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SUBORDINATION AGREEMENT
This Subordination Agreement (the “Agreement”) is made as of this 3" day of May,

2005, between Baakof Lincolnwood (the “Senior Lender”) and WexTrust Capital, LLC,
an Illinois limited liapitily company (the “Junior Lender”)

RECITALS:

A. Senior Lender is taeo:vner and holder of a certain Promissory Note dated
May 3, 2005, in the original principal zinount of Four Hundred Thousand and 00/100
Dollars ($400,000.00) made by Group West Builders, LLC, an Illinois limited liability
company (the "Borrower"),payable to the o:dzr of Senior Lender (hereinafter referred to
as the ""Senior Note").

B. Senior Lender is also the owner and iicidzr of the following documents,
among others, securing or relating to the Senior Note:

(i)  acertain Mortgage (the "Senior Mortgage') made by Borrower dated
e - --May 3, 2005, in favor of the Senior Lender, and recorded with the Recorder

of Deeds of Cook County, Illinois (the "Recorder") oa vay 3, 2005, as

Document No. encumbering certain properc; . (the "Property'),

located in Cook Co Illinojs and legally described on Exuikit A |
attached hereto. ﬁ. % ’ 455 éb 759 |

(i)  a certain Assignment of Rents (the “Senior Assignment”) madzc %y
Borrower dated May 3, 2005, in favor of the Senior Lender, and recordes
with the Recorder of Deeds of Cook County, Illinois (the "'Recorder") on

May_z, 2005, as Document No encumbering the

Property.

The Senior Note, Senior Mortgage, Senior Assignment, all guaranties, assignments,
collateral assignments, indemnities, certificates, security agreements, mortgages, together
with any and all other documents and instruments evidencing and securing or relating to
the Senior Note are hereinafter collectively referred to as the "Senior Loan Documents."
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C. Junior Lender is the owner and holder of a certain Promissory Note dated
May 3, 2005 in the original principal amount of Three Hundred Sixty Five Thousand and
00/100 Dollars ($365,000.00) made by Borrower , payable to the order of Junior Lender

(the "Junior Note").
D. Junior Lender is also the owner and holder of the following documents,

among others, securing or relating to the Junior Note:

] a certain Mortgage, Security Agreement, Assignment of Rents
and Leases and Fixture Filing (the "Junior Mortgage') made by Borrower,

dated May 3, 2005, in favor of Junior Lender, and recorded with the
recorder on May __, 2005, as Document No.
encuribering the Property.

(i)  acertain Assignment of Rents and Leases (the "Junior Assignment'')
made by Borrsveer, dated May 3, 2005, in favor of Junior Lender, and

recorded with-tne Recorder on May __, 2005, as Document
No. . sncumbering, among other things, the Property.

(iii)  a certain EnvironmentaiIrdemnity Agreement Borrower and Guarantor (as
defined therein), March 3, Z¢43 (the “Junior EA.”) recorded with the
Recorder on May __, 2005, as Evcament
No.

The, Junior Note, Junior Mortgage, Junior Assignmeng, Junior EA,, that certain Pledge

and Security Agreement dated May 3, 2005, all guarantics. 4ssignments, collateral
assignments, indemnities, certificates, security agreements, mortgages, together with any
and all documents and instruments evidencing, securing or relat’ag to the Junior Note are
hereinafter collectively referred to as the "Junior Loan Documenis."

E. All obligations of the Borrower to the Senior Lender now <:listing, due or to
become due, under the Senior Note and the Senior Loan Documents are herein called the

"Senior Liabilities."

F. All obligations of the Borrower or any other party to the Junior Loar
Documents to the Junior Lender now existing, due or to become due, under the Junior
Note and the Junior Loan Documents are herein called the "Junior Liabilities."

G. In order to induce Senior Lender to enter into the Senior Loan Documents,
Junior Lender has agreed to execute and deliver this Subordination Agreement in order to
subordinate the Junior Loan Documents and the Junior Liabilities, and all other debt
between Junior Lender and Borrower to the Senior Loan Documents, the Senior Liabilities
and all debt between Senior Lender and Borrower existing now or hereafter.
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NOW, THEREFORE, in consideration of the foregoing and as an inducement to Senior
Lender to make the loan evidenced by the Senior Note, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto represent, warrant and agree as follows:

1. Recitals. The Recitals set forth above are incorporated herein as if fully set
forth and are made a part of this Agreement.

2. Subordination of Liens. Junior Lender hereby agrees that the Junior
Liabilities are an< shall be subordinate to the Senior Liabilities and that the liens, security
interests and rights of the Junior Lender created by the Junior Loan Documents are and
shall be subordinate ¢ the liens, security interests and rights of the Senior Lender created
by the Senior Loan Decuments and to any and all advances made under the Senior Loan
Documents pursuant to (4 terms thereof, so that until the Senior Note and the Senior
Liabilities are paid in full Sexicr Lender will have first claim, lien and priority over Junior
Lender in all collateral (inclecing the Property) held under the Senior Loan Documents.

Junior Lender agrees that so long as tbcre are any Senior Liabilities outstanding, Junior
Lender shall not ask, demand, take, suc-for- or receive from Borrower or any other person
including, without limitation, any guarantur, member or manager of Borrower or
successor in interest of any one or more of thez; {including any receiver or trustee), any
payment of interest, principal or any other item pzyable, in full or in part, under the Junior
Note or any of the other Junior Loan Documents. Jurioy Lender further agrees not to take
or receive payment with respect to all or any part of the Jinior Liabilities including,
without limitation, any interest payable under the Junior Nete and any amount obtained in
connection with the enforcement of that certain Pledge and Secvrity Agreement securing
the Junior Note at any time until Senior Lender shall have advise< Junior Lender in
writing that all of the Senior Liabilities have been paid in full. Any-property received by
Junior Lender in violation of the foregoing undertaking, whether by way-of direct
payment, as proceeds of collateral or otherwise, shall be held in trust by Juiiicr Lender for
the benefit of Senior Lender, and shall be payable immediately to Senior Lendcr. Anything
above to the contrary notwithstanding, Junior Lender shall be entitled to receiv: the
payment contemplated under Section 3.5 of the Junior Note.

3. Covenants of Junior Lender. Junior Lender represents, warrants, covenau’s
and agrees that: (a) Junior Lender shall not under any circumstance or at any time
challenge the Senior Loan Documents or the Senior Lender's priority with respect to any
collateral (including the Property) held under the Senior Loan Documents and the proceeds
thereof, (b) Junior Lender shall notify Senior Lender in writing of any default under the
Junior Loan Documents within five (5) business days of the occurrence of any default
thereunder; (c) Junior Lender will not take any action including, without limitation, any
foreclosure, affecting any lease of the Property, the Property, the sale of all or any portion
of the Property or any other collateral held under the Senior Loan Documents as long as
any of the Senior Liabilities remain outstanding, (d) Junior Lender will not, without the

3
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prior written consent of the Senior Lender, commence, or join with any other creditor in
commending any bankruptcy or insolvency proceeding or seek to appoint a receiver for the
Property or any other collateral held under the Senior Loan Documents; (e) Junior Lender
will not, without the prior written consent of the Senior Lender, modify, amend or consent
to any modification of any document evidencing or securing the Junior Liabilities (f)
Junior Lender will not, without the prior written consent of the Senior Lender, take any
action to enforce the Junior EA. or the Pledge and Security Agreement and (g) Junior
Lender has not previously assigned any interest in the Junior Note, and that no other party
owns an interest in the Note other than the Junior Lender.

4, Extcusion of Senior Liabilities. It is further understood and agreed that
Senior Lender may ¢ any time, and from time to time, in its sole and absolute discretion,
renew, modify or exterd ‘he time of payment of all or any portion of the Senior Liabilities
without the consent of Junior Lender and without in any manner impairing or affecting
this Agreement or any of Senio Lender's rights hereunder.

5. Sale of Properiv.and Release Deed. It is further understood and
agreed that Junior Lender is not entitled io the proceeds of sale of the Property or any part
or parcel of the Property until the Senicr Liabilities have been paid in full. Junior Lender
further agrees that, on the date hereof, it wrii vxecute and deliver a release deed, acceptable
to the Senior Lender with respect to the Prope:*y and deposit the release deed in escrow
with Chicago Title Insurance Company to be delivered at the closing of the sale of the
Property upon the written direction of the Senior Leraer.

6. Assignment by Senior Lender. Senior Lendcr a2y, from time to time, assign
or transfer any or all of the Senior Liabilities or any interest th.erein; and notwithstanding
any such assignment or transfer or any subsequent assignment or «ransfer thereof, such
Senior Liabilities shall be and remain Senior Liabilities for the purpese of this Agreement,
and every immediate and successive assignee or transferee of any of tue Sz2nior Liabilities
or of any interest therein shall, to the extent of the interest of such assignce or transferee in
the Senior Liabilities, be entitled to the benefits of this Agreement to the same extent as if
such assignee or transferee were Senior Lender.

7. Assignment by Junior Lender. Junior Lender may, from time to time, vpon
written notice to Senior Lender, assign or transfer any or all of the Junior liabilities or ary
interest therein provided that such assignment is expressly subject to the terms of this
Agreement in form and substance reasonably satisfactory to Senior Lender.

8. Successors and Assigns. This Agreement shall be binding upon and inure to
the benefit of Senior Lender, Junior Lender and their respective successors and assigns
whether immediate or remote.

9. Notice. Any notice, demand or other communication which any party may
desire or may be required to give to any other party shall be in writing, and shall be
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deemed given (i) if and when personally delivered, (ii) upon receipt if sent by a nationally
recognized overnight courier addressed to a party at its address set forth below, or (iii) on
the second (2d) business day after being deposited in the United States, registered or
certified mail, postage prepaid, addressed to a party at its address set forth below:

If to Senior Lender: Bank of Lincolnwood
4433 West Touhy Avenue
Lincolnwood, IL 60712
Attn: Richard R. Robbins

With a copy to: Jeffrey R. Liebman
Bank of Lincolnwood
4433 West Touhy Avenue
{-inicolnwood, IL 60712

If to Junior Lender: WexTrust Capital JLLC
318 W. Adams, Suite 500
Chicago, 12 50606
Attn: JohnHvashr STevE BNEAL M

With a copy to: Andrew W. Lapin
Much Shelist
191 W. Wacker Drive
Suite 1800
Chicago, IL 60606

Any party hereto may change the address at which notices hereunder aré required to be
given to such party by notice to the other parties in accordance herewith.

10.  Construction and Interpretation of this Agreement. This Agreemeit sn<i) be
governed by and construed in accordance with the laws of the State of Illinois. Wherzver
possible each provision of this Agreement shall be interpreted in such a manner as to be
effective and valid under applicable law but if any provision of this Agreement shall be
prohibited by or invalid under such law, such provision shall be ineffective to the extent of
such prohibition or invalidity, without invalidating the remainder of such provision or the
remaining provisions of this Agreement. Junior Lender consents to the exercise of
jurisdiction over its person and property by any court of competent jurisdiction situated in
the State of Illinois (whether it be a court of such State, or a court of the United States of \
America). Junior Lender hereby knowingly, voluntarily and intentionally waives the right ‘
to trial by jury in respect of any litigation based hereon, arising out of, or in connection
with this Agreement. '
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11.  Termination. This Agreement is a continuing agreement of subordination
and shall continue effective until the payment in full of all Senior Liabilities under the
Senior Loan Documents and all extensions, modifications and renewals thereof.

12._Buyout. Not withstanding any of the foregoing, Junior Lender shall be
promptly notified of any notice of default sent to Borrower pursuant to the Senior Loan
Documents. In addition, Junior Lender shall be promptly notified in the event Borrower
does not cure said default to the complete satisfaction of Senior Lender, after any
applicable cure period, if any, as set forth in the Senior Loan Documents. Thereafter,
Junior Lender shzll have the right to acquire the rights, title and interest in the Senior
Loan Documenis from the Senior Lender for all the amounts due and payable under the
Senior Note and oihzr Senior Loan Documents, including, without limitation, all interest,
principal, late charges aitorneys’ fees and costs. Senior Lender’s determination of amounts
due and payable under tlie.3enior Note and other Senior Loan Documents shall be binding
upon the parties unless maniféstly in error. Nothing herein shall limit the Senior Lender
from exercising any and all rigiits available to Senior Lender including, without limitation,
the right to foreclose, available to Sep’or Lender under the Senior Loan Documents or

under law or equity.

IN WITNESS WHEREOF, this Agreement has $cen executed and delivered as of the day

and year first written above.
BANK OF b Nw@%on

BY: 9 9\ 4
Title: ﬁ')OZ‘ESlbf L / 2060
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STATE OF ILLINOIS )

COUNTY OF COOK )

I, AQMW a notary public in and for said county in the state aforesaid,
do hereby certify that , (title) of Bank of Lincolnwood, who is

personally known to me to be the same person whose name is subscribed to the foregoing
instrument as such (title), appeared before me this day in person
and acknowledge? that he signed and delivered the said instrument as his own free and
voluntary act ang «s the free and voluntary act of said corporation for the uses and
purposes therein setforth.

Given under my hand and neczrial seal this 3 day of , 2005

My commission expires:

¥ g "OFFIC. .
STATE OF ILLINOIS ) ’ JANICE ) -
) SS: Y N°‘ary Pl.buc Stai ml'nom
COUNTY OF COOK ) L./ f:mm: sior s, : 2/04/2005.
M = SN
I, I-D\—\Bl\\aﬂ Johnson-Arve,—a notary public in and for said coarty in the state aforesald
do hereby certify that _Steven By-ars , the Manager of wexTrust Capital, LLC,

who is personally known to me to be the same person whose name i3 snbscribed to the
foregoing instrument as such Manager, appeared before me this day i» p2rson and
acknowledged that he signed and delivered the said instrument as his ow: irce and
voluntary act and as the free and voluntary act of said limited liability company for the
uses and purposes therein set forth.

Given under my hand and notarial seal this 3 day of ’ !@é ,2005

NOTARY PUBLIC U

My commission expires:

) b OO/EOSIULM:NOPSSIWWOD
i Dﬂnmwownor ¥ YINOIVY g




