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SUBORGINATION AND INTERCREDITOR AGREEMENT

THIS SUBORDINATICN AND INTERCREDITOR AGREEMENT dated as of July
1, 2002, by and between MMBC DEST HOLDINGS |, LLC, a Delaware limited liability company
(the "Mezzanine Lender"), and LASALLF RANK NATIONAL ASSOCIATION, a national banking

association (the "Senior Loan Agent”), onits.own behalf and as agent for the "Senior Lenders"
(as defined herein); '

WITNESSETH:

WHEREAS, The Heritage at Millennium Pz, LLC, a Delaware limited liability

company (the "Mortgagor"), is the owner of the real estate described in Exhibit A attached to
this Agreement; and

WHEREAS, the Senior Lenders have agreed to extend the "Senior Loan" (as
defined herein) to the Mortgagor in order to provide financing to the Morigagor for the
development of the said real estate, which Senior Loan is secured by, amcng other things, the

Senior Mortgage and the Senior Assignment of Rents (each as defined herein).ancumbering the
Premises; and

O[OI/CDi? /& IE/

Permanent Tax Index Numbers and Address:  This Instrument Prepared by and to be
Returned After Recording to:
See Exhibit A
Alvin L. Kruse
Elizabeth Pfeiler Foley
Seyfarth Shaw
55 East Monroe Street
Suite 4200
Chicago, lllinois 60603
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WHEREAS, the Mezzanine Lender has agreed to extend the "Mezzanine Loan"
(as defined herein) to the Mortgagor in order to provide financing to the Mortgagor for the
development of the Premises, which Mezzanine Loan is secured by, among other things, the
Mezzanine Mortgage and the Mezzanine Assignment of Rents (each as defined herein) aet 6 G A
encumbering the Premises; and U< VRCRVASE

WHEREAS, the Mezzanine Lender and the Senior Loan Agent are entering into
this Agreement to document certain agreements concerning the Senior Loan, the Mezzanine
Loan, the priority of their respective Liens (as defined herein) and certain other rights, priorities
and interests between them;

NOW, THEREFORE, in consideration of the premises and the mutual covenants
and agreements contained herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

Section-i.~Recitals. The foregoing recitals are hereby incorporated into and
made a part of this Agreeinent,

Section 2. Defined Terms. For purposes of this Agreement, the following terms
shall have the following respective Meanings:

"Agreement’ means this Subordination and Intercreditor Agreement by and
between the Mezzanine Lender and the Senior Loan Agent, on its own behalf and as agent for
the Senior Lenders, and joined in by the Mo tgagor and the Initial Common Guarantors.

"Bankruptcy Code" means Title 1/07the United States Code.

"Collateral® means (i) with respect to the Senior Lenders and the Senior Loan
Documents, the property encumbered by the Senior Loa Mocuments, and (i) with respect to
the Mezzanine Lender and the Mezzanine Loan Documéns, the oroperty encumbered by the
Mezzanine Loan Documents.

Common Guarantor" means any party that has executed a guaranty in
connection with both the Senior Loan and the Mezzanine Loan, including the Initial Common
Guarantors.

"Default” means, when used in reference to the Senior Loan Grar.f ane or more
of the Senior Loan Documents, a Default” as defined in the Senior Loan Docurreris, and
means, when used in reference to the Mezzanine Loan or any one or moreé of the l4ezzanine
Loan Documents, a "Default” as defined in the Mezzanine Loan Documents.

“Earnest Money Letters of Credit” means letters of credit received by the
Mortgagor as earnest money under contracts for the sale of Units.

wEvent of Default” means, when used in reference to the Senior Loan or any one
or more of the Senior Loan Documents, an "Event of Default” as defined in the Senior Loan
Documents, and means, when used in reference to the Mezzanine Loan or any one or more of
the Mezzanine Loan Documents, an "Event of Default” as defined in the Mezzanine Loan
Documents.
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“Initial Common Guarantors" means Matthew M. Walsh, Daniel J. Walsh and
Richard A. Hanson.

"Lien" means any mortgage, deed of frust, pledge, security interest, lien and
encumbrance of every sort whatsoever, whether created by contract, statute or operation of law.

"Member Guarantor” means The Heritage at Millennium Park Mezzanine LLC, a
Delaware limited liability company.

"Member Guarantor Security Agreement" means the Ownership Interests Pledge
and Security Agreement dated as of July 1, 2002, from the Member Guarantor to the Mezzanine
Lender, creating a security interest in the Member Guarantor's 100% membership interest in the
Mortgagor.

"Mezzanine Assignment of Rents" means the Collateral Assignment of Leases
and Rents dated as of oulv 1, 2002, by the Mortgagor in favor of the Mezzanine Lender,
recorded in the Office of th2 Recorder of Deeds of Cook County, Illinois, on % |3 ,
2002, as Document No. _.07

"Mezzanine Claims" means all rights, remedies, demands, causes of action and
claims of every type and description at any time held or asserted by, or arising in favor of, the
Mezzanine Lender under the Mezzanire ).oan Documents or applicable law or secured by the
Mezzanine Liens.

"Mezzanine Lender" means MMEC Debt Holdings I, LLC, a Delaware limited
liability company.

"Mezzanine Liens" means the Liens grariei to or for the benefit of the
Mezzanine Lender in the Collateral described in the Mezzanine Loan Documents.

"Mezzanine Loan" means a loan by the Mezzanine Lender to the Mortgagor
pursuant to the Mezzanine Loan Documents in the original princip2!amount of $27,000,000,
and future modifications, amendments, increases, renewals, extensiciis. and refinancings of -
such loan that are accomplished in accordance with the provisions of tn's Agreement.

"Mezzanine Loan Documents” means the documents listed on/Extibit C to this
Agreement and all other documents at any time evidencing or securing the Mezzzine Loan,
and all future modifications, amendments, increases, renewals, extensions and refir2ncings of
any of the foregoing that are accomplished in accordance with the provisions of this Agresment.

"Mezzanine Mortgage" means the Construction Mortgage and Security
Agreement dated as of July 1, 2002, by the Mortgagor in favor of the Mezzanine Lender,
recorded in the Office of the Recorder of Deeds of Cook County, lliinois, on $13 -
2002, as Document No. D020

"Mortgagor" means The Heritage at Millennium Park, LLC, a Delaware limited
liability company.

"Premises” means the real estate described in Exhibit A attached hereto and all
improvements now and hereafter located thereon.
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"Proceeding” means any proceeding by or against the Mortgagor or any
Common Guarantor under the Bankruptcy Code or under any other federal or state statute or
rule of law relating to bankruptcy, insolvency, reorganization, readjustment or arrangement of
debt, suspension of payments, receivership, liquidation or other matters refating to rights of
debtors and creditors.

"Protective Advances” means, with respect to the Senior Lenders or the
Mezzanine Lender, as the case may be, all sums expended as determined by such Lenders to
be necessary or appropriate (i) to enforce the Senior Claims or the Mezzanine Claims,
respectively, (i) to foreclose or realize on the Senior Liens or the Mezzanine Liens, respectively,
or to exercise any other remedy available to the Senior Lenders or the Mezzanine Lender,
respectively, uinder the Senior Loan Documents or the Mezzanine Loan Documents,
respectively, (iii}4o protect the priority, validity or enforceability of the Senior Liens or the
Mezzanine Liens. respectively; (iv) to prevent the value of any Collateral for the Senior Loan or
the Mezzanine Lozi. ;espectively, from being diminished or impaired, (v) to protect the
Premises from being dairaaed, impaired, mismanaged or taken or to prevent the value of the
Premises from being dimiriiched or impaired; or (vi) to complete the construction of
improvements on the Prewuses,

"Senior Assignment of Rents" means the Construction Loan Assignment of Rents
and Leases dated as of July 1, 2002, from the Mortgagor to the Senior Loan Agent, recorded in
the Office of the Recorder of Deeds of Cunk County, Ilfinois, on § 13 -0* 2002, as

Document No. _p0 0%k LS0¥

nSenior Claims" means all rights. rernedies, demands, causes of action and
claims of every type and description at any time hrslo or asserted by, or arising in favor of, the
Senior Lenders under the Senior Loan Documents ¢t apnlicable law or secured by the Senior
Liens.

"Senior Indemnity Agreement” means the Constraction Loan Indemnity
Agreement dated as of July 1, 2002, from the Mortgagor and tie Iniiial Common Guarantors to
the Senior Loan Agent.

“Senior Lenders” means the Senior Lenders named in tre S=nior Loan
Documents.

"Senior Liens" means the Liens granted to or for the benefit of the Sanior
Lenders in the Collateral described in the Senior Loan Documents.

"Senior Loan" means a revolving loan by the Senior Lenders to the Morigagor
pursuant to the Senior Loan Documents in the original principal amount of $190,000,000 and all
reborrowings of such loan under the terms of the Senior Loan Documents, and all future
modifications, amendments, increases, renewals, extensions and refinancings of such loan that
are accomplished in accordance with the provisions of this Agreement.

"Senior Loan Agent” means LaSalle Bank National Association, a national
banking association.

nSenior Loan Documents” means the documents listed on Exhibit B to this
Agreement and all other documents at any time evidencing or securing the Senior Loan, and all
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future modifications, amendments, increases, renewals, extensions and refinancings of any of
the foregoing that are accomplished in accordance with the provisions of this Agreement.

"Senior Loan Satisfaction” means that, and occurs when, both of the following
conditions have been satisfied:

() The Senior Lenders have no obligation under the Senior Loan Documents to
disburse any additional proceeds of the Senior Loan; and

(i) Al of the principal of and interest on the Senior Loan have been indefeasibly
paid in full and all other obligations of the Mortgagor and the other parties to the Senior
Loan Tacuments to the Senior Lenders under the Senior Loan Documents have been
indefeasibly paid in full.

"Seri0” Mortgage" means the Construction Loan Mortgage and Security
Agreement dated as of July 1, 2002, from the Mortgagor to the Senior Loan Agent, recorded in
. the Office of the Recorder of Deeds of Cook County, lllinois,on_¥ 13 ~ 2002, as

Document No. _0010% < 450 ]

"Units" means Urits as defined in the Senior Loan Documents.

