a term
mortgage loan (the "Loan") to Borrower in the principal amount of $352,000.00 to provide term
financing for Borrower. In connection with the Loan, Borrower has or will be executing a Promissory
Note, Deed of Trust and Security Agreement, and other documents required by Lender to evidence
and/or secure Borrower's obligations under the Loan (the "Loan Documents"). Unless otherwise defined
inthis Agreement, capitalized terms used in this Agreement shall have the meaning set forth in the Loan
Documents.
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AGREEMENT

~ IN CONSIDERATION of Lender's making the Loan to Borrower, the mutual covenants
and conditions contained herein, and for other good and valuable consideration the receipt and
sufficiency of which are hereby acknowledged by Lender and Sublessee, the parties hereto do hereby
agree as follows:

1. Consent and Representations.  Sublessee consents to the assignment -
("Assignment") of the Sublease to Lender to secure Borrower's payment of the Loan and Borrower's
other obligations under the Loan Documents in accordance with the Assignment. Furthermore,
Sublessee does hereby warrant and represent: :

(a) The Sublease is a valid and binding obligation of Sublessee; Sublessee is
not in default under the Sublease; and Sublessee is not aware of any default by Sublessor under the
Sublease;

(b)  No amendments, modifications, or alterations have been made to the
Sublease;

(c) Neither Sublessee nor Sublessor shall agree to any mutual termination,
extension, amendment, modification or renewal of the Sublease without the pI’lOI‘ written consent of
Lender;

(d) Sublessee shall give Lender prompt written notice of any default by
Sublessor under the Sublease which notice shall specify the nature of the default;

(e) Notwithstanding anything to the contrary in the Sublease, should any
default under the Sublease occur, Lender shall have sixty (60) days after the receipt of such notice from
Sublessee, and at the option of Lender, to cure such default of Sublessor. Or, if the nature of the default
is such that it cannot reasonably be cured within such sixty (60) day period, such longer period as is
reasonably necessary to cure such default of Sublessor; :

(f) All rights of Sublessee to terminate the Sublease as a result of the
occurrence of an event of default thereunder are subject to and conditioned upon Sublessee's having first

given Lender written notice of and an opportunity to cure such default as specified herein;

(2) No rent has been prepaid under the Sublease at this time; and
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(h) Sublessee agrees not to assign, transfer, mortgage or otherwise encumber
the Sublease nghts or any interest therein. Sublessee further agrees not to sublet the Subleased
Property, or any part thereof, without the prior wntten consent of Lender and any attempt to do so
without such consent shall be void as to Lender.

2. Optional Non-Disturbance and Attornment. In the event the interest of Borrower
or Sublessor shall be acquired by Lender or by any other person ("Purchaser") by foreclosure or other
proceeding brought to enforce the rights of the holder of the Loan Documents, by deed in lieu of
foreclosure, or by any other method, Sublessee agrees that the Sublease may be terminated regardless of
the term thereof or, at the option of Purchaser, the Purchaser may succeed to the interest of the
Sublessor under the Sublease and Sublessee shall be bound to Purchaser under all of the terms,
conditions and covenants of the Sublease for the balance of the term thereof, and any extensions and
renewals thereof, with the same force and effect as if Purchaser were the original sublessor under the
Sublease and, in the event of the exercise of such option, Sublessee does hereby attorn to Purchaser as
its sublessor and Purchaser agrees to accept such attornment which shall be deemed self-operative
without the execution of any other instrument provided; however, Purchaser shall not be liable or
responsible to Sublessee for any damages sustained by Sublessee by reason of any default or acts of
Sublessor prior to the date of such attornment.

3. No Personal Liability. Notwithstanding any of the other provisions hereof, this
Agreement is not intended to create and shall not be deemed to create any personal liability on the part
of Sublessee for repayment of, or otherwise, in connection with the Loan.

4. Subordination to Loan Documents. The Sublease Rights are hereby made
subject, subordinate, inferior, and junior to the Loan Documents and to all sums advanced on the
security of the Loan Documents, including all sums advanced or costs incurred in connection with the
Loan Documents or the Loan. The Sublease Rights are hereby subordinated to the Loan Documents the
same and as fully as if the Loan Documents had been executed and delivered (and recorded, where
applicable) prior to execution, delivery and filing of the Sublease.

