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INTERCREDITOR AGREEMENT

Wboj
THIS INTERCREDITOR AGREEMENT (this “Agreement”), dated as of NW_, 006,
by and between National City Bank, a national banking association , having an office at One
North Franklin Street, Suite 2250; Chicago, Illinois 60602 (“National City Bank™), in its
capacity as Agent for itself and other Senior Lenders under the Senior Loan Agreement
.(“Senior Agent”), and National City Bank, a national banking association, it its individual
capacity having an office at Suite 400, 2000 Auburn Drive, Beachwood, OH 44122
(“Mezzanine Lender”).

RECITALS:

A.  Puisuant to the terms, provisions and conditions set forth Wé certain
Construction Loan Agresment (the “Senior Loan Agreement”), dated as of NGV_ A 4 by and
among 1600 Museum Fz2ik LLC, an Illinois limited liability company (“Borrower”), the
Senior Agent and the other _enders named therein, as Co-Lenders (“Senior Lenders”), Senior
Lenders are making a loan to Borrawer in the original principal amount of $90,000,000, with

maximum aggregate revolving loan disbursements of $95,965,000 (the “Senior Loan”); and

B. The Senior Loan is being-arade by Senior Lenders to finance a portion of costs
of the acquisition and improvement by Bcrrower of the real property described on Exhibit A
attached hereto (the “Premises”); and

C. The Senior Loan is evidenced by-separate Promissory Notes, each dated

Ng/M}M %0 , 2006, made by Borrower to Senior Lenders_in an aggregate amount equal to the

amount of the Senior Loan (the “Senior Notes”), and'secured by, among other things, a

Construction Mortgage, Fixture Filing, Security Agreement, Assignment of Rents and Leases

dated as of Nwuabe( 22006, made by Borrower in favor of ‘Senior Agent (the “Senior
Mortgage”), which Senior Mortgage encumbers the Premises; and

D. Pursuant to the terms, provisions and conditions set iorth-in that certain
Mezzanine Loan Agreement, dated as of N}){mw 50 , 2006 (the “Mezzanine Loan
Agreement”), between Borrower and the Mezzanine Lender Mezzanine Lender 15 making a
loan to Borrower in the maximum principal amount not to exceed $10,750,000 (the
“Mezzanine Loan”); and

E. The Mezzanine Loan is evidenced by Borrower’s Promissory Note, in like
principal amount in favor of the Mezzanine Lender (the “Mezzanine Note™).

F. The Mezzanine Loan is being made by Mezzanine Lender to finance a portion
of costs of the acquisition and improvement by Borrower of the Premises; and

G. The Mezzanine Note is secured, among other things, by (i) A Second Priority
Construction Mortgage, Security Agreement, Assignment of Leases and Rents and Fixture
Filing dated as of ENQJME_)!{ Y, 2006; and (ii) certain Membership Pledge, Assignment and
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Security Agreements, dated as of MNM 2006, and each such Membership Pledge,
Assignment and Security Agreement is referred to as a “Pledge Agreement”); and

H. Senior Agent and Mezzanine Lender desire to enter into this Agreement to
provide for the relative priority of the Senior Loan Documents (as such term is hereinafter
defined) and the Mezzanine Loan Documents (as such term is hereinafter defined) on the
terms and conditions hereinbelow set forth, and to evidence certain agreements with respect
to the relationship between the Mezzanine Loan and the Mezzanine Loan Documents, on the
one hand, and the Senior Loan and the Senior Loan Documents, on the other hand.

NOW, THEREFORE, in consideration of the foregoing recitals and for other good
and valuabic consideration, the receipt and sufficiency of which are hereby acknowledged,
Senior Agent znd Mezzanine Agent hereby agree as follows:

1. Certair. Definitions; Rules of Construction.

(@)  As used i this Agreement, the following capitalized terms shall have the
following meanings:

“Affiliate” means, as to any particular Person, any Person directly or
indirectly, through one or racee- intermediaries, controlling, Controlled by or under
common control with the Persoi < Persons in question.

“Agreement” means this Agreement, as the same may be amended, modified
and in effect from time to time, pursuant t5 tie terms hereof

“Award” has the meaning provided in Section 8(d)

“Borrower” has the meaning provided in the Itecitals hereto,

“Borrower/Common_Guarantor Group” has the meariag provided in Section
9(c) hereof. !

“Business Day” means a day on which both Senior Agent znd Mezzanine
Lender are open for business.

“Common_Guarantor” means any party that has executed a guarenty in
connection with both the Senior Loan and the Mezzanine Loan, including the Initial
Common Guarantor.

“Continuing Senior Loan Event of Default” means an Event of Default under
the Senior Loan for which (i) Senior Agent has provided notice of such Event of
Default to Mezzanine Lender in accordance with Section 10 of this Agreement, and
(ii) the cure period provided to Mezzanine Lender in Section 10 of this Agreement has
expired.

“Control” means the ownership, directly or indirectly, in the aggregate of more
than 50% of the beneficial ownership interests of an entity and the possession, directly
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or indirectly, of the power to direct or cause the direction of the management or
policies of an entity, whether through the ability to exercise voting power, by contract
or otherwise. “Controlled by,” “controlling” and “under common control with” shall
have the respective correlative meaning thereto.

“Eligibility Requirements” means, with respect to any Person, that such Person
(i) has total assets (in name or under management) in excess of $200,000,000 and
(except with respect to a pension advisory firm or similar fiduciary) capital/statutory
surplus or shareholder’s equity in excess of $200,000,000 and (ii) is engaged in the
business of making or owning commercial real estate loans or operating commercial
morigage properties.

“Enforcement Action” means any (i) judicial or non judicial foreclosure
proceediig, the exercise of any power of sale, the taking of a deed or assignment in
lieu of foreciusure, the obtaining of a receiver or the taking of any other enforcement
action against tiie Premises, Borrower or any Common Guarantor, including, without
limitation, the taking of possession or control of the Premises, (ii) acceleration of, or
demand or action takeri in order to collect, all or any indebtedness secured by the
Premises (other than giviig of notices of default and statements of overdue amounts)
or (iii) exercise of any right'cr remedy available to Senior Agent or Senior Lenders
under the Senior Loan Docuraents, at law, in equity or otherwise with respect to
Borrower, the Premises or any Coinmon Guarantor.

“Equity Collateral” means the ceiiateral in Borrower pledged by the Members
pursuant to the Pledge Agreements.

“Equity Collateral Enforcement Actior.” ‘means any action or proceeding or
other exercise of rights and remedies commenced by iVezzanine Lender, in law or in
equity, or otherwise, in order to realize upon any Equity Collateral.

“Event of Default” means (i) with respect to the Seiior-Loan and the Senior
Loan Documents, any Event of Default thereunder which, s occurred and is
continuing (i.., has not been cured by Borrower or by Mezzanine Lender in
accordance with the terms of the Senior Loan Documents or-inis -Agreement,
respectively), and (ii) with respect to the Mezzanine Loan and the Mezzanine Loan
Documents, any Event of Default thereunder which has occurred and is-cantinuing
(i.e., has not been cured by Borrower).

“Initial Common Guarantor” means Ronald Shipka, Sr.

“Junior Mortgage™ has the meaning provided in the Recitals.

“Loan Purchase Price” has the meaning provided in Section 12(a).

“Mezzanine Lender” has the meaning provided in the Recitals,

“Mezzanine Loan” has the meaning provided in the Recitals.
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“Mezzanine Loan Agreement” has the meaning provided in the Recitals.

“Mezzanine Loan Documents” means the Mezzanine Loan Agreement, the
Mezzanine Note, the Junior Mortgage and the Pledge Agreements, together with all
documents and instruments set forth on Exhibit B hereto, as any of the foregoing may
be modified, amended, extended, supplemented, restated or replaced from time to
time, subject to the limitations and agreements contained in this Agreement.

“Mezzanine Loan Modification” has the meaning provided in Section 6(b).

“Mezzanine Note” has the meaning provided in the Recitals.

“Monetary Cure Period” has the meaning provided in Section 10(a).

“Mational City Bank” has the meaning provided in the first paragraph of this
Agreement.

“Permitted Fund Manager” means any Person that on the date of determination
is (i) a nationally-recognized manager of investment funds investing in debt or equity
interests relating to ccmmercial real estate, (ii) investing through a fund with
committed capital of at leas: $550,000,000, and (iii) not subject to a Proceeding.

“Person” means any individual, sole proprietorship, corporation, general
partnership, limited partnership, Iimited liability company or partnership, joint
venture, association, joint stock c¢mpany, bank, trust, estate unincorporated
organization, any federal, state, county ¢r-runicipal government (or any agency or
political subdivision thereof) endowment func c1 any other form of entity.

“Pledge Agreement” has the meaning provided ia the Recitals.

“Premises” has the meaning provided in the Reciials.
“Proceeding” has the meaning provided in Section 9(c)

“Property Manager” means any property manager of the Prenscs:

“Protective Advances” means all sums advanced for the purpose o payment of
real estate taxes (including special payments in lieu of real estate taxes), maintenance
costs, insurance premiums or other items (including capital items) reasonably
necessary to protect the Premises or the Separate Collateral, respectively, from
forfeiture, casualty, loss or waste, including, with respect to the Mezzanine Loan,
amounts advanced by Mezzanine Lender pursuant to Section 10.