Section 3. Consent to 'Mezzanine Liens. Subject to the provisions of this
Agreement, but notwithstanding anything tc the contrary in any Senior Loan Document, the
Senior Lenders consent to the Mezzanine Ligns and the Mezzanine Loan Documents; provided,
however, that nothing contained in this Agreementishall be construed to constitute consent by
the Senior Lenders to any Lien in favor of the Migzzanine Lender in the Letter of Credit
Proceeds Cash Collateral Account provided for in inz Senior Loan Documents. Subject to
Section 4 and the other provisions of this Agreement, znv possession by the Senior Loan Agent
of the Release Payment Cash Collateral Account (as defined in the Senior Loan Documents),
amounts held in any pledged account in which earnest muney feposits under contracts for the
sale of Units are held, and any Earnest Money Letters of Cred:t shzil be on behalf of and for the
benefit of the Senior Lenders, and on behalf of and for the benefit &t the Mezzanine Lender as
collateral agent for the Mezzanine Lender, in order to effect the perfection of the Senior
Lenders' first priority security interest in all such amounts and any Earnest Money Letters of
Credit and the proceeds of drawings thereon, and the Mezzanine Lender’s second priority
security interest in all such amounts and any Earnest Money Letters of Credi: ani the proceeds
of drawings thereon. Upon the occurrence of Senior Loan Satisfaction, the Senigrl.oan Agent
shall promptly deliver to the Mezzanine Lender (i) all amounts then held in the aforesaid
accounts held by the Senior Loan Agent, (ii) all Earnest Money Letters of Credit theii kieid by the
Senior Loan Agent, and (jii) in the case of any such Earnest Money Letter of Credit the
proceeds of which have been assigned by the Mortgagor to the Senior Loan Agent, an executed
release by the Senior Loan Agent in the form provided for in such assignment by the Mortgagor,
if any, and otherwise in a form acceptable to the Senior Loan Agent. The Senior Loan Agent
shall in no event have any fiduciary duties to the Mezzanine Lender with respect to such
accounts or the Earnest Money Letters of Credit or the possession thereof, and, except as
expressly provided above, shall have no liability or responsibility to the Mezzanine Lender with
respect to such accounts or the Earnest Money Letters of Credit or the possession thereof.
After delivery of such Eamest Money Letters of Credit to the Mezzanine Lender, the Senior
Loan Agent shall, at the cost and expense of the Mezzanine Lender, orovide reasonable
cooperation to the Mezzanine Lender in connection with any assignment to it of the right to
receive the proceeds of drawings on the Earnest Money Letters of Credit. If after Senior Loan
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Satisfaction has occurred any proceeds of drawings on any Eamest Money Letters of Credit are
paid to the Senior Loan Agent by the issuer of such a letter of credit, the Senior Loan Agent
shall promptly remit same to the Mezzanine Lender.

Section 4. Subordination of Mezzanine Liens in Senior Loan Collateral;
Forbearance by Mezzanine Lender. (a) The Senior Lenders shall have a first and prior Lien in
the Collateral described in the Senior Loan Documents and all proceeds thereof. In the case of
Collateral that secures both the Senior Loan and the Mezzanine Loan pursuant to the Senior
Loan Documents and the Mezzanine Loan Documents, the Mezzanine Liens in such Collateral
are and shall be subject and subordinate in all respects to the Senior Liens in such Collateral,
and the Mezzanine Lender shall never take any action to subordinate such Senior Liens to such
Mezzanine Lizghis.

(t) The provisions of this paragraph are without limitation on the generality of
any other provisior:s of this Agreement. The Mezzanine Mortgage, the Mezzanine Assignment
of Rents and the other Mezzanine Loan Documents encumbering the Premises are hereby
made and shall hereaftér be subject and subordinate in all respects to the Senior Mortgage, the
Senior Assignment of Rents and the other Senior Loan Documents encumbering the Premises.
All rights of the Mezzanine LeAderunder the Mezzanine Mortgage, the Mezzanine Assignment
of Rents and the other Mezzanirie Lean Documents in and to the Premises and the proceeds
thereof, including, but not limited, t rents, issues and profits, proceeds of sales of the Premises
or any portion thereof, including Units; 87id proceeds of insurance and condemnation awards
and settlements in lieu thereof, are and shall ve subject and subordinate to (i) the rights of the
Senior Lender in and to the Premises and stuch nroceeds thereof on the terms set forth in the
Senior Mortgage, the Senior Assignment of Rents and the other Senior Loan Documents; and
(if) subject to the terms of this Agreement, any anu 21l advances made and other expenses
incurred under, and as permitted in, the Senior Mortjage, the Senior Assignment of Rents and
the other Senior Loan Documents. Until such time as Seaiar Loan Satisfaction has occurred, as
between the Senior Lenders and the Mezzanine Lender, tha Senior Lenders shall be entitled to
receive all such proceeds, and any such proceeds received by-iii¢ Mezzanine Lender shall be
received and held in trust for the benefit of the Senior Lenders,-2n< shall be paid over or
delivered to the Senior Loan Agent, or to its representative, in precizzly the form received,
except for the endorsement or assignment of the Mezzanine Lenderwi:nout representation or
recourse whenever necessary. In the event of any failure by the Mezzanire Lender to make
any such endorsement or assignment within five days after written request by the Senior Loan
Agent, the Senior Loan Agent is hereby irrevocably authorized to make same.,

(c) The provisions of this paragraph are without limitation on the genziality of
any other provisions of this Agreement. The interest of the Mezzanine Lender in all
performance and labor and material payment bonds furnished to the Mortgagor by any
contractor or subcontractor, including, without limitation, the Mezzanine Lender's interest under
the dua! obligee rider on any such bond, is hereby made and shall hereafter be subject and
subordinate in all respects to the interest of the Senior Lenders in such bonds, including, without
limitation, the interest of the Senior Lenders under the dual obligee rider on any such bond.
Unti such time as Senior Loan Satisfaction has occurred, as between the Senior Lenders and
the Mezzanine Lender, the Senior Lenders shall be entitied to receive all amounts paid under
such bonds, and any such amounts received by the Mezzanine Lender shall be received and
held in trust for the benefit of the Senior Lenders, and shall be paid over or delivered to the
Senior Loan Agent, or to its representative, in precisely the form received, except for the
endorsement or assignment of the Mezzanine Lender without representation or recourse
whenever necessary. After Senior Loan Satisfaction has occurred, as between the Senior
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Lenders and the Mezzanine Lender, the Mezzanine Lender shall be entitled to receive all
amounts paid under such bonds, and any such amounts received by the Senior Lenders or the
Senior Loan Agent shall be received and held in trust for the benefit of the Mezzanine Lender,
and shall be paid over or delivered to the Mezzanine Lender, or to its representative, in
precisely the form received, except for the endorsement or assignment of the Senior Lenders or
the Senior Loan Agent without representation or recourse whenever necessary. In the event of
any failure by the Mezzanine Lender or the Senior Lenders or Senior Loan Agent to make any
such endorsement or assignment within five days after written request, the Mezzanine Lender
or the Senior Loan Agent, as the case may be, is hereby irrevocably authorized to make same.
Upon the occurrence of Senior Loan Satisfaction, the Senior Loan Agent shall promptly deliver
to the Mezzanine Lender all performance and labor and material payment bonds in the
possessiorof the Senior Loan Agent.

(dY Until such time as Senior Loan Satisfaction has occurred, the Mezzanine
Lender shall notin 2oy way, manner or respect seek to foreclose or otherwise enforce or realize
on the Mezzanine Liatie-against any of the Collateral described in the Senior Loan Documents,
including, without limitatiori, any foreclosure of the Mezzanine Mortgage against the Premises.

Section 5. Stbardination of Mezzanine Loan. (a) Subject to the provisions of
paragraph (b) of this Section, the Mazzanine Loan, the Mezzanine Loan Documents executed
by the Mortgagor or any Common Guarantor, or both, and the Mezzanine Claims against the
Mortgagor and any Common Guararite:s, and all of the rights and powers of the Mezzanine
Lender thereunder, are and shall be expressly subject and subordinate in all respects to the
Senior Loan, the Senior Loan Documents executed by the Mortgagor or any Common
Guarantor, or both, and the Senior Claims against the Mortgagor and any Common Guarantors.
Subject to the provisions of paragraph (b) of this Section, unless and until Senior Loan
Satisfaction has occurred, the Mezzanine Lender nzii.not take any action to collect, and shall
not accept, any payments from the Mortgagor or any Cor-mon Guarantor on account of the
Mezzanine Loan or the Mezzanine Claims, including, without limitation, any Collateral or
proceeds of Collateral provided to the Mezzanine Lender by #ie Mortgagor or any Common
Guarantor, and the Mortgagor and any Common Guarantor shall ot make any payments to the
Mezzanine Lender on account of the Mezzanine Loan or the Me:zzanrine Claims. Any payments
received by the Mezzanine Lender from the Mortgagor or any Comrim«n. Guarantor in violation of
the foregoing provisions of this Section shall be received and held in trusi for the benefit of the
Senior Lenders, and shall be paid over or delivered to the Senior Loan Agert,-or to its
representative, in precisely the form received, except for the endorsement or assignment of the
Mezzanine Lender without representation or recourse whenever necessary. I te avent of any
failure by the Mezzanine Lender to make any such endorsement or assignment winin five days
after written request by the Senior Loan Agent, the Senior Loan Agent is hereby irrevarably
authorized to make same.

{b) Notwithstanding the provisions of paragraph (a) of this Section, the
Mezzanine Lender shall have the right to accept, and the Mortgagor and the Common
Guarantors shall have the right to pay to the Mezzanine Lender, a service fee with respect to
the Mezzanine Loan in an amount not exceeding $2,187.50 per calendar quarter.

Section 6. Default on Mezzanine Loan. (a) The Mezzanine Lender understands
that, subject to the provisions of this Section 6, an Event of Default under the Mezzanine Loan
or the Mezzanine Loan Documents will constitute an Event of Default under the Senior Loan
Documents.
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(b) Notwithstanding anything to the contrary contained in the Senior Loan
Documents, the occurrence of a Default under the Mezzanine Loan Documents shall not
constitute an Event of Default under the Senior Loan Documents unless and until all applicable
notice and cure periods under the Mezzanine Loan Documents have expired and such Default
has become an Event of Default under the Mezzanine Loan Documents. .

(c) Notwithstanding anything to the contrary contained in the Senior Loan
Documents, the occurrence of an Event of Default under the Mezzanine Loan Documents shall
not constitute an Event of Default under the Senior Loan Documents if such Event of Default
under the Mezzanine Loan Documents is waived by Mezzanine Lender in writing and a copy of
such waiver has been received by the Senior Loan Agent prior to a declaration by the Senior
Lenders of a7 Event of Default under the Senior Loan Documents.

(ri) Notwithstanding anything to the contrary contained in the Senior Loan
Documents or herzin, the occurrence of an Event of Default under the Mezzanine Loan
Documents shali noticonstitute an Event of Default under the Senior Loan Documents, provided
that (i) written notice of si:ch Event of Default has been given to the Senior Loan Agent by the
Mezzanine Lender, (i} the Niezzanine Lender is diligently pursuing, but has not completed, the
exercise of remedies under the }Member Guarantor Security Agreement against the Member
Guarantor's 100% membershipinterast in the Mortgagor, and (iii) no other Event of Default
under the Senior Loan Documents'has occurred and is continuing. Nothing contained in this
Section shall be construed to require ‘he Senior Lenders to forbear, during the period that the
Mezzanine Lender is exercising remedies. urider the Member Guarantor Security Agreement,
from exercising remedies under the Senior _oan Documents based on any Event of Default
under the Senior Loan Documents (excluding an Event of Default under the Senior Loan
Documents resulting solely from an Event of Defeult under the Mezzanine Loan Documents).

(e) If the Mezzanine Lender or its nomines.acquires all or any portion of the
Member Guarantor's 100% membership interest in the Moriagor, whether by exercise of
remedies under the Member Guarantor Security Agreement or-uy. a transfer of such
membership interest in lieu of the exercise of remedies, then riatwithstanding anything to the
contrary contained in the Senior Loan Documents, such acquisiticriof such membership interest
shall not constitute an Event of Default under the Senior Loan Docunents, provided that (i) at
the time Mezzanine Lender acquires such membership interest, no other Default or Event of
Default exists under the Senior Loan Documents and the Senior Loan is i balance in
accordance with the terms of the Senior Loan Documents, and (i} the Mezzzninz L ender has
released all Mezzanine Liens against all of the Collateral for the Senior Loan, inchiding, without
limitation, the Mezzanine Mortgage and the Mezzanine Assignment of Rents, as required by the
provisions of paragraph (f) of this Section. Nothing contained in this Section shall be corstrued
to require the Senior Lenders to forbear after the Mezzanine Lender acquires such membership
interest of the Member Guarantor from exercising remedies under the Senior Loan Documents
based on any Event of Default under the Senior Loan Documents (excluding an Event of Default
under the Senior Loan Documents resulting solely from an Event of Default under the
Mezzanine Loan Documents).

{f) If the Mezzanine Lender or its nominee acquires all or any portion of the
Member Guarantor's 100% membership interest in the Mortgagor, whether by exercise of
remedies under the Member Guarantor Security Agreement or by a transfer of such
membership interest in lieu of the exercise of remedies, the Mezzanine Liens in the Collateral
described in the Senior Loan Documents, including, without limitation, the Mezzanine Mortgage
and the Mezzanine Assignment of Rents encumbering the Premises, shall be automatically
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extinguished and be null and void and of no further force and effect, and the Mezzanine Lender
shall promptly execute and record such releases or other documents as shall be necessary to
release such Mezzanine Liens of record. if the Mezzanine Lender has executed and recorded
such releases and other documents, the Mezzanine Lender shall have the right, on the terms,
subject to the limitations and with the effect provided for in paragraph (g) of this Section, (i} to
pay in full all principal, interest and other amounts due to the Senior Lenders under the Senior
Loan Documents, or (ii) to purchase the rights of the Senior Lenders under the Senior Loan
Documents, except the Senior Indemnity Agreement, without recourse, by payment in full of all
principal, interest and other amounts due to the Senior Lenders under the Senior Loan
Documents.

{9) In order to exercise a right granted to the Mezzanine Lender to pay or
purchase the Senior Loan, the Mezzanine Lender must give written notice of its election to
exercise such rigiitto the Senior Loan Agent, and such notice must be received by the Senior
Loan Agent (i) prio7 to Senior Loan Satisfaction, (ii) not less than two days prior to the date
scheduled for any foreclasure or other judicial sale of the Premises, and (i) prior to the time that
the Senior Lenders have eatered into any contract to accept a deed in lieu of foreclosure or
other transfer of the Premis<s. If the Mezzanine Lender gives such a notice on a timely basis,
the Mezzanine Lender must complate such payment or purchase of the Senior Loan not later
than the earlier of the date one cay priar to the date scheduled for any foreclosure or other
judicial sale of the Premises, or the'date 15 days after the Senior Loan Agent's receipt of such
notice, and if such payment or purchace is not completed on or before such date, the
Mezzanine Lender's exercise of such right »f payment or purchase shall be of no further force or
effect. If the Mezzanine Lender completes s.uch nayment to the Senior Lenders on a timely
basis, the Mezzanine Lender shall be subrogated to the rights of the Senior Lenders under all of
the Senior Loan Documents except the Senior Indzmnity Agreement. If the Mezzanine Lender
completes such purchase of the rights of the Senior Leriders under the Senior Loan Documents
on a timely basis, the Senior Lenders shall assign all of the 3enior Loan Documents except the
Senior Indemnity Agreement to the Mezzanine Lender, without recourse, and the Mezzanine
Lender shall indemnify the Senior Lenders and hold them harmiess from any liability to the
Mortgagor or any guarantor thereunder arising from and after thc date of such assignment. The
right of the Mezzanine Lender to pay or purchase the Senior Loan as provided herein may, at
the Mezzanine Lender's election, be exercised by a nominee of the Mezzarine Lender, except
that the indemnification provided for above shall be by both such nominee and the Mezzanine
Lender.

Section 7. Distributions of Assets. (a) Upon any distribution of the assets of the
Mortgagor or any Common Guarantor in connection with any dissolution, winding up! liyidation
or reorganization of the Mortgagor or such Common Guarantor, whether in a Proceediig; upon
an assignment for the benefit of creditors or otherwise, the Senior Lenders shall first be entitled
to receive payment in full of all the Senior Claims before the Mezzanine Lender shall be entitled
to receive any payment in respect of the Mezzanine Claims. Upon any such dissolution,
winding up, liquidation or reorganization, any payment or distribution of assets of the Mortgagor
or any Common Guarantor of any kind or character, whether in cash, property or securities, to
which the Senior Lenders are entitled shall be made directly to the Senior Loan Agent by the
party making such payment or distribution. If the aggregate amount of such payments or
distributions on the Senior Claims is insufficient to pay the Senior Claims in full, then the
Mezzanine Lender hereby authorizes the party making such payments or distributions to remit
promptly to the Senior Loan Agent the lesser of (i) the proceeds the Mezzanine Lender is
entitied to receive by reason of any payment or distribution on the Mezzanine Claims, or (ji) the
difference between the aggregate amount of the Senior Claims and the proceeds the Senior
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Lenders are entitled to receive by reason of any payment or distribution on the Senior Claims.
In furtherance of the foregoing, but not by way of limitation thereof, if the Mortgagor or any
Common Guarantor is subject to any Proceeding, with the result that the Mortgagor or such
Common Guarantor is excused from the obligation to pay all or part of the interest otherwise
payabile in respect of the Senior Claims during the period subsequent to the commencement of
such Proceeding, such interest shall be payable out of payments or distributions in respect of
the Mezzanine Claims. Except to the extent otherwise provided by applicable law, nothing
provided for in this paragraph shall be deemed to result in a satisfaction, extinguishment or
reduction of the Mezzanine Loan, either in whole or in part.

0886694

(b) If any payment or distribution of assets of the Mortgagor or any Common
Guarantor of any kind or character, whether in cash, property or securities, and whether or not
pursuant to atiy Proceeding, not permitted by or in accordance with the provisions of this
Agreement shall Ue received by the Mezzanine Lender in connection with the Mezzanine
Claims, such paymerit or distribution to the Mezzanine Lender shall be received and held in
trust for the benefit of the Senior Lenders, and shall be paid over or delivered to the Senior Loan
Agent, in precisely the for| received, except for the endorsement or assignment of the
Mezzanine Lender without/representation or recourse whenever necessary. In the event of any
failure by the Mezzanine Lencer'to make any such endorsement or assignment within five days
after written request by the Senior Lean Agent, the Senior Loan Agent is hereby irrevocably
authorized to make same.

Section 8. Concerning Pioczezdings. (a) The Mezzanine Lender shall not
contest the validity or enforceability of the Senior Loan, the Senior Claims or the Senior Liens,
or any payment or collateral realization receive 1 by the Senior Lenders not in violation of this
Agreement, in any Proceeding. Subject to the sutiordination and other limitations and
provisions of this Agreement, neither the Senior Loa\ Agent nor the Senior Lenders shall
contest the validity or enforceability of the Mezzanine Loz, the Mezzanine Claims or the
Mezzanine Liens, or any payment or collateral realization recsived by the Mezzanine Lender not
in violation of this Agreement, in any Proceeding. The subordiration provided for in this
Agreement shall apply notwithstanding the fact that the Senior Lo2:1 or any claim for the Senior
Loan may be subordinated, avoided or disailowed, in whole or in par, in any Proceeding. In
any Proceeding, as between the Senior Lenders and the Mezzanine Leader, the Senior Claims
shall include all interest accrued on the Senior Loan, in accordance with arid at the rates
specified in the Senior Loan Documents, both for periods before and for perios after the
commencement of such Proceeding, even if the claim for such interest is not alloazd in such
Proceeding pursuant to applicable law.

(b) Provided that the Senior Lenders are in compliance with the provisions of the
second sentence of paragraph (a) of this Section, in any Proceeding, the Mezzanine Lender (i
shall not propose or vote to accept any plan of reorganization, or seek the appointment of a
trustee, without the written consent of the Senior Lenders, unless the Senior Lenders propose or
vote to accept such plan or seek the appointment of such trustee, which consent may be given
or withheld by the Senior Lenders in their sole and absolute discretion, (ii) shall vote to accept
any plan of reorganization, or support a request for the appointment of a trustee, or support or
oppose a motion for a cash collateral order, if requested in writing to do so by the Senior
Lenders, and (iii) shall not object to any motion or petition by the Senior Lenders for relief from
the automatic stay.

(c) The Mezzanine Lender shall not commence, or join with any other creditor in
commencing, any Proceeding with respect to the Mortgagor or any Common Guarantor without
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first obtaining the prior written consent of the Senior Lenders, which consent may be given or
withheld by the Senior Lenders in their sole and absolute discretion.

Section 9. Deed in Lieu of Foreclosure. The Mezzanine Lender hereby agrees
that the Mezzanine Mortgage, the Mezzanine Assignment of Rents, the other Mezzanine Loan
Documents and all of the Mezzanine Liens, shall, without further action of the parties hereto, be
automatically extinguished and be null and void and of no further force and effect as
encumbrances on the Premises and on any other Collateral that secures both the Senior Loan
and the Mezzanine Loan, upon any conveyance or assignment of the Premises or such other
Collateral to the Senior Lenders or their designee in lieu of foreclosure, or otherwise. In the
event of such a conveyance or assignment, the Mezzanine Lender, upon request by the Senior
Lenders, sha'l. promptly execute a release of the Mezzanine Mortgage, the Mezzanine
Assignmerit of Rents, the other Mezzanine Loan Documents and all of the Mezzanine Liens as
encumbrances cii the Premises or such other Collateral, in form and substance acceptable to
the Senior Lenders, but the failure of the Mezzanine Lender to do so shall not render ineffective
the automatic extinguisivment as an encumbrance of the Mezzanine Mortgage, the Mezzanine
Assignment of Rents, ttie ither Mezzanine Loan Documents and the Mezzanine Liens provided
for in this Section. Nothine-contained in this Section shall be construed to permit the Senior
Lenders to accept such a conveyance or assignment without complying with the requirements of
Section 12 of this Agreement. Fothing contained in this Agreement shall be construed to
extinguish or otherwise affect the ¢bligations of the Mortgagor or any guarantor of the
Mezzanine Loan to pay and perform i’s or his obligations under the Mezzanine Loan Documents
following the acceptance by the Senior Lier.dzrs of such a conveyance or assignment .

Section 10. Return of Payments. 17 all or any part of a payment applied by the
Senior Lenders to the Senior Claims is or must Lereturned by the Senior Lenders, or is
recovered from the Senior Lenders, for any reason, including, without limitation, by order of any
bankruptcy court, this Agreement shall apply as if the rricr application had not been made.

Section 11. Other Liens; Waiver of Rights ot Subrogation. The Mezzanine
Lender shall not acquire by contract, subrogation or otherwise, anv-lien upon or other estate,
right or interest in any of the Collateral that secures the Senior Loz which is or may be prior in
right to the Senior Liens. No payment or distribution made by or on Leralf of the Mezzanine
Lender to the Senior Lenders shall entitle the Mezzanine Lender to any right of subrogation until
Senior Loan Satisfaction has occurred.

Section 12. Exercise of Certain Remedies by Senior Lenders. (2) ' an Event of
Default occurs under any Senior Loan Document, then except as provided below ir this
paragraph, before filing an action to foreclose the Senior Mortgage or for the appoiniivant of a
receiver or mortgagee in possession, or accepting a deed in lieu of foreclosure or other transfer
of the Premises or other Collateral that secures both the Senior Loan and the Mezzanine Loan,
or exercising any other remedy against the Mortgagor or any Common Guarantor, the Senior
Loan Agent shall give the Mezzanine Lender written notice of such Event of Default, and shall
permit the Mezzanine Lender to cure such Event of Default within 10 days after such notice, in
the case of a monetary Event of Default, and within 60 days after such notice in the case of a
non-monetary Event of Default; provided, however, that the foregoing provisions of this
sentence shall apply only one time with respect to any particular Event of Default under any of
the Senior Loan Documents (but shall apply again with respect to any subsequent Event of
Default under the Senior Loan Documents, even if it is of the same nature as a prior Event of
Default under the Senior Loan Documents). Notwithstanding the foregoing provisions of this
paragraph, the Senior Lenders may at any time make Protective Advances or, if a Proceeding
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has been commenced by or against the Mortgagor or any Common Guarantor, exercise any
right of setoff against deposits of the Mortgagor or such Common Guarantor, as the case may
be, held by any of the Senior Lenders.

(b) At any time after receiving a notice under paragraph (a) of this Section of an
Event of Default under the Senior Loan Documents, the Mezzanine Lender shall have the right,
on the terms, subject to the limitations and with the effect provided for in Section 6(g) of this
Agreement, (i) to pay in full all principal, interest and other amounts due to the Senior Lenders
under the Senior Loan Documents, or (i) to purchase the rights of the Senior Lenders under the
Senior Loan Documents, except the Senior Indemnity Agreement, without recourse, by payment
in full of all principal, interest and other amounts due to the Senior Lenders under the Senior
Loan Documznts.

(z)The provisions of this Section shall no longer apply if the Mezzanine Lender
or its nominee acedivss all or any portion of the Member Guarantor's 100% membership interest
in the Mortgagor, wnsther by exercise of remedies under the Member Guarantor Security
Agreement or by a transfer.of such membership interest in lieu of the exercise of remedies.

Section 13. N Rartnership; Responsibiliies. The execution of this Agreement
shall not create or be construed-as creating a partnership, joint venture or other joint enterprise
between the Senior Lenders and tlie Nezzanine Lender. Except as expressly provided in this
Agreement, nothing in this Agreemen shall be construed to constitute the Senior Lenders or the
Mezzanine Lender as trustee or other tiduriary for the other, or to impose on either of them any
duty, responsibility or obligation other thar/1nose expressly provided for herein. The Senior
Lenders and the Mezzanine Lender have, indepei:dently and without reliance on the other and
based on such documents and information as 1ivey have deemed appropriate, made their own
credit analysis of the Mortgagor and any Commor (uarantors and shall, independently and
without reliance upon the other, and based on such accuments and information as they shall
deem appropriate at the time, continue to make their owri independent analysis and decisions in
taking or not taking action under this Agreement or the Senior L.ean Documents or the
Mezzanine Loan Documents, respectively. Among other things, tp2 Senior Lenders and the
Mezzanine Lender shall obtain their own inspections, appraisals 'z other reports relating to the
Mortgagor, any Common Guarantors and the Premises, and will notiely upon inspections,
appraisals and other reports produced by or for the other, except as expressly authorized in
writing by the party preparing same. Neither the Senior Lenders nor the Mezzanine Lender
shall be required to keep themselves informed as to the performance or obs::rvénce by the
Mortgagor or any other party of the loan documents of the other lenders or lenaer. The Senior
Lenders shall not have any responsibility to the Mezzanine Lender with respect {0.sztisfaction of
the requirements of the Senior Loan Documents relating to disbursements of the Seniar Loan,
or with respect to compliance by the Mortgagor or any other party with the terms and conditions
of the Senior Loan Documents. The Mezzanine Lender shall not have any responsibility to the
Senior Lenders with respect to satisfaction of the requirements of the Mezzanine Loan
Documents relating to disbursements of the Mezzanine Loan, or with respect to compliance by
the Mortgagor or any other party with the terms and conditions of the Mezzanine Loan
Documents.

Section 14. Beneficiaries. The provisions of this Agreement define the relative
rights of the Mezzanine Lender and the Senior Lenders and nothing contained in this
Agreement is intended to or shall impair the obligations of the Mortgagor, any Common
Guarantor or the Member Guarantor, which are unconditional and absolute, to pay the Senior
Claims and the Mezzanine Claims as and when the same shall become due and payable in
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accordance with their respective terms, or to affect the relative rights of creditors of the
Mortgagor other than the relative rights of the Senior Lenders and the Mezzanine Lender.
Without limiting the generality of the foregoing, it is specifically understood and agreed that the
provisions of this Agreement are not for the benefit of, and may not be enforced by, the
Mortgagor or any guarantor of the Senior Loan or the Mezzanine Loan.

Section 15. Sales of Units. (a) Notwithstanding anything to the contrary
contained in the Mezzanine Loan Documents --

(i)  Prior to the time that Senior Loan Satisfaction has occurred, the consent of
the Mezzanine Lender to closings of sales of Units shall not be required; and

(il Until such time as Senior Loan Satisfaction has occurred, or the Mezzanine
Lenderor-its nominee acquires all or any portion of the Member Guarantor's 100%
membershir-interest in the Mortgagor, whether by exercise of remedies under the
Member Guarantor Security Agreement or by a transfer of such membership interest in
lieu of the exeicise of remedies, or the Senior Lenders accept a deed in lieu of
foreclosure or other transfer of the Premises after complying with the provisions of
Section 12 of this Agrezment, all sales of Units shall be at the release prices provided for
in the Senior Loan Docurents and all proceeds from sales of Units shall be paid, held
and applied, and depositedin collateral accounts held by the Senior Loan Agent, as
provided in the Senior Loan Documents,

(b) The Mezzanine Lender !izieby agrees that, at such time as there has been
recorded in the Office of the Recorder of Deeds, of Cook County, lllinois, a release executed by
the Senior Loan Agent of a Unit from the lien of theSenior Mortgage, the Senior Assignment of
Rents and any other Senior Loan Documents that péumber such Unit, the Mezzanine
Mortgage, the Mezzanine Assignment of Rents, the 0inérMezzanine Loan Documents and all
of the Mezzanine Liens, shall, without further action of the parties hereto, be automatically
extinguished and be null and void and of no further force aitd effont as encumbrances on such
Unit.

(¢) Contemporaneously with the execution and delivery ci this Agreement, the
Mezzanine Lender and the Senior Loan Agent shall enter into an Escroty Aareement with Near
North National Title Corporation in the form attached to this Agreement as Exhihit D, and the
Mezzanine Lender shall deposit partial releases in escrow as provided in such Escrow
Agreement. The failure of a release to be delivered out of the escrow created unze: such
Escrow Agreement with respect to a Unit, regardless of the reason that such release is not
delivered out of such escrow, shall not render ineffective the automatic extinguishmeiitar the
Mezzanine Mortgage, the Mezzanine Assignment of Rents, the other Mezzanine Loan
Documents and the Mezzanine Liens provided for in this Section with respect to such Unit.

Section 16. Modification of Senior Loan Documents. The Senior Lenders at any
time, without the consent of the Mezzanine Lender, may do any one of the following:

(iy  Modify, amend, increase, renew, extend or refinance the Senior Loan or the
Senior Loan Documents, except that prior to the time that the Mezzanine Lender or its
nominee acquires all or any portion of the Member Guarantor's 100% membership
interest in the Mortgagor, whether by exercise of remedies under the Member Guarantor
Security Agreement or by a transfer of such membership interest in lieu of the exercise
of remedies, or the Senior Lenders accept a deed in lieu of foreclosure or other transfer
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of the Premises after complying with the provisions of Section 12 of this Agreement, the
Senior Lenders shall not (A) increase the principal amount of the Senior Loan, or the
principal amount that may be outstanding thereon at any time, above $190,000,000, or
increase the aggregate amount of the advances under the Senior Loan above
$215,000,000, in each case other than by the amount of Protective Advances and any
other payments made pursuant to the terms of the Senior Loan Documents to protect
the collateral position of the Senior Lenders, (B) increase the rate of interest on, or
provide for the payment of additional interest on, the Senior Loan other than in
accordance with the Senior Loan Documents as in effect on the date of this Agreement,
(C) shorten the maturity date of the Senior Loan or provide for additional principal
payments, (D) provide for additional or different events of default on the Senior Loan, (E)
modifv.Unit release prices, or (F) modify any financial covenant.

(i} ~After complying with the requirements of Section 12 hereof if applicable,
settle or coripromise any Senior Claim or any security therefor or any liability directly or
indirectly incuried in respect thereof and apply any sums by whomsoever paid and
however realizes te-any Senior Claim in any manner or order.

It is the intention of the parties {hiat the Senior Loan Agent will give the Mezzanine Lender prior
written notice of any such actioii out the failure to give such notice shall not affect the validity of
any such action or subject the Senior Lyan Agent or the Senior Lenders to any liability to the
Mezzanine Lender.

Section 17. Assignment by Senior Lenders. As between the Senior Lenders and
the Mezzanine Lender, the Senior Lenders from: tine to time, in their sole and absolute
discretion and without notice to the Mezzanine Lerder or the Mortgagor or any other party, may
assign or transfer any or all of the Senior Loan, the Sznior Claims, the Senior Loan Documents,
or any interest therein, and notwithstanding any such assiynment or transfer or subsequent
assignment or transfer thereof, the Senior Loan, the Senicr f-laims, the Senior Liens and the
Senior Loan Documents shall be and remain the Senior Luan, the Senior Claims, the Senior
Liens and the Senior Loan Documents for the purposes of, ana entitied to the benefit of, this
Agreement.

Section 18. Modification of Mezzanine Loan Documents. Unless and until
Senior Loan Satisfaction has occurred, the Mezzanine Lender shall not (i) ir.crease the amount
of the Mezzanine Loan, other than by the amount of Protective Advances and anv other
payments made pursuant to the terms of the Mezzanine Loan Documents to protzct the
collateral position of the Mezzanine Lender: (if) modify the Mezzanine Loan Documgris so as to
(A) increase the rate of interest on, or provide for the payment of additional interest o, the:
Mezzanine Loan, (B) provide for any payment of interest, or any additional fees, on the
Mezzanine Loan prior to the maturity date thereof, (C) shorten the maturity date of the
Mezzanine Loan or provide for additional principal payments, (D) provide for additional or
different events of default on the Mezzanine Loan, or (E) modify any financial covenant; or (jii)
ask for, demand or receive from the Mortgagor or any Common Guarantor any security for the
Mezzanine Claims other than as described in the Mezzanine Loan Documents as in effect on
the date of this Agreement. Any modification, amendment, increase, renewal, extension or
refinance of the Mezzanine Loan that is not prohibited by the foregoing provisions of this
Section shall be permitted, and it is the intention of the parties that the Mezzanine Lender will
give the Senior Loan Agent prior written notice of any such action, but the failure to give such
notice shall not affect the validity of any such action or subject the Mezzanine Lender to any
liability to the Senior Loan Agent or the Senior Lenders.
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Section 19. Assiqnment by Mezzanine Lender. With the exception of sales of
participations in the Mezzanine Loan on terms that do not give the participant any contractual
relationship with the Mortgagor or any Common Guarantor, or any right to deal with the Senior
Loan Agent or the other Senior Lenders concerning this Agreement, the Mezzanine Lender
represents and warrants to and covenants with the Senior Lenders that the Mezzanine Lender
has not assigned, sold or otherwise transferred the Mezzanine Loan Documents or any interest
therein to any person or entity, and that the Mezzanine Lender will make no such assignment,
sale or transfer unless and until (i) any such assignee, buyer or transferee, other than a
participant under a participation on the terms described above, has been approved in writing by
the Senior Loan Agent, which approval shall not be unreasonably withheld or delayed, and (i)
any such assignee, buyer or transferee agrees, in writing, in form acceptable to the Senior Loan
Agent in its rezsonable judgment, to be bound by the provisions of this Agreement.
Furthermore, the Mezzanine Lender shall cause all promissory notes evidencing the Mezzanine
Loan to contain the Tollowing legend:

"This noLe'is subordinated to indebtedness now or hereafter owed by maker to
LaSalle Bar National Association and other Senior Lenders as provided in the
Subordinatio:+-and Intercreditor Agreement dated as of July , 2002."

Without limitation on clause (i) atove. if the Mezzanine Lender requests approval of an
assignee, buyer or transferee, the Sanicr Loan Agent shall promptly and diligently pursue a
decision with respect to such request from the other Senior Lenders.

Section 20. Confirmations. 'Json the written request of Mezzanine Lender at
any time, the Senior Loan Agent shall promptly provide a written statement as to whether or not
Senior Loan Satisfaction has occurred, or as to wivziner or not a Default or Event of Default
under any of the Senior Loan Documents has occuried and is continuing. Upon the written
request of the Senior Loan Agent at any time, the Mezzsnine Lender shall promptly provide a
written statement as to whether or not a Default or Event o Default under any of the Mezzanine
Loan Documents has occurred and is continuing.

Section 21. Conflicts. As between the Senior Lenseis and the Mezzanine
Lender, in the event of any conflict between the provisions of this Agreement and the provisions
of either the Mezzanine Loan Documents or the Senior Loan Documerits, the provisions of this
Agreement shall govern. The Senior Lenders and the Mezzanine Lenderfurther agree that (i)
until such time as the Mezzanine Loan and the Mezzanine Claims have beenully paid and
performed, as between the Senior Lenders and the Mortgagor and any Commgii S1rarantors, in
the event of any conflict between this Agreement and the Senior Loan Documents, Hiis
Agreement shall control, and (ii) until such time as Senior Loan Satisfaction has occurred, as
between the Mezzanine Lender and the Mortgagor and any Commeon Guarantors, in the event
of any conflict between this Agreement and the Mezzanine Loan Documents, this Agreement
shall control.

Section 22. Representations and Warranties. (a) The Senior Loan Agent
represents and warrants to the Mezzanine Lender that it has authority to execute this

Agreement as agent for the other Senior Lenders.

(b) The Senior Loan Agent represents and warrants to the Mezzanine Lender
that Exhibit B to this Agreement contains an accurate and complete listing of all currently
existing Senior Loan Documents, excluding certificates and other subsidiary documents that do
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not create material obligations in addition to those contained in the documents listed in Exhibit B
hereto.

(c) The Mezzanine Lender represents and warrants to the Senior Lenders that
Exhibit C to this Agreement contains an accurate and complete listing of all currently existing
Mezzanine Loan Documents, excluding certificates and other subsidiary documents that do not
create material obligations in addition to those contained in the documents listed in Exhibit C
hereto.

Section 23. Notices. The Mezzanine Lender shall send to the Senior Loan

Agent a copy of all notices of Defaults and Events of Default with respect to the Mezzanine
Loan at the time same are sent to the Mortgagor. The Senior Loan Agent shall send to the
Mezzanine Lenuer a copy of all notices of Defaults and Events of Default with respect to the
Senior Loan at'thz time same are sent to the Mortgagor. All communications provided for in this
Agreement shall be iy writing and shall be deemed to be given or made when served personally
or by a commercial deivary service, or two business days after deposit in the United States
mail, registered or certificd; return receipt requested, postage prepaid, addressed as follows:

If to the Mezzarin= Lender: MMBC Debt Holdings |, LLC
c/o David L. Babson & Company inc.
1500 Main Street, Suite 2100
Springfield, Massachusetts 01115

Altention: Victor Woolridge
anag

Boston Capital Institutional Advisors LLC
One Boston Flece, Suite 2100
Boston, Massachusztts 02108-4406

Attention; William H: ¥icemer

If to the Senior Loan Agent: LaSalle Bank National Association
135 South LaSalle Street
Chicago, lllinois 60603

Attention: Commercial Real Estate

or to such party at such other address as such party may designate by notice duly giveri in
accordance with this Section to the other party.

Section 24. Execution of Additional Documents. The Mezzanine Lender, the
Mortgagor and the Initial Common Guarantors shall execute such additional documents and
instruments and take such additional actions as the Senior L.oan Agent may reasonably request
from time to time to carry out the intent and purposes of this Agreement, including, but not
limited to, executing and delivering such documents as the Senior Loan Agent may reasonably
request upon any modification, amendment, renewal or extension of the Senior Loan or any
Senior Loan Document; provided, however, that the failure or refusal of the Mezzanine Lender
or the Mortgagor or any Common Guarantor to execute any such document shall not in any
manner render any of the provisions of this Agreement ineffective. The Senior Loan Agent, the
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Mortgagor and the [nitial Common Guarantors shall execute such additional documents and
instruments and take such additional actions as the Mezzanine Lender may reasonably request
from time to time to carry out the intent and purposes of this Agreement, including, but not
limited to, executing and delivering such documents as the Mezzanine Lender may reasonably
request upon any modification, amendment, renewal or extension of the Mezzanine L.oan or any
Mezzanine Loan Document, provided, however, that the failure or refusal of the Senior Loan
Agent, the Martgagor or the Initial Common Guarantors to execute any such document shall not
in any manner render any of the provisions of this Agreement ineffective.

Section 25. Jurisdiction; Process. Venue. (a) EACHOF THE MEZZANINE
LENDER AND THE SENIOR LOAN AGENT FOR ITSELF AND AS AGENT FOR THE OTHER
SENIOR LEMOERS HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION OF ANY
STATE OR FEDERAL COURT LOCATED IN CHICAGO, ILLINOIS, IN WHICH ANY JUDICIAL
PROCEEDING NAY BE COMMENCED OR PENDING RELATING IN ANY MANNER TO THIS

AGREEMENT.

(b) EACHQF THE MEZZANINE LENDER AND THE SENIOR LOAN AGENT
FOR ITSELF AND AS ACENT FOR THE OTHER SENIOR LENDERS AGREES THAT
PROCESS IN ANY LEGAL PRO ~EEDING RELATING IN ANY MANNER TO THIS
AGREEMENT MAY BE SERVED OM.IT AT ANY LOCATION WHATSOEVER AS PERMITTED
BY APPLICABLE LAW.