5. Successors. This Agreement is and shall be binding upon and shall inure to the
benefit of the parties hereto and their respective successors and assigns; including, without limitation,
the United States Small Business Administration, as assignee of Lender.

6. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Nevada.

[SIGNATURES CONTAINED ON NEXT PAGE]
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' LENDER:

NEVADA STATE DEVELOPMENT
CORPORATION, a Nevada corporation

By: fobele S ST

BOR:ROWER?

J&M SCHWARTZ, L C, a Nevada 11rn1ted
liability comparny

ROBERTA BENNETT, President

SUBLESSOR:

J & S FLO®RS, INC., 4 Nevada carporation

John G. S\ﬁwartz Member

mmawaﬁ

Maria V. Schwartz, Member

SUBLESSEE:

MAGNA-AIRE PRODUCTS CORP.

By: \j/)Lo[/W /fl/ﬂ/mmj

By: B 5 o X
Fohn G.E@hwartz, President Name
/)M‘??,M/
[
o IO U A
Maria V. Schwartz, Secretary
By:
Name:
Its:
STATE OF NEVADA )
) ss.
COUNTY OF WASHOE )
This instrument was acknowledged before me on No\{e,mbw (;l , 2001, by

ROBERTA BENNETT, as President of NEVADA STATE DEVELOPMENT CORPORATION

Mo

STEPHANIE MORRIS .
i) - Notary Public - State of Nevada
Appointment Recorded in Washoe County
No: 99-3972-2 - Explres August 2, 2003

NOTARY PUBLIC
My Commission Expires: 5 )3(&3
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STATE OF NEVADA )
; ) ss.
COUNTY OF DOUGLAS )

This instrument was acknowledged before me on the ZL day of OH/ , 2001, by
John G. Schwartz, as President of J & S FLOORS, a Nevada corporation, and as a Member of J&M
SCHWARTZ, LLC, a Nevada limited liability company. : '

T VI TI VT IS T IIZZIIT YD
DEBORAH LEAH BRADBURY

e ARy “ ‘)zb@ncuk ool odh.
otary Public {
My Commission Expires: _ i Q% O‘-l

-0

R
Ko

No. 00-83831-5
A

STATE OF NEVADA )
)ss.
COUNTY OF DOUGLAS )

This instrument was acknowledged before me on the 2 l _ dayof 0 Q:Q/ ,2001, by
Maria V. Schwartz, as Secretary of J & S FLOORS, a Nevada corporation and as a Member of J&M
SCHWARTZ, LLC, a Nevada limited liability company.

’
) o Delprale focm Fﬁmc\mﬁ

t. Record _
Lo 00-63831-5 My Aot Eexg lgu?gg 'szosof 0 Notary Public
R S A My Commission Expires: 7{8@!0-[
STATE OF NEVADA )
)ss.

COUNTY OF DOUGLAS " )

This instrument was acknowledged before me on the 7 D day of (@ QJQ' ,2001, by
N 2{/4@% E?gdm, As QM g of MAGNA-AIRE PRODUCTS CORP..

ﬁoymm Sk %\(ﬂl@z%

Notary Public

_ min ' ‘
G DESORMA LER B DB My Commission Explres
20 BLIC - NEVADA
\’ ‘ ,«/ Appt. Recorded in DOUGLAS o,
No. 00-63031-5 My Appt Exx Judy 28, 2004
e T P
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EXHIBIT A
LEGAL DESCRIPTION

The land referred to herein is situated in the State of Nevada, County of Douglas, described as
follows: '

Lot 7, in Block A, as set forth on the Official Plat of North Valley Industrial Park, Phase 1, for
record in the Office of the County Recorder of Douglas County, State of Nevada, on April 30, 1990,
in Book 490, Page 4025, as Document No. 224892,

Assessor’s Parcel No. 1320-05-001-016

REQUESTED BY
STEWART TITLE of BOUGLAS COUNTY.

JN OFFiClAL RECOR
OUGLAS Co., HVQSSHSF

2001 NOV -6 PH 3: 4
LINDA SLATER
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