“Qualified Manager” shall mean a Property Manager that (i) is a reputable
management company having at least five years’ experience in the management of
commercial properties with similar uses as the Premises and in the jurisdiction in
which the Premises are located, (ii) has, for at least five years prior to its engagement
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as property manager, managed at least five properties of the same property type as the
Premises, and (iii) is not the subject of a bankruptcy or similar insolvency proceeding.

“Qualified Transferee” means (i) Mezzanine Lender, or (ii) one or more of the
following:

(A) areal estate investment trust, bank, saving and loan association,
investment bank, insurance company, trust company, commercial credit
corporation, pension plan, pension fund or pension advisory firm, mutual fund,
government entity or plan, provided that any such Person referred to in this
clause (A) satisfies the Eligibility Requirements;

(B) an investment company, money management firm or “qualified
‘nstitutional buyer” within the meaning of Rule 144A under the Securities Act
of (1€33, as amended, or an institutional “accredited investor” within the
meanirg 'of Regulation D under the Securities Act of 1933, as amended,
providea that any such Person referred to in this clause (B) satisfies the
Eligibility Pegriiements;

(C) an-institution substantially similar to any of the foregoing
entities described 1 ziauses (ii)(A) or (ii)(B) that satisfies the Eligibility
Requirements;

(D) any entity Contrelled by any of the entities described in clause
(1) or clauses (ii}(A) or (ii)(C) avoye;.or

(E) an investment fund,  limited liability company, limited
partnership or general partnership where a-Permitted Fund Manager or an
entity that is otherwise a Qualified Transferce urder clauses (ii)(A), (B), (C) or
(D) of this definition acts as the general partn:r, managing member or fund
manager and at least 50% of the equity interests in such investment vehicle are
owned, directly or indirectly, by one or more entitiss that are otherwise
Qualified Transferees under clauses (ii)(A), (B), (C) or (D) o1 this definition

“Senior Agent” has the meaning provided in the first paragiaph of this
Agreement.

“Senior Lenders” has the meaning provided in the Recitals.
“Senior Loan” has the meaning provided in the Recitals.

“Senior Loan Agreement” has the meaning provided in the Recitals

“Senior Loan Default Notice” has the meaning provided in Section 10(a).

“Senior Loan Documents” means the Senior Loan Agreement, the Senior Note
and the Senior Mortgages, together with the instruments and documents set forth on
Exhibit C hereto, as any of the foregoing may be modified, amended, extended,
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supplemented, restated or replaced from time to time, subject to the limitations and
agreements contained in this Agreement.

“Senior Loan Modification” has the meaning provided in Section 6(a).

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

(1) Senior Lenders have no obligation under the Senior Loan
Documents to disburse any additional proceeds of the Senior Loan or to issue
any additional Letter of Credit (as defined in the Senior Loan Agreement);

(ii)  All of the principal of and interest on the Senior Loan have
veen indefeasibly paid in full and all other obligations of Borrower and the
otner parties to the Senior Loan Documents to Senior Lenders under the Senior
Loan‘Dscuments have been indefeasibly paid in full; and

(iii) ¢ Either (A) no such Letter of Credit is outstanding, or (B) if any
such Letter of Credit is outstanding, the reimbursement obligations of
Borrower with respect thereto are fully secured by a cash deposit with Senior
Agent.

“Senior Mortgage” has the meaning provided in the Recitals.

“Senior Note” has the meaning provided in the Recitals.

“Separate Collateral” means (i) the-Equity Collateral, and (ii) any other
collateral given as security for the Mezzanine-L'oan nursuant to the Mezzanine Loan
Documents by a party other than a Borrower or the Coirmon Guarantor, in each case
not directly constituting security for the Senior Loan.

“Transfer” means any assignment, pledge, conveyance, sale, transfer,
mortgage, encumbrance, grant of a security interest, issuance of a participation
interest, or other disposition, either directly or indirectly, by operztion of law or
otherwise.

“Units” means Units as defined in the Senior Loan Documents.

(b)  For all purposes of this Agreement, except as otherwise expressly provided or
unless the context otherwise requires:

(1 all capitalized terms defined in the recitals to this Agreement
shall have the meanings ascribed thereto whenever used in this Agreement and
the terms defined in this Agreement have the meanings assigned to them in
this Agreement, and the use of any gender herein shall be deemed to include
the other genders;
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(ii) terms not otherwise defined herein shall have the meaning
assigned to them in the Senior Loan Agreement;

(iii) all references in this Agreement to designated Sections,
Subsections, Paragraphs, Articles, Exhibits, Schedules and other subdivisions
or addenda without reference to a document are to the designated sections,
subsections, paragraphs and articles and all other subdivisions of and exhibits,
schedules and all other addenda to this Agreement, unless otherwise specified;