(c) EACH OF THE MEZZAMINE LENDER AND THE SENIOR LOAN AGENT
FOR ITSELF AND AS AGENT FOR THE O/ HER SENIOR LENDERS AGREES THAT ANY
LEGAL PROCEEDING RELATING IN ANY MANNER TO THIS AGREEMENT MAY BE
BROUGHT AGAINST IT IN ANY STATE OR FEDZRAL COURT LOCATED IN CHICAGO,
{LLINOIS. EACH OF THE MEZZANINE LENDER AND THE SENIOR LOAN AGENT FOR
ITSELF AND AS AGENT FOR THE OTHER SENIOK VENDERS WAIVES ANY OBJECTION
TO VENUE IN ANY SUCH COURT AND WAIVES ANY RIGHT IT MAY HAVE TO TRANSFER
OR CHANGE THE VENUE FROM ANY SUCH COURT.

(d) THE MEZZANINE LENDER AGREES THAT Y- WILL NOT COMMENCE
ANY LEGAL PROCEEDING AGAINST THE SENIOR LOAN AGEN CRELATING IN ANY
MANNER TO THIS AGREEMENT IN ANY COURT OTHER THAN A STATE OR FEDERAL
COURT LOCATED IN CHICAGO, ILLINOIS.

Section 26. Waiver of Jury Tral. EACH OF THE MEZZANINE VEHDER AND
THE SENIOR LOAN AGENT FOR ITSELF AND AS AGENT FOR THE OTHER SENIOR
LENDERS HEREBY WAIVES TRIAL BY JURY IN ANY JUDICIAL PROCEEDING RELATING
IN ANY MANNER TO THIS AGREEMENT.

Section 27. Entire Agreement. This Agreement sets forth all of the covenants,
promises, agreements, conditions and understandings of the parties relating to the subject
matter of this Agreement, and there are no covenants, promises, agreements, conditions or
understandings, either oral or written, between them relating to the subject matter of this
Agreement other than as are herein set forth.

Section 28. Successors. This Agreement shall inure to the benefit of and shall
be binding upon the parties and their respective SUCCESSOTS, assigns and legal representatives.
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Section 29. Severability. [n the event any provision of this Agreement shall be
held invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.

Section 30. Amendments, Changes and Modifications. This Agreement may be
amended, changed, modified, altered or terminated only by a written instrument executed by all
of the parties hereto. '

Section 31. Construction. (a) The words "hereof," "herein,” and "hereunder,"
and other words of a similar import refer to this Agreement as a whole and not to the individual
Sections in which such terms are used.

{r) References to Sections and other subdivisions of this Agreement are to the
designated Seciions and other subdivisions of this Agreement as originally executed.

(c) ‘Iwedizadings of this Agreement are for convenience only and shall not
define or limit the provisizns hereof.

(d} Where the context so requires, words used in singular shall include the plural
and vice versa, and words of orie gender shall include all other genders.

(e) Each party to this Agieement and legal counsel for each party have
participated in the drafting of this Agreeiiiznt, and accordingly the general rule of construction to
the effect that any ambiguities in a contraci =-¢ to be resolved against the party drafting the
contract shall not be employed in the constructicii and interpretation of this Agreement.

[SIGNATURE PAGE(S) ArD EXHIBIT(S),
IF ANY, FOLLOW TH!&FAGE]
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IN WITNESS WHEREOQF, the parties have executed this Agreement as of the
date first above written.

MMBC DEBT HOLDINGS |, LLC,
a Delaware limited liability company

By: MASSMUTUAL/BOSTON CAPITAL MEZZANINE
PARTNERS, L.P.
Its Sole Member

By. Boston Mass LLC
Its General Partner

By: MassMutual Mortgage Finance, LLC

Namd.4Victor

y:
TitIe:%nior

By: Boston Capital |
Advisors LLC
Its Co-Manager

ey

Name: William H. Kremer
Tile. Managing Director
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IN WITNESS WHER

EQF, the parties have executed this Agreement as of the
date first above written. ’ :

\ .

MMBC DEBT HOLDINGS I, LLC,
a Delaware limited liability company

By: MASSMUTUAL/BOSTON CAPITAL MEZZANINE
PARTNERS, L.P.

Its Sole Member

By: Boston Mass LLC
its General Partner

By: MassMutual Mortgage Finance, LLC
Its Co-Manager

By:
Name: Victor Woolridge
Title: Senior Executive Director

By: Boston Capital institutional
Advisors LLC

::Cfm rt?%/ C’/

Nama: William H. Kremer
Titie. Managing Director
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LASALLE BANK NATIONAL ASSOCIATION, on its own
behalf and as Agent for the other Senior Lenders

o o M 122

W Vher Flesidenie-
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JOINDER OF BORROWER AND COMMON GUARANTORS

The undersigned THE HERITAGE AT MILLENNIUM PARK, LLC, a Delaware
limited liability company (being the Mortgagor as defined in the foregoing Agreement), and
MATTHEW M. WALSH, DANIEL J. WALSH and RICHARD A. HANSON (being the [nitial
Common Guarantors as defined in the foregoing Agreement), hereby join in the foregoing
Agreement, consent to the provisions thereof, agree not to make any payment, or cause or
permit any act to occur, that is inconsistent with the provisions of said Agreement, agree that
until such time as the Mezzanine Loan and the Mezzanine Claims have been fully paid and
performed, as between the undersigned and the Senior Lenders, in the event of any conflict
between said Agreement and the Senior Loan Documents, said Agreement shall control, and
agree that urai such time as Senior Loan Satisfaction has occurred, as between the
undersigned an+-the Mezzanine Lender, in the event of any conflict between said Agreement
and the Mezzan‘ne Loan Documents, said Agreement shall control.

The MJtyagor hereby irrevocably authorizes and directs the Senior Loan Agent,

v

(i) to deliver to the Mezzarine Lender, at such time as Senior Loan Satisfaction has occurred,
any amounts then held in the-accounts referred to in Section 3 of the foregoing Agreementiand

any Earnest Money Letters of Creditjthen held by the Senior Loan Agent, and (il) to remit to the
Mezzanine Lender any proceeds of Eamest Money Letters of Creditthat are paid the Senior

Loan Agent after Senior Loan Satisfaction has occurred.

The undersigned THE HERITAGE AT MILLENNIUM PARK MEZZANINE LLC, a
Delaware limited liability company (being tiie Aember Guarantor as defined in the foregoing
Agreement), consents to the provisions of said Agreement.

THE HERITAGE A 1T-MILLENNIUM PARK, LLC

By The Heritage at Miil-:riiium Park Mezzanine LLC,
Manager

By Mesa MPT LLC, Managar

L Ll

Richard A. Hanson
Manager

Mdtthew M. Walsh '
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Daniel J. Walsh

M%%m

Richard A. Hanson

THE HERITAGE AT MILLENNIUM PARK MEZZANINE
LLC

ByMesa MPT LLC, Manager

M%M

Kichard A. Hanson
bianager
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Hampden County, ss. Springfield July 24, 2002

Then personally appeared before me the above-named Victor Woolridge, the
Senior Executive Director of MassMutual Mortgage Finance, LLC, Co-Manager of
Boston Mass LLC, General Partner of MASSMUTUAL/BOSTON CAPITAL MEZZANINE

PARTNERS, L.P., the sole Member of MMBC DEBT HOLDINGS |, LLC and
acknowledged the foregoing instrument to be such person’s free act and deed and the

free act and deed of MMBC DEBT HOLDIN(fS [, LLC. @/{%
Notary Public i

My Commission Expires:

-

7]
1,‘
4

fif 4

VANESSA M. CHAPMAN WORTHINGTON
Notary Public )
My Commission Expires Aug.5,2002 = _-:- . @ .

(TITTITTY
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COMMONWEALTH OF MASSACHUSETTS

Suffolk County, ss. July 24, 2002

Then personally appeared before me the above-named William H. Kremer, the
Managing Director of Boston Capital Institutional Advisors LLC, Co-Manager of Boston
Mass LLC, General Partner of MASSMUTUAL/BOSTON CAPITAL MEZZANINE
PARTNERS, L.P., the sole Member of MMBC DEBT HOLDINGS |, LLC and

acknowiedged the foregoing instrument to be such person’s free act and deed and the
free act and deed of MMBC DEBT HOLDINGS |, LLC.

By % ’/aJ o (L ¢, L.n-f]\ﬁ\‘

R Y Notary\Bublic -
I¥ e T % My Commission Expires: K
Sl = gtenC. Son
iy Tt &% NE)T ?Sramc:
L e N ARY PUBLIC
=L S5 My comaniion expies oy 23, 214
e NS

Y N
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STATE OF ILLINOIS )

) SS '
COUNTY OF COOK )
9 ‘- day OW

The foregojng instrument was wledged before me this
&‘J‘ m M. %ﬂﬂo

2002, by )
of LaSalle Bank National Association, a

national banking associatton, on behalf of the association.

Rhecglil 66

Notary Public :

000000600000000000000000000
"OFFICIAL SEAL"
REBECCA MILITELLO
Notary Public, State of llinois

My Cemmission Expires 11 e
ooooooooo¢000ogioooo:3§¥¥i=

L2 ]
*

STATE OF ILLINOIS )
}°SS

COUNTY OF COOK )

e A LR XY
¢t o0y

The foregoing instrumerit wes acknowledged before me this __ 40 day of

July, 2002, by Richard A. Hanson, the Marapzr.of Mesa MPT LLC, a Delaware limited liability
company, the Manager of The Heritage at Mi!iciinium Park Mezzanine LLC, a Delaware limited
liability company, the Manager of The Heritage atmiiiennium Park, LLC, a Delaware limited

liability company, on behalf of said limited liability companies.

/ﬂff/’&b//g &Zﬁ,

Notary Public

20000000000000000000'00000.

$ "OFFICIAL SEAL”

¢ REBECCA MILITELLO
STATE OF ILLINOIS ) o Notary Public, State of llinois &
E My Commission Expires 11/28/05 s

) 900000000000400006400800000,

COUNTY OF COOK )

L

oo

The foregoing instrument was acknowledged before me this 90 day of
July, 2002, by Matthew M. Walsh.

o Sk Ca M b
Notary Public

9¢ovwogooooooooooooooovwoo
TOFFICIAL SEAL"
RgﬁECCA MILITELLD

Notagy Public State of )i
, Niinols
My C*mlsslon Expires 11 128/05

LR P
+

(a4 X X WY

oo w

Ty

" -25-

e X
¢opggo¢t¢0.ooooooooooooﬂ9
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STATE OF ILLINOIS )
) 8S
COUNTY OF COOK )

The foregoing instrument was acknowledged before me this 20 day of
July, 2002, by Daniel J. Walsh.

Goberoa ly (4L

Notary Public

STATE OF "_LINOIE' ) :000000000000000000000000000

) S8 s "OFFICIAL SEAL" .

COUNTY OF COOK ) ¢ REBECCAMILITELLO ¢
' s Notery Public, State of llinois & *

EMZ ﬁomrrl.s.sloop Expires 11/28/05 $

L 0009

The foregoing instrumer.t was acknowledged before e His® 0 day of
July, 2002, by Richard A. Hanson.

e I LA

Nazny Public

CE0000OP0L00 000 0OV IS0 Gb 000

STATE OF ILLINOIS ) . "OFFICIAL SEAL" :
) 88§ REBECCA MILITELLO %

COUNTY OF COOK ) +  Notary Public, State of llinois 2
+ My Commission Expires 11/28/05

0000900000009 000090900b00 0

The foregoing instrument was acknowledged before me this ___.if_)__ day of
July, 2002, by Richard A. Hanson, the Manager of Mesa MPT LLC, a Delaware liriitzd liability
company, the Manager of The Heritage at Millennium Park Mezzanine LLC, a Delav/are limited

liability company, on behalf of said limited liability companies.

Bl L[5

- | Notary Public

ITTTTXI AT - LRSI A NS R 22 2222
"OFFICIAL SEAL™
REBECCA MILITELLO
Notary Publle, State of Hinols

My Commission Expires 11/28/08 §
Q0020000005043 080080000305%

©
¢
*
*
*
*
*

LA A X R 2 28 X 24
. d

=26-
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LEGAL DESCRIPTION OF PROPERTY

Parcel 1:

THE WEST % OF LOT 1 IN BLOCK 12 IN FORT DEARBORN ADDITION TO CHICAGO IN
THE SOUTHWEST FRACTIONAL 1/4 OF SECTION 10, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Parcel 2:

THE EAST % OF 1.OT 1 IN BLOCK 12 IN FORT DEARBORN ADDITION TO CHICAGO IN THE
SOUTHWEST FRACTIONAL 1/4 OF SECTION 10, TOWNSHIP 39 NORTH, RANGE 14, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Parcel 3:

LOT 2 IN BLOCK 12 IN FORT GEARBORN ADDITION TO CHICAGO IN THE SOUTHWEST
FRACTIONAL 1/4 OF SECTION 1), TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COCK COUNTY, ILLINOIS.

Parcel 4:

LOT 3 IN BLOCK 12 IN FORT DEARBORN ADD;TiON TO CHICAGO IN THE SOUTHWEST
FRACTIONAL 1/4 OF SECTION 10, TOWNSHIP 3% NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ! L.NOIS.

Parcel 5:

LOT 4 IN BLOCK 12 IN FORT DEARBORN ADDITION TO CHICAGO IN THE SOUTHWEST
FRACTIONAL 1/4 OF SECTION 10, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Parcel 6:

LOT 5 IN BLOCK 12 IN FORT DEARBORN ADDITION TO CHICAGO iN THE SCUTHWEST
FRACTIONAL 1/4 OF SECTION 10, TOWNSHIP 39 NORTH, RANGE 14, EAST OF G +E
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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Parcel 7:

LOT 6 IN BLOCK 12 IN FORT DEARBORN ADDITION TO CHICAGO IN THE SOUTHWEST
FRACTIONAL 1/4 OF SECTION 10, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Permanent Tax Index Numbers:

17-10-309-001
17-10-309-01C
17-10-309-011
17-10-309-003
17-10-309-004
17-10-309-005
17-10-308-006
17-10-309-007
17-10-309-008

Address of Premises:

Southeast corner of Randolph Street
and Wabash Avenue
Chicago, lllinois
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EXHIBIT B
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SENIOR LOAN DOCUMENTS

. Construction Loan Agreement

2.
3.
4,

Construction Loan Mortgage Note

Construction Loan Mortgage and Security Agreement
Construction Loan Assignment of Rents and Leases
Assignment of Plans, Permits and Contracts

Construction Loan ‘ridemnity Agreement

Construction Loan Guaranty of Payment and Performance
Subordination and Intercreditzr Aareement

Uniform Commercial Code Financirig Statements for filing with Delaware Secretary of State
and Cook County Recorder of Deeds

10. Construction Loan Escrow Agreement
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EXHIBIT C
w208856654
MEZZANINE LOAN DOCUMENTS
1. Construction and Interim Loan Agreement
2. Promissory Note
3. Non-Recourse Carve-Out Guaranty of Key Principles: By Richard Hanson
4. Non-Recolsa Carve-Out Guaranty of Key Principles: By Daniel Walsh
5. Non-Recourse Carve-Out Guaranty of Key Principles: By Matthew Walsh
6. Environmental Conipliance and indemnity Agreement
7. Completion Guaranty: .RyRichard Hanson
8. Completion Guaranty: By Dariel Walsh
9. Completion Guaranty: By Matthew Wzilsh

10. Construction Mortgage and Security Agreement from The Heritage at Millennium Park, LLC
to MMBC Debt Holdings I, LLC

11, Guaranty from The Heritage at Millennium Park tiezzanine LLC

12. Ownership Interest Pledge and Security Agreement give.n by The Heritage at Millennium
Park Mezzanine LLC

13. Collateral Assignment of Leases and Rents

14. Collateral Assignment and Security Agreement in respect of Contra:ts Licenses and
Permits

15. Collateral Assignment of Condominium Documents, Deposits and Security Agroement

16. Subordination And Intercreditor Agreement by and between MMBC Debt Holdings WLLG,
and LaSalle Bank National Association.

17. UCC Financing Statements by The Heritage at Millennium Park, LLC to be filed with: (a)
Delaware Secretary of State, and (b) Cook County Recorder of Deeds.

18. UCC Financing Statements by The Heritage at Millennium Park Mezzanine LLC to be filed
with Delaware Secretary of State.
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Escrow No.

ESCROW AGREEMENT

THIS ESCROW AGREEMENT dated as of August , 2002, by and
among MMBC DEBT HOLDINGS |, LLC, a Delaware limited liability company (the "Mezzanine
Lender"), and LASALLE BANK NATIONAL ASSOCIATION, a national banking association (the
"Senior Loan.Agent"), on its own behalf and as agent for the Lenders (as defined in the Senior
Mortgage referred to below), and NEAR NORTH NATIONAL TITLE CORPORATION, an lllinois
corporation, as Escrowee (the "Escrowee");

WITNESSETH:

WHEREAS /Tie Heritage at Millennium Park, LLC, a Delaware limited liability
company (the "Mortgagor”), is(thrz owner of the real estate described in Exhibit A attached to
this Agreement and all improverrients.now or hereafter located thereon (the "Premises"); and

WHEREAS, the Premises are encumbered by the following (the "Senior
Mortgage Documents™):

(i)  Construction Loan Mortgage and Security Agreement dated as of July 1,
2002 {the "Senior Mortgage"), from the Morigagor to the Senior Loan Agent, on its own

behalf and as agent for the Lenders referreu to therein, recorded in the Office of the
Recorder of Deeds of Cook County, lllinois, o1, , 2002, as Document No.

(i)  Construction Loan Assignment of Rents and Leases dated as of July 1, 2002
(the "Senior Assignment of Rents"), from the Mortgagor t¢ Senior Loan Agent, on its own
behalf and as agent for the Lenders referred to therein, recurded in the Office of the
Recorder of Deeds of Cook County, lllinois, on ,'2J02, as Document No.

(i)  Uniform Commercial Code Financing Statement naming the-wrtgagor as
Debtor and the Senior Loan Agent as Secured Party, recorded in the Office-of the
Recorder of Deeds of Cook County, illinois, on , 2002, as Documsent No.

(the "Cook County Senior UCC"); and

(v)  Uniform Commercial Code Financing Statement naming the Mortgagor as
Debtor and the Senior Loan Agent as Secured Party, filed in the Office of the Delaware
Secretary of State, on , 2002, as Document No. (the
"Delaware Senior UCC"), and

WHEREAS, the Premises are also encumbered by the following (the "Mezzanine
Mortgage Documents"):

(i)  Construction Mortgage and Security Agreement dated as of July 1, 2002 (the
"Mezzanine Mortgage"), by the Mortgagor in favor of the Mezzanine Lender, recorded in
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the Office of the Recorder of Deeds of Cook County, lllinois, on , 2002, as
Document No. ;

(i)  Collateral Assignment of Leases and Rents dated as of July 1, 2002 (the
"Mezzanine Assignment of Rents”), by the Mortgagor in favor of the Mezzanine Lender,
recorded in the Office of the Recorder of Deeds of Cook County, lllinois, on

, 2002, as Document No. ;

(i} Uniform Commercial Code Financing Statement naming the Mortgagor as
Debtor and the Mezzanine Lender as Secured Party, recorded in the Office of the
Recorder of Deeds of Cook County, lllinois, on , 2002, as Document No.

(the "Cook County Mezzanine UCC"); and

(iv) ~ Uniform Commercial Code Financing Statement naming the Mortgagor as
Debtor andithe Mezzanine Lender as Secured Party, filed in the Office of the Delaware
Secretary ¢f Siate, on , 2002, as Document No. (the
"Delaware Mezzaixine UCC"); and

WHEREAS, thz Mortgagor intends to develop a portion of the Premises as a
residential condominium containing condominium residential units and parking units (each a
"Unit"), to submit such portion of the Fremises to the condominium form of ownership under the
applicable provisions of lllinois law, and to sell and convey the Units from time to time to
purchasers thereof; and

WHEREAS, the Mortgagor has inade arrangements for the Escrowee to issue
title insurance policies and provide agency closing-zervices in connection with the sales and
conveyances of Units to purchasers thereof; and

WHEREAS, the parties desire to make prcvision for partial releases of the
Mezzanine Mortgage Documents and the Senior Mortgag Documents in connection with such
sales and conveyances of Units to purchasers thereof, as pro‘ided herein;

NOW, THEREFORE, in consideration of the premises dnd the mutual covenants
and agreements contained herein, and other good and valuable consid aration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

Section 1. Deposit of Partial Releases by Mezzanine Lender. {a) O the date of
the execution and delivery of this Agreement, the Mezzanine Lender has depositer! In.escrow
with the Escrowee (i) 360 executed and acknowledged partial releases of the Mezzanie
Mortgage and the Mezzanine Assignment of Rents, (i) 360 Uniform Commercial Code
Financing Statement Amendments in the form of Partial Releases of the Cook County
Mezzanine UCC, and (iii) 360 Uniform Commercial Code Financing Statement Amendments in
the form of Partial Releases of the Delaware Mezzanine UCC. Each of such documents has
been prepared without a legal description and in such a form that a legal description can be
added to it as an exhibit. The deposit of such documents in escrow by the Mezzanine i.ender is
irrevocable.

(b) The Escrowee by signing below acknowiedges receipt of the documents
referred to in paragraph (a) of this Section. The Escrowee further acknowledges and agrees that
each such document that has been deposited by the Mezzanine Lender is in a form which,
when the legal description of one or more Units has been attached thereto as an exhibit, will be
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sufficient for the Escrowee as title insurer to remove from a policy of title insurance in favor of
the purchaser of such Unit or Units any and all exceptions for the Mezzanine Mortgage
Documents,

Section 2. Deposits by Senior Loan Agent. In conjunction with each closing of
the sale of a Unit or Units, the Senior Loan Agent will deposit with the Escrowee (i) an executed

and acknowledged partial release of the Senior Mortgage and the Senior Assignment of Rents
with respect to such Unit or Units, (ii) a Uniform Commercial Code Financing Statement
Amendment in the form of a Partial Release of the Cook County Senior UCC with respect to
such Unit or Units, and (iif) a Uniform Commercial Code Financing Statement Amendment in
the form of a Partial Release of the Delaware Senior UCC with respect to such Unit or Units.
Each such dacument deposited by the Senior Lender shall be in a form sufficient for the
Escrowee as tlle insurer to remove from a policy of title insurance in favor of the purchaser of
the Unit or Urits-to which such document relates, any and all exceptions for the Senior
Mortgage Documeiits. In addition, in conjunction with each closing of the sale of a Unit or Units,
the Senior Loan Age:i will deposit with the Escrowee a payoff letter setting forth the amount
required to be paid to thie Senior Loan Agent in connection with the closing of the sale of such
Unit or Units. Nothing contzined in this Section or in any other provision of this Agreement shall
be construed to change the terins under which the Senior Loan Agent is required to release
Units from the lien of the SeniormMortgage Documents as provided in the Loan Agreement (as
defined in the Senior Mortgage).

Section 3. Recording and Filing of Partial Releases . At such time as all of the
conditions set forth below have been satisfizd with respect to a Unit or Units, the Escrowee shall
attach the legal description of such Unit or Unis to partial releases by the Mezzanine Lender of
the Mezzanine Mortgage, the Mezzanine Assigriment of Rents, the Cook County Mezzanine
UCC and the Delaware Mezzanine UCC, and shaii récord and file such partial releases in the
Offices of the Cook County Recorder of Deeds and tiv Dalaware Secretary of State. The
conditions referred to above are as follows:

A. The Senior Loan Agent has deposited with the Escrowee partial releases and
a payoff letter with respect to such Unit or Units conformiiy t the requirements of
Section 2 of this Agreement, and the Escrowee has delivered cupies thereof to the
Mezzanine Lender by facsimile.

B. All conditions to the authorization to the Escrowee from th¢ Senior Loan
Agent to record and file the partial releases referred to in A above have héei satisfied.

C. The Mortgagor and the purchaser of such Unit or Units have signed; and the
Escrowee has delivered to the Mezzanine Lender by facsimile a copy of, a Closing
Statement relating to the sale of such Unit or Units, which Closing Statement shall set
forth the base price of such Unit or Units, the price of any option, upgrades and extras,
and the amount of any broker commissions, and shall otherwise be in customary form
and detail.

D. The Escrowee has received evidence that any broker commissions set forth
on the Closing Statement for the sale of such Unit or Units have been paid or the
Escrowee is prepared to pay the same in conjunction with the closing of the sale of such
Unit or Units.
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E. The Escrowee is prepared to pay to the Senior Loan Agent with respect to
such Unit or Units, the payoff amount set forth in the payoff letter deposited by the
Senior Loan Agent with respect to such Unit or Units, but which payoff amount must in
all events be an amount not less than the greater of the following two amounts:

() 94% of the minimum sale price for such Unit or Units set forth in
the Schedule of Minimum Sale Prices attached to this Agreement as Attachment
1.

(in 949%, of the actual gross sale price of such Unit or Units, not
including the price of options, extras and upgrades, all as shown on the Closing
Statement for the sale of such Unit or Units.

The aincunt to be paid to the Senior Loan Agent by the Escrowee shall be reduced by
the amoui® of any Unit purchaser earnest money on depaosit with the Senior Loan Agent
that is to apgpiied directly to make the required payments described above, all as shown
in the payoff letierissued by the Senior Loan Agent with respect to such Unit or Units.
The Escrowee shci!d note that the amounts set forth above establish the minimum
payoff amount for eacii tJnit and that the actual payoff amount shown in the Senior Loan
Agent's payoff letter for 4 particular Unit may be greater than the aforesaid minimum
amount, in which case such grzater payoff amount shall be controlling.

F. Provisions satisfactory th the Escrowee have been made for the payment of
all recording and filing fees requireJ o be paid in connection with the recordings and
filings referred to above in this Section:

The Escrowee is authorized for its own convenienrice and to minimize recording charges to
include Units from muitiple closings in a single partiai reizase.

Section 4. Return of Remaining Mezzanins Lender Deposits. The Senior Loan
Agent agrees with the Mezzanine Lender that at such time as Senior Loan Satisfaction (as
defined in the Subordination and Intercreditor Agreement of eve:i <iate herewith by and between
said parties} has occurred, it will promptly deliver to the Escrowee a-sicined Notice in the form
attached hereto as Attachment 2. Promptly after the receipt by the Es rowee of such signed
Notice from the Senior Loan Agent, the Escrowee shall return to the Mezzanine Lender, c/o
Boston Capital Institutional Advisors LLC at the address set forth below, all remaining partial
releases deposited by the Mezzanine Lender in escrow hereunder.

Section 5. Escrowee's Fees. The Escrowee acknowledges to the Eepicr Loan
Agent and to the Mezzanine Lender that the Escrowee has received payment in full oiall fees
due and to become due to it for serving as escrowee under this Agreement.

Section 6. No Benefit to Third Parties. This Agreement is for the sole and
exclusive benefit of the parties hereto and neither the Mortgagor nor any other person shall
under any circumstances be deemed to be a beneficiary of this Agreement.

Section 7. Recitals. The foregoing recitals are hereby incorporated into and
made a part of this Agreement.

Section 8. Notices. All communications provided for in this Agreement shall be
in writing and shall be deemed to be given or made when served personally or by a commercial
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delivery or courier service at the following addresses, or in the case of notice to the Mezzanine
Lender that is to be sent by facsimile in accordance with the terms of this Agreement, to the
facsimile number set forth below:

If to the Mezzanine Lender. MMBC Debt Holdings I, LLC
c/o David L. Babson & Company Inc.
1500 Main Street, Suite 2100
Springfield, Massachusetts 01115

Attention; Victor Woolridge
Facsimile: 413-846-5065
and
Boston Capital Institutional Advisors LLC
One Boston Place, Suite 2100
Boston, Massachusetts 02108-4406
Attention: William H. Kremer
Facsimile: 617-624-8399

If to the Senior Loan Agenc.| LaSalle Bank National Association
135 3outh LaSalle Street
Chiraco, lllinois 60603
Attentior. Commercial Real Estate

If to the Escrowee Near North Nationa! Title Corporation
222 North LaSalie Street

Chicago, Iiinois 60501

Attention:

or to such party at such other address as such party may designate by notice dulv given in
accordance with this Section to the other parties.

Section 9. Entire Agreement. This Agreement sets forth all of the coverants,
promises, agreements, conditions and understandings of the parties relating to the subject
matter of this Agreement, and there are no covenants, promises, agreements, conditions or
understandings, either oral or written, between them relating to the subject matter of this
Agreement other than as are herein set farth.

Section 10. Successors. This Agreement shall inure to the benefit of and shall
be binding upon the parties and their respective successors, assigns and legal representatives.

Section 11. Severability. In the event any provision of this Agreement shall be

held invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.
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Section 12. Amendments, Changes and Madifications. This Agré:al"ﬁéﬁt may be
amended, changed, modified, altered or terminated only by a written instrument executed by all
of the parties hereto.

Section 13. Construction. (a) The words "hereof," "herein," and "hereunder,”
and other words of a similar import refer to this Agreement as a whole and not to the individual
Sections in which such terms are used.

(b) References to Sections and other subdivisions of this Agreement are to the
designated Sections and other subdivisions of this Agreement as originally executed.

‘c) The headings of this Agreement are for convenience only and shall not
define or linit the provisions hereof.

(0} vihere the context so requires, words used in singular shall include the plural
and vice versa, and wards of one gender shall include all other genders.

(e) Each paity to this Agreement and legal counsel for each party have
participated in the drafting of this Agreement, and accordingly the general rule of construction to
the effect that any ambiguities in-a contract are to be resolved against the party drafting the
contract shall not be employed in thie construction and interpretation of this Agreement.

[SIGNATURE P#GE(S) AND EXHIBIT(S),
IF ANY, FOLLOW THIS PAGE]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date first above written.

152088669y

MMBC DEBT HOLDINGS |, LLC,
a Delaware limited liability company

By: MASSMUTUAL/BOSTON CAPITAL MEZZANINE
PARTNERS, L.P.
Its Sole Managing member

By: Boston Mass LLC
Its General Partner

By: MassMutual Mortgage Finance, LLC
Its Manager

By

Victor Woolridge
Senior Executive Director

By: Busten Capital Institutional Advisors LLC
its Wariager

By:

William H. Krerier
Managing Dire:ctor
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LASALLE BANK NATIONAL ASSOCIATION, on its own
behalf and as Agent for other Lenders

By
Title:

NEAR NORTH NATIONAL TITLE CORPORATION,
Escrowee

By

Title:
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ATTACHMENT 1

SCHEDULE OF MINIMUM SALE PRICES

The minimum sale prices of Residential Units are set forth on the attached pages.

The minimum sale price of a Parking Unit is the actual gross sale price of such Parking Unit.
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NOTICE TO ESCROWEE

To:  Near North National Title Corporation, Escrowee

Re:  Escrow No.

This Notice is delivered to you pursuant to Section 4 of the Escrow Agreement dated as
of ) , 2002.

Please be adic2d that the undersigned Senior Loan Agent has no objection to your
returning all remaining deposits made with you as Escrowee by the Mezzanine Lender (as
defined in said Escrow Agreement), to the Mezzanine Lender.

Date

LASALLE BANK NATIONAL ASSOCIATION

Title:




