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SECURITY INSTRUMENT.

THIS SUBORDINATION AGREEMENT - LEASE dated August 17, 2006, is made and executed among D&P
Realty Partners, LLC ("Lessor"); Emporium Luggage Co. ["Borrower"); and Citibank, F.S/8. {"Lender").

LEASE. Lessor has executed a lease dated August 10, 2006 of the property described herein (the

"Subordinated Lease").

REAL PROPERTY DESCRIPTION. The Lease covers a portion of the following described real propetily located in

Cook County, State of lllinois:

See Exhibit "A", which is attached to this Subordination and made a part of this Subordination as if fully

set forth herein.

The Real Property or its address is commonly known as 2200 South Busse Road, Mount Prospect, IL 60056.

The Real Property tax identification number is 08-22-401-059 / 08-22-401-080 / 08-22-401-065 /
08-22-401-066 & 08-22-401-067.

REQUESTED FINANCIAL ACCOMMODATIONS. Lessor and Borrower each want Lender to provide financial
accommodations to Borrower in the form of {A) new credit or loan advances, (B) an extension of time to pay
or other compromises regarding all or part of Borrower's present indebtedness to Lender, or {C) other benefits
to Borrower. Borrower and Lessor each represent and acknowledge to Lender that Lessor will benefit as a
result of these financial accommodations from Lender to Borrower, and Lessor acknowledges receipt of
valuable consideration for entering into this Subordination.
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SUBORDINATION AGREEMENT - LEASE

Box 400-CTCC

citibank

NOTICE: THIS SUBORDINATION AGREEMENT - LEASE RESWLYS IN YOUR SECURITY INTEREST IN THE
PROPERTY BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE LIEN OF SOME OTHER OR LATER
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LENDER'S LIEN. As a condition to the granting of the requested financial accommodations, Lender has
required that its lien on the Real Property ("Lender's Lien") be and remain superior to the Subordinated Lease.

NOW THEREFORE THE PARTIES TO THIS SUBORDINATION HEREBY AGREE AS FOLLOWS:

SUBORDINATION. All of Lessor's right, title, and interest in and to the Subordinated Lease is and shall be
subordinated in all respects to Lender's Lien and the Superior Indebtedness, and it is agreed that Lender's Lien
shall be and remain, at all times, prior and superior to Lessor's interests in the Subordinated Lease. Lessor also
subordinates to Lender's Lien all other Security Interests in the Real Property held by Lessor, whether now
existing or hereafter acquired.

LESSOR'S REPRESFINTATIONS AND WARRANTIES. Lessor hereby represents and warrants to Lender that
Lessor has heretotore dalivered to Lender a true, correct and compiete copy of the Lease, which constitutes the
entire agreement between the parties thereto and Lessor further acknowledges that the Lease is in full force
and etffect and that no cetoult by Lessor or, to Lessor's knowledge, by other party under the terms and
provisions of the Lease exists as of the date hereof.

LESSOR WAIVERS. Lessor waiver any right to require Lender: {A) to make, extend, renew, or modify any
loan to Borrower or to grant any-other financial accommodations to Borrower whatsoever; (B} to make any
presentment, protest, demand, or ncticecof any kind, including notice of any nonpayment of any Superior
indebtedness secured by Lender’s Lien, or rctice of any action or nonaction con the part of Borrower, Lender,
any surety, endorser, or other guarantor ir._connection with the Superior Indebtedness, or in connection with
the creation of new or additional indebtedness;. (C} to resort for payment or to proceed directly or at once
against any person, including Borrower; (D} to.proceed directly against or exhaust any collateral held by
Lender from Borrower, any other guarantor, or any other person; (E} to give notice of the terms, time, and
place of any public or private sale of personal property security held by Lender from Borrower or to comply
with any other applicable provisions of the Uniform Comméreial Code; (F) to pursue any other remedy within
Lender's power; or (G) to commit any act or omission of zny-kind, at any time, with respect to any matter
whatsoever.

LENDER'S RIGHTS. Lender may take or omit any and all actiore~with respect to Lender's Lien without
affecting whatsoever any of Lender's rights under this Subordination. in particular, without limitation, Lender
may, without notice of any kind to Lessor, (A} make one or more aaditiznal secured or unsecured loans to
Borrower; (B} repeatedly alter, compromise, renew, extend, accelerate, or ntherwise change the time for
payment or other terms of the Superior Indebtedness or any part of it, includirig “1creases and decreases of the
rate of interest on the Superior Indebtedness; extensions may be repeated and may be for longer than the
original loan term; (C) take and hold collateral for the payment of the Superior Inaebtzdness, and exchange,
enforce, waive, and release any such collateral, with or without the substitution of new colateral; (D) release,
substitute, agree not to sue, or deal with any one or more of Borrower’s sureties, endorssrs; 6r guarantors on
any terms or manner Lender chooses; (E) determine how, when and what application ci payments and
credits, shall be made on the Superior Indebtedness; (F) apply such security and direct the ordei"or manner of
sale of the security, as Lender in its discretion may determine; and (G) transfer this Subordination to another

party.
DEFAULT BY BORROWER. If Borrower becomes insolvent or bankrupt, this Subordination shall remain in full

force and effect. Any default by Borrower under the terms of the Subordinated Indebtedness also shall
constitute an event of default under the terms of the Superior Indebtedness in favor of Lender.

MISCELLANEQUS PROVISIONS. The following miscellaneous provisions are a part of this Subordination:

Amendments.  This Subordination, together with any Related Documents, constitutes the entire
understanding and agreement of the parties as to the matters set forth in this Subordination. No alteration
of or amendment to this Subordination shall be effective unless given in writing and signed by the party or
parties sought to be charged or bound by the alteration or amendment.

Attorneys’ Fees; Expenses. |If Lender institutes any suit or action to enforce any of the terms of this
Subordination, Lender shall be entitled to recover such sum as the court may adjudge reasonable as
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attorneys’ fees at trial and upon any appeal. Whether or not any court action is involved, and to the extent
not prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are necessary at any
time for the protection of its interest or the enforcement of its rights shall become a part of the
Indebtedness payable on demand and shall bear interest at the Note rate from the date of the expenditure
until repaid. Expenses covered by this paragraph include, without limitation, however subject to any limits
under applicable law, Lender's attorneys' fees and Lender's legal expenses, whether or not there is a
lawsuit, including attorneys' fees and expenses for bankruptey proceedings (including efforts to modify or
vacate any automatic stay or injunction), appeals, and any anticipated post-judgment coliection services,
the cost of searching records, obtaining title reports (including foreclosure reports), surveyors' reports, and
appraisal fees and title insurance, to the extent permitted by applicable law. Lessor also will pay any court
costs, in additior io all other sums provided by law.

Authority. The peisnn who signs this Subordination as or on behalf of Lessor represents and warrants that
he or she has authorips to execute this Subordination and to subordinate the Subordinated Indebtedness
and the Lessor's seculity interests in Lessor's property, if any.

Caption Headings. Caption'hradings in this Subordination are for convenience purposes only and are not to
be used to interpret or define the-provisions of this Subordination.

Governing Law. This Subordinatian vl be governed by federal law applicable to Lender and, to the extent
not preempted by federal law, the laws. of the State of lllinois without regard to its conflicts of law
provisions.

Choice of Venue, If there is a lawsuit, Lesso: agrees upon Lender's request to submit to the jurisdiction of
the courts of Cook County, State of lllinois. Netning herein shall affect the right of the Lender to bring any
action or proceeding against the Lessor or its property in the courts of any other jurisdiction.

Successors. This Subordination shall extend to ana Dihd the respective heirs, personal representatives,
successors and assigns of the parties to this Subordinatizn, and the covenants of Lessor herein in favor of
Lender shall extend to, include, and be enforceable by any trensferee or endorsee to whom Lender may
transfer any or all of the Superior Indebtedness.

No Waiver by Lender. Lender shall not be deemed to have waivid eny rights under this Subordination
unless such waiver is given in writing and signed by Lender. No delay #r omission on the part of Lender in
exercising any right shall operate as a waiver of such right or any otker/right. A waiver by Lender of a
provision of this Subordination shall not prejudice or constitute a waiver «f Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Subaidination. No prior waiver
by Lender, nor any course of dealing between Lender and Lessor, shall coristitute a waiver of any of
Lender's rights or of any of Lessor's obligations as to any future transactions. V'her.ever the consent of
Lender is required under this Subordination, the granting of such consent by Lender in cny instance shall
not constitute continuing consent to subsequent instances where such consent is requiré end in all cases
such consent may be granted or withheld in the sole discretion of Lender.

Waive Jury. All parties to this Subordination hereby waive the right to any jury trial in any action,
proceeding, or counterclaim brought by any party against any other party.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this
Subordination. Unless specifically stated to the contrary, all references to dollar amounts shall mean amounts
in ilawful money of the United States of America. Words and terms used in the singular shall include the plural,
and the plural shall include the singular, as the context may require. Words and terms not otherwise defined in
this Subordination shall have the meanings attributed to such terms in the Uniform Commercial Code:

Borrower. The word "Borrower” means Emporium Luggage Co., and all other persons and entities signing
the Note in whatever capacity.

Lender. The word "Lender™ means Citibank, F.S.B., its successors and assigns.

Real Property. The words "Real Property” mean the real property, interests and rights, as further described
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in this Subordination.

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust,
security deeds, collateral mortgages, and all other instruments, agreements and documents, whether now
or hereafter existing, executed in connection with the Indebtedness.

Security Interest. The words "Security Interest” mean, without limitation, any and all types of collateral
security, present and future, whether in the form of a lien, charge, encumbrance, mortgage, deed of trust,
security deed, assignment, pledge, crop pledge, chattel mortgage, collateral chattel mortgage, chattel trust,
factor's lien, equipment trust, conditional sale, trust receipt, lien or title retention contract, lease or
consignment iniended as a security device, or any other security or lien interest whatsoever whether
created by law, coritract, or otherwise.

Superior Indebtedness:. The words "Superior Indebtedness”™ mean the indebtedness described in the
section of this Subordingtian titled "Requested Financial Accommodations”,

NOTICE: THIS SUBORDINATIO'. AGREEMENT CONTAINS A PROVISION WHICH ALLOWS THE PERSON
OBLIGATED ON YOUR REAL PRCGPZRTY SECURITY TO OBTAIN A LOAN, A PORTION OF WHICH MAY BE
EXPENDED FOR OTHER PURPOSES TAAN IMPROVEMENT OF THE LAND.

EACH PARTY TO THIS SUBORDINATION ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS
SUBORDINATION, AND EACH PARTY AGREE3 TO ITS TERMS. THIS SUBORDINATION IS DATED AUGUST
17, 2006.

BORROWER:

EMPORIUM

By: .
ein, President of Emporium Luggage Co.

LESSOR:

D&P REAL PARTNERS LL

an
Davs'a’S Weln Member “of D&P Realty Partners, LLC

LENDER:

CITIBANK, F.S.B.
Vice President o “‘“"

COmmerml Business
« w/\ ooooxsosas/pso "“

Authorized Officer
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CORPORATE ACKNOWLEDGMENT

STATE OF Ty e )
) 8§
COUNTY OF LA )
On this _ afﬁm) . day of AV&:U’ T , 20 (- before me, the undersigned Notary

Public, personally appesred David S. Wein, President of Emporium Luggage Co. , and known to me to be an
authorized agent of the Criporation that executed the Subordination Agreement - Lease and acknowledged the
Subordination to be the free“and voluntary act and deed of the corporation, by authority of its Bylaws or by
resolution of its board of directors; for the uses and purposes therein mentioned, and on cath stated that he or
she is authorized to execute tnic _Subordination and in fact executed the Subordination on behalf of the
corporation.

Residing at \BM ﬂg%ﬂi L

Public in and for the State of ILL‘I L A

: OFFICIAL SEAL
My commission expires ja- AR ~OF ~ JEFFREY SIBLEY

Notary Public - $tale of Iénols
My Commission Explres Dec 22, 2008
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF W PRETVIES )
) §8
COUNTY OF Lave )
{
On this Q Y o . day of AV& v T , HPL> before me, the undersigned Notary

Public, personally appeared David §. Wein, Member of D&P Realty Partners, LLC, and known to me to be a
member or designated ageat of the limited liability company that executed the Subordination Agreement - Lease
and acknowledged the Subo dination to be the free and voluntary act and deed of the limited liability company,
by authority of statute, its articiesof organization or its operating agreement, for the uses and purposes therein
mentioned, and on oath stated that he or she is authorized to execute this Subordination and in fact executed
the Subordination on behalf of the limited liability company.

By M Mft 7 ) Residing at _ﬁ/\/\,{'a?C)M : T
Notaa/ J!:t”ic in anc%ll'&he State of LLL| 1P S

My commission expires (22 ~0% E:;f&;ﬁg

Nolary Public - Siale of Iinols
My Commission Expires Dec 22, 2008
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LENDER ACKNOWLEDGMENT
STATEOF T ot jpis )
) 88
COUNTY OF hAvE_ ' )
w\

On this éﬂ 375 day of AD@ VST, . SBUf before me, the undersigned Notary
Public, personally appeznred AV QH&A/\) and known to me to be the

, aut'iorized agent for the Lender that executed the within and foregoing instrument and
acknowledged said instrume!it to be the free and voluntary act and deed of the said Lender, duly authorized by
the Lender through its board ot cirectors or otherwise, for the uses and purposes therein menticned, and on
oath stated that he or she is authorized to execute this said instrument and that the seal affixed is the
corporate seal of said Lender.

By dd"k{/\. g /LLJ f
Notar\g Péb&ﬂnd for the gof A Lilel s

My commission expires - ax~0 % ~ OFFICIAL SEAL
JEFFREY SIBLEY

Residing at T nd n(ef“ﬂm/{ LA

Notary Public - State of Hinols
My Commission Expires Dec 22, 2008

TASEA PAG Lardirg, Ver. & 32.10.003 Gopr. Harlang Financial Solutinhs, Inc. 1997, 2008 All Rights Reserv I CACFIWINGCFRLPLGZ14.FC TR5B88 PR-44
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" STREET ADDRESS: 2200 SLU!JE\J!D EEf I E’_ IﬂA L C O P Y

CITY: MT PROSPECT COUNTY: COOK
TAX NUMBER: 08-22-401-059-0000

LEGAL DESCRIPTION:
PARCEL 1:

LOT 1 AND LOT 1A IN THE BUSSE ROAD INDUSTRIAL PARK, BEING A RESUBDIVISION OF LOT 1 IN BUSSE ROAD
SUBDIVISION IN THE EAST 1/2 OF THE SOUTH EAST 1/4 OF SECTION 22, TOWNSHIP 41 NORTH, RANGE 11, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR INGRESS AND EGRESS QVER OQUTLOT C, AS SET FORTH IN
DECLARATION OF EASEMENTS, COVENANTS AND RESTRICTIONS RECORDED AS DOCUMENT 90472386 AND IN
PLAT OF BUSSE RO/4 iINDUSTRIAL PARK RECORDED AS DOCUMENT 90472385 BEING A RESUBDIVISION OF LOT
1IN BUSSE ROAD SUBPVISION IN THE EAST 1/2 OF THE SOUTH EAST 1/4 OF SECTION 27, TOWNSHIP 41
NORTH, RANGE 11, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINQIS.

PARCEL 3;

EASEMENT FOR THE BENEFIT OF P45CEL 1 FOR STORM WATER DETENTION/RETENTION OVER QUTLOT A AND
OUTLOT B AS SET FORTH iN DECLARATICN OF EASEMENTS, COVENANTS AND RESTRICTIONS RECORDED AS
DOCUMENT 90472386 AND IN PLAT OF BIUSSE ROAD INDUSTRIAL PARK RECORDED AS DOCUMENT 90472385
BEING A RESUBDIVISION OF LOT 1IN BUSSE. ROAD SUBDIVISION IN THE EAST 1/2 OF THE SOUTHEAST 1 /4 OF
SECTION 27, TOWNSHIP 41 NORTH, RANGE 117, ZAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINQIS.

PARCEL 4;

A PERPETUAL NON-EXCLUSIVE EASEMENT FOR THE BENEF'T4>F PARCEL 1 FOR INGRESS AND EGRESS FOR
TRUCK AND OTHER VEHICLES TO USE AND HAVE ACCESS TO 71RLOADING DOCKS LOCATED ON A PORTION OF
LOT 1IN ABACUS CONSOLIDATION OF LOTS 3, 4 AND 5 IN BUSSE RCAD INDUSTRIAL PARK, AFORESAID, AS SET
FORTH IN THE EASEMENT AGREEMENT DATED JUNE 30, 2006 AND RECORDED AUGUST 23, 2006 AS DOCUMENT
NUMBER 0623545053 MADE BY AND BETWEEN PARK PLACE PARTNERS, 1LC, AN {LLINOIS LIMITED LIABILITY
COMPANY AND D&P REALTY PARTNERS LLC, AN ILLINOIS LIMITED LIABILITY COMPANY.

CLEGALD