(iv) a reference to a Subsection without further reference to a
Section is a reference to such Subsection as contained in the same Section in
which the reference appears, and this rule shall apply to Paragraphs and other
subdivisions;

(v)  the terms “includes” or “including” shall mean without
limitaticn by reason of enumeration;

(vi) ( the words “herein”, “hereof’, “hereunder” and other words of
similar import refer to this Agreement as a whole and not to any particular
provision;

(vii) the words “to Mezzanine Lender’s knowledge” or “to the
knowledge of Mezzanine Lerdcer” (or words of similar meaning) shall mean to
the actual knowledge of officers-of Mezzanine Lender with direct oversight
responsibility for the Mezzanine “oan without independent investigation or
inquiry and without any imputation whatsoever; and

(viii) the words “to Senior Agent’s knowledge” or “to the knowledge
of Senior Agent” (or words of similar meaning) shall mean to the actual
knowledge of officers of Senior Agent with dircct oversight responsibility for
the Senior Loan without independent investigation oz inquiry and without any
imputation whatsoever.

2. Approval of Loans and Loan Documents.

(@)  Mezzanine Lender hereby acknowledges that (i) it has received ¢nd reviewed
and, subject to the terms and conditions of this Agreement, hereby consents to and-approves
of the making of the Senior Loan and, subject to the terms and provisions of this Agreement,
all of the terms and provisions of the Senior Loan Documents, (ii) the execution, delivery and
performance of the Senior Loan Documents will not constitute a default or an event that, with
the giving of notice or the lapse of time, or both, would constitute a default under the
Mezzanine Loan Documents, (iii) Senior Agent and Senior Lenders are under no obligation or
duty to, nor has Senior Agent or any Senior Lender represented that it will, see to the
application of the proceeds of the Senior Loan by Borrower or any other Person to whom
Senior Agent or Senior Lenders disburse such proceeds, and (iv) any application or use of the
proceeds of the Senior Loan for purposes other than those provided in the Senior Loan
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Documents shall not affect, impair or defeat the terms and provisions of this Agreement or the
Senior Loan Documents.

(b)  Senior Agent on behalf of Senior Lenders hereby acknowledges that (i) it has
received and reviewed, and, subject to the terms and conditions of this Agreement, hereby
consents to and approves of the making of the Mezzanine Loan and, subject to the terms and
provisions of this Agreement, all of the terms and provisions of the Mezzanine Loan
Documents, (i) the execution, delivery and performance of the Mezzanine Loan Documents
will not constitute a default or an event which, with the giving of notice or the lapse of time,
or both, would constitute a default under the Senior Loan Documents, (iii) Mezzanine Lender
is under no obligation or duty to, nor has Mezzanine Lender represented that it will, see to the
application 0f the proceeds of the Mezzanine Loan by Borrower or any other Person to whom
Mezzanine Lénder may disburse such proceeds and (iv) any application or use of the proceeds
of the Mezzanine Loan for purposes other than those provided in the Mezzanine Loan
Documents shall ot 24fect, impair or defeat the terms and provisions of this Agreement or the
Mezzanine Loan Docutrents. Senior Agent on behalf of Senior Lenders hereby acknowledges
and agrees that any conditicns precedent to consent by Senior Agent and Senior Lenders to
mezzanine financing as set forin in the Senior Loan Documents or any other agreements with
Borrower, as they apply to the Mezzanine Loan Documents or the making of the Mezzanine
Loan, have been either satisfied or waived.

3. Representations and Waris nties.

(@  Mezzanine Lender hereby represetits and warrants as follows:

(i) Exhibit B attached hérete and made a part hereof is a true,
correct and complete listing of all of the Mezzanine Loan Documents as of the
date hereof. To Mezzanine Lender’s knoviedge, there currently exists no
default or event that, with the giving of notice or the lapse of time, or both,
would constitute a default under any of the Mezzature Loan Documents.

(i)  With the exception of participations to, Dualified Transferees,
Mezzanine Lender is the legal and beneficial owner of the entire Mezzanine
Loan free and clear of any lien, security interest, option ui siher charge or
encumbrance.

(iii) There are no conditions precedent to the effectiveness of
Mezzanine Lender’s obligations under this Agreement that have not been
satisfied or waived.

(iv)  The Mezzanine Loan is not cross-defaulted with any loan or
credit facility other than the Senior Loan and any hedging transactions which
may be entered into by Mezzanine Lender in connection with the Mezzanine
Loan. The Mezzanine Loan Documents secure only the indebtedness
evidenced by the Mezzanine Note and do not secure any other loan or credit
facility from Mezzanine Lender to Borrower or any Affiliate of Borrower
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other than hedging transactions which may be entered into by Mezzