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AGREEMENT

This INTERCREDTOR AND SUBORDINATION AGREEMENT (the “Agreement”),

dated as of the 31% day of May, 2006, is entered into by and among ALLEGIANCE
COMMUNITY BANK (the “Bank™,SOUTHPOINT GRAND AVENUE, LLC a Florida limited
liability company (the “Subordinated Lender”), and GRAND INVESTMENT GROUP, LLC, an

Illinois limited liability company (the “Bourrower”).

PRELIMINARY STATEMENTS

1. On May 31, 2006, for full value reccived, Borrower executed and delivered to
Bank a Promissory Note in the principal amount of FOL'R- MILLION ONE HUNDRED
EIGHTY FIVE THOUSAND AND 00/100 ($4,185,000.05) DOLLARS (the “Note”), pursuant
to the terms and conditions of a Non-Revolving Line of Credit-L.oan Agreement and
Construction Loan Agreement, each dated May 31, 2006, betwecn Borrower and Lender

(collectively referred to herein as the “Loan Agreement”).

2. Borrower has secured the Note, by granting to Bank a certa'n first mortgage (the
“Mortgage”) and an Assignment of Leases and Rents (the “Assignment of Rents”) each dated
May 31, 2006, covering certain real property in the County of Cook, State of Illiriois; which
Mortgage and an Assignment of Leases and Rents was recorded with the Recordeiof Doeds of
Cook County, lllinois, covering the property described below (the “Mortgaged Premises”):

LOTS 31, 32, 33 AND 34 IN BLOCK 13 IN BICKERDIKE’S ADDITION TO CHICAGG, IN
THE NORTHWEST QUARTER OF SECTION 8, TOWNSHIP 39 NORTH, RANGE 14, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN: 17-08-123-038-0000
17-08-123-039-0000
17-08-123-040-0000
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Common Address: 1400-08 West Grand Avenue, Chicago, Illinois

3. Borrower has executed and delivered to the Subordinated Lender a Secured
Promissory Note dated May 31, 2005 in the amount of $485,000.00 (the “Subordinated Loan™)
and a Mortgage dated May 31, 2005 upon the Mortgaged Premises recorded on June 9, 2005
with the Cook County Recorder of Deeds Office as document number 05-16034080 as modified
by that certain Modification of Promissory Note and Mortgage dated May _ , 2006 (the
“Subordinated Mortgage™).

5. It is condition precedent of the Bank in making its loan to Borrower pursuant to
the Loan Agreement, that the Bank, Subordinated Lender and Borrower shall have entered into
this Agreement-4o, inter alia, agree upon their relative rights with respect to the Mortgaged
Premises from time o time subject to the Mortgage and Assignment of Rents and the
Subordinated Mortgage.

NOW, THEREFORE(1n consideration of the mutual covenants contained herein, the
parties hereto hereby agree as feilows:

1. Subordination and Priority: Notwithstanding the date, manner, or order of
attachment or perfection, or the lack thercof o1 the description of any collateral or security
interests, liens, claims, or encumbrances cov:red or granted by the Mortgage and Assignment of
Rents and the Subordinated Mortgage, the Subcrdinated Lender agrees that the Subordinated
Mortgage is and shall be subordinate, to the extent an« in the manner hereinafter set forth, to all
rights of the Bank under the Mortgage and Assignmeit of Rents, and that the Bank shall have at
all times an interest prior and superior to that of the Suborzinated Lender in the Mortgaged
Premises and until the payment in full of all obligations of th=-Sorrower now or hereafter
existing under the Loan Agreement and the Note, whether for principal, interest (including
without limitation interest, as provided in the Note, accruing after ih< filing of a petition
initiating any proceeding referred to in Section 3(a)), fees, expenses, or siherwise incurred or
advanced by Bank in the enforcement and protection of its rights under t!ic Loan Agreement,
Note, Mortgage and Assignment of Rents (such obligations being collective'y Lereinafter
referred to as the “Obligations”).

2. Exercise of Remedies:

a. The Subordinated Lender agrees not to enforce, ask, demand, or sue for any-right
or remedy in respect of the Subordinated Loan, Subordinated Mortgage or the Mortgaged
Premises or any proceeds of Mortgaged Premises, or take or receive from the Borrower, directly
or indirectly, in cash or other property or by setoff or in any other manner, whether pursuant to
any enforcement, collection, execution, levy, or foreclosure proceeding or otherwise, the
Mortgaged Premises or any proceeds of Mortgaged Premises, in each case unless and until the
Obligations shall have been paid in full. The Subordinated Lender agrees that, until the
Obligations have been paid in full, its only right under the Subordinated Loan and Subordinated

2
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Mortgage for the Subordinated Loan to be secured by the collateral referred to therein for the
period and to the extent provided for in the Subordinated Mortgage and to receive interest
payments from Borrower to the extent and at the time provided in the Subordinated Loan.

b. The Subordinated Lender agrees that, so long as any of the Obligations shall
remain unpaid, it will not commence, or join with any creditor other than the Bank in
commencing, any enforcement, collection, execution, levy, or foreclosure proceeding with
respect to the Mortgaged Premises or proceeds of the Mortgaged Premises. Upon request by the
Bank, the Subordinated Lender will, at the expense of Borrower, join in enforcement, collection,
execution, levy, or foreclosure proceedings and otherwise cooperate fully in the maintenance of
such proccediiigs by the Bank, including without limitation by executing and delivering all such
consents, pleadiiigs, releases, and other documents and instruments as the Bank may reasonably
request in connection therewith, it being understood that the conduct of such proceedings shall at
all times be under in< exclusive control of the Bank.

C. The Subordiated Lender agrees, upon written request by the Bank, to release its
lien and security interest in the Mortgaged Premises upon any sale, lease, transfer, or other
disposition of such Mortgaged Premises or part thereof in accordance with, or for application of
proceeds pursuant to, the terms of tae Loan Agreement, the Note, Mortgage and Assignment of
Rents, and the Subordinated Mortgage.

d. The Subordinated Lender agrees not to contest, or to bring (or join in) any action
or proceeding for the purpose of contesting, the validity, perfection or priority of, or seeking to
avoid, the Mortgage and Assignment of Rents or ar'y sther rights of the Bank in or with respect
to the Mortgaged Premises.

e. Lender and Borrower agree that the Suborairatcd Lender shall be given written
notice of any default by Borrower under the Loan Agreement, tke Note and the Mortgage and
Assignment of Rents, and that in the event Borrower fails to cure iiie'default within the time set
forth in such written notice, or in the event Lender has filed a complaini ¢ foreclose the
Mortgage, Subordinated Lender shall have the right, but not the obligatici to’purchase from the
Bank, without recourse, all of the Bank’s right, title and interest under the Lean'Agreement, the
Note and the Mortgage and Assignment of Rents, at any time prior to entry of Juagment of
Foreclosure and Sale.

3. Subordinated Lender agrees as follows:

a. Upon any distribution of all or any of the Mortgaged Premises or proceeds of the
Mortgaged Premises to creditors of the Borrower upon the dissolution, winding up, liquidation,
arrangement, reorganization, adjustment, protection, relief, or composition of the Borrower or its
debts, whether in any bankruptcy, insolvency, arrangement, reorganization, receivership, relief,
or similar proceedings or upon an assignment for the benefit of creditors or any other
marshalling of the assets and liabilities of the Borrower or otherwise, any distribution of any kind
of the Mortgaged Premises or proceeds of Mortgaged Premises that otherwise would be

3
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deliverable upon or with respect to the Subordinated Loan shall be delivered directly to the Bank
for application (in the case of cash) to or as collateral (in the case of noncash property) for the
payment or prepayment of the Obligations until the Obligations shall have been paid in full.

b. If any proceeding referred to in subsection 3(a) is commenced by or against the
Borrower,

1. The Bank is hereby irrevocably authorized and empowered (in its own name or in
the name of the Subordinated Lender or otherwise), but shall have no obligation, to
demand, sue for, collect and receive every distribution referred to in subsection 3(a) and
giveacquittance therefor and to file claims and proofs of claim and take such other action
(includizig without limitation enforcing the Subordinated Mortgage) as it may deem
necessary unadvisable for the exercise or enforcement of any of the rights or interests of
the Bank hercunder; and

ii. The Subordinated Lender shall duly and promptly take such action, at the expense
of the Borrower, as the Eank may request (A) to take possession of the Mortgaged
Premises and proceeds ci Mortgaged Premises for the account of the Bank and to file
appropriate claims or proof; of ¢laim in respect to the Mortgaged Premises and proceeds
of Mortgaged Premises; (B) tolexzcute and deliver to the Bank such powers of attorney,
assignments, or other instruments a< i'may request in order to enable it to enforce any
and all claims with respect to the Mo tgaged Premises and proceeds of Mortgaged
Premises; and (C) to collect and receive any and all payment or distributions that may be
payable or deliverable upon or with respect to the Mortgaged Premises or proceeds of
Mortgaged Premises.

C. All payments or distributions upon or with resrcct to the Mortgaged Premises or
proceeds of Mortgaged Premises that are received by the Subordinatzd Lender contrary to the
provisions of this Agreement shall be received for the benefit of tiie Bank, shall be segregated
from other funds and property held by the Subordinated Lender and skal’be forthwith paid over
to the Bank in the same form as so received (with any necessary endorseinentj to be applied (in
the case of cash) to or held as collateral (in the case of noncash property or securities) for the
payment or prepayment of the Obligations in accordance with the terms of the Loan Agreement.

d. The Bank is hereby authorized to demand specific performance of this’ Agraement
at any time when the Subordinated Lender shall have failed to comply with any of the proyisions
of this Agreement applicable to it. The Subordinated Lender hereby irrevocably waives any
defense based on the adequacy of a remedy at law that might be asserted as a bar to such remedy
of specific performance.

4. The Bank agrees as follows:
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a. No event of default under any other obligation due from Borrower to Lender shall
trigger an event of default under the Loan Agreement, the Note, or the Mortgage and Assignment
of Rents.

b.  The lien of the Mortgage and Assignment of Rents secures only the Obligations and
no other loan, debt or obligation of Borrower arising outside of the Loan Agreement and the
Note.

. ¢. Subordinated Lender shall be entitled to receive interest payments as provided in the
Subordinated Loan.

d.” Tie Bank will not amend or otherwise modify the Note or the Loan Agreement or
otherwise peimit the terms of the Note or the Loan Agreement to be changed without the prior
written consent 0f thz Subordinated Lender.

5. Rights of Subzougation: The Subordinated Lender agrees that no payment or
distribution to the Bank m.isuant to the provisions of this Agreement shall entitle the
Subordinated Lender to exercise any rights of subrogation in respect thereof until the Obligations
shall have been paid in full.

6. Further Assurances: The Supordinated Lender will, at the expense of the Borrower,
at any time and from time to time promptly execute and deliver all further instruments and
documents, and take all further action that the Bani may reasonably request, in order to protect
any right or interest granted or purported to be granted hereby or to enable the Bank to exercise
and enforce its rights and remedies hereunder.

7. No Change in Subordinated Mortgage: The Svbordinated Lender will not sell,
assign, pledge, encumber, or otherwise dispose of any of itz tights in the Mortgaged Premises or
in proceeds of Mortgaged Premises, amend or otherwise modify the Si:bordinated Mortgage or
otherwise permit the terms of the Subordinated Mortgage to be changcd without the prior written
consent of the Bank.

8. Representations and Warranties: Each of the Bank and the Subo:dinated Lender
represents and warrants to the other as follows:

a. [t has, under the Loan Agreement, the Note, Mortgage and Assignment0Z Rents,
the Subordinate Loan and the Subordinated Mortgage, respectively, full power and authority. o
enter into, and perform its obligations under, this Agreement; and

b. This Agreement is binding upon the Bank and the Subordinated Lender.
9. Waiver of Marshalling and Similar Rights: The Subordinated Lender waives, to the

fullest extent permitted by applicable law, any requirement regarding (and agrees not to demand,
request, plead, or otherwise claim the benefit of) any marshalling, appraisement, valuation, or
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other similar right that may otherwise be available under applicable law or any other similar
rights which a junior creditor or junior secured creditor may have under applicable law.

10. Enforcement: The Subordinated Lender agrees that this Agreement shall be
enforceable against it under all circumstances, including without limitation in any proceeding
referred to in section 3(a).

11. Obligations Hereunder Not Affected: All rights and interests of the Bank
hereunder, and all agreements and obligations of the Subordinated Lender under this Agreement,
shall remain.in full force and effect irrespective of:

a. Axy lack of validity or enforceability of the Loan Agreement, the Note, the
Mortgage and Assigament of Rents, the Subordinated Loan and the Subordinated Mortgage, or
any other agreerneiit-on instrument relating thereto;

b. Any change i the time, manner, or place of payment of, or in any other term of|
all or any of the Obligations, o 2ny other amendment or waiver of or any consent to departure
from the Note, the Loan Agreem<nt, the Mortgage and Assignment of Rents;

C. Any exchange, release or non-perfection of the lien of the Mortgaged Premises or
any other collateral, or any release or am¢ndiment or waiver of or consent to departure from the
Guaranty or any other guaranty, for all or aity of the Obligations; or

d. Any other circumstance that might ccherwise constitute a defense available to, or
a discharge of, the Borrower, a subordinated creditor «r 2 secured subordinated creditor.

The Agreement shall continue to be effective or be reinstated/ 25 the case may be, if at any time
any payment of any of the Obligations is rescinded or must othervisg be returned by the Bank
upon the insolvency, bankruptcy, or reorganization of the Borrower o1 otherwise, all as though
such payment had not been made.

12. Obligations and Subordinated Debt Unimpaired: Nothing in this Agreement shall

impair (a) as between the Borrower and any guarantor and any party hereto, the cbligations of
the Borrower or any guarantor to such party, including without limitation the Obligatizns and the
Subordinated Loan or (b) as between the Bank and the Subordinated Lender, the subcidination
provisions of the Subordinated Mortgage; provided that it is understood that the enforceineri of
remedies against the Mortgaged Premises shall be subject to the terms of this Agreement.

13. Amendments, Etc.: Neither amendment or waiver of any provision of this
Agreement nor consent to any departure by the Subordinated Lender therefrom shall in any event
be effective unless the same shall be in writing and signed by the Bank, and then such waiver or
consent shall be effective only in the specific instance and for the specific purpose for which
given.
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14. Expenses: The Borrower shall pay, upon demand, to the Bank the amount of any and
all reasonable expenses, including the reasonable fees and expenses of its counsel, that the Bank
may incur in connection with the exercise or enforcement of any of the rights or interests of the
Bank hereunder.

15. Addresses for Notices: All demands, notices, and other communications provided for
hereunder shall be in writing and, if to the Bank, mailed or delivered to it, addressed to it at 8001
West 183" Street, Tinley Park, 1L 60477, if to the Subordinated Lender, mailed or delivered to it,
addressed to Southpoint Grand Avenue, LLC, 411 North New River Drive East, Suite 605, Fort
Lauderdale, Florida 33301, Attention: Eric Saltzman; and if to Borrower, mailed or delivered to
it, addresecd 1 it at the address of the Borrower specified in the Loan Agreement, or as to each
party at such-other address as shall be designated by such party in a written notice to each other
party complyingasto delivery with the terms of this Section. All such demands, notices, and
other communicatiors shall, when mailed, be effective when deposited in the mails or sent, as
the case may be, addressel as aforesaid.

16. No Waiver; Remcates: No failure on the part of the Bank to exercise, and no delay
in exercising any right hereunder shall operate as a waiver thereof; nor shall any single or partial
exercise of any right hereunder preclude any other or further exercise thereof or the exercise of
any other right. The remedies herein provided are cumulative and not exclusive of any remedies
provided by law.

17. Continuing Agreement; Transfer ¢f Nute: This Agreement is a continuing
agreement and shall (a) remain in full force and etfict'until the Obligations shall have been paid
in full; (b) be binding upon the Subordinated Lender end its respective successors and assigns;
and (c) inure to the benefit of and be enforceable by the Baik-and its respective successors,
transferees and assigns. Without limiting the generality of tae faregoing clause (c), Bank may
assign or otherwise transfer the Note held by it, or grant any partiCipation in its rights or
obligations under the Loan Agreement and Note, to any other persep-or entity, and such other
person or entity shall thereupon become vested with all the rights in respsct thereof granted to
such Bank herein or otherwise.

18. Governing Law: This Agreement shall be governed by, and construes inaccordance
with, the laws of Illinois.

- - - signature page follows- - -
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IN WITNESS WHEREOQF, the Bank, Subordinated Lender and Borrower have caused
this Agreement to be duly executed and delivered by its officer thereunto duly authorized as of

the date first above written.

ALLEGIANCE COMMUNITY BANK

4
By: Zz - 74_@’\-/‘4
Print Nafe: S ~
Title:

A0

Michael Gaylor, Manager

SOUTHPOINT GRAND AVENUE, LLC
a Florida limited liability company

Print Name:_ £ \J._ o [f7ir10m

Title: /M ana e
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

The undersigned, a Notary Public in and for said County, in{he aforesaid State, does hereby
certify that on this day personally appeared before me, | L)) / , €2 , personally

known to me to be the same person yhose name is subscribed to the foregoing instrument and personally
known to me to be the Sé Ao IZ? President of ALLEGIANCE COMMUNITY BANK and
acknowledged that (s)he signed and delivered the said instrument as his/her free and voluntary act and
deed, and as th= free and voluntary act of said corporation for the uses and purposes set forth.

yven under my hand and notarial seal this Z[ y of %2006.

A

\ 'Ol AbINEAL
STATE OF ILLINOIS ) Eric Feldman
) SS. Notary Public, State of lllinois
COUNTY OF COOK ) vMy onmmmsmn Exg. (32/10/20(18'

The undersigned, a Notary Pub.ic in and for said county, in the aforesaid State, does hereby certify
that Michael Gaylor, and known to me to bz the same person whose name is subscribed to the foregoing
instrument as the Manager of GRAND INVEGTMENT GROUP, LLC, an Illinois limited liability
company, appeared before me this day in person‘aad acknowledged that he signed and delivered the said
instrument as his own free and voluntary act, and as t'te frze and voluntary act of said company, for the
uses and purposes therein set forth.

Given under my hand and notarial ealt/his_?/;day of Z %Z , 2006.
- S
- ’ ey

—— ¢ "OFF Y
‘ Eﬁ?l}c‘aﬁ}ﬁg L
F - n
STATEOF /OV’M ) Notary £2291i7, State of [1linojs
) SS. j My Commissior, By, 027102008
COUNTY OF &/0who ) MRS S g n ’

The undersigned, a Notary Public in and for said county, in the aforesaid State, dwes hereby certify
that €rie Sa¢r2mes), and known to me to be the same person whose name is subscribea to.n< foregoing
instrument as the Manager of SOUTHPOINT GRAND AVENUE, LLC, a Florida limited liab¥ity
company, appeared before me this day in person and acknowledged that he signed and delivered he said
instrument as his own free and voluntary act, and as the free and voluntary act of said company, for tire
uses and purposes therein set forth,

Given under my hand and notarial seal this ‘Q(i'day of _Méy ,2006.

/ ) _
/Wlic

CATHERINE CAPOVILLA

1 Comms DDO503841
@.\ Sxpres 132010
%GR Sonded thry (300)432-4234

Flonda Netary Assn., inc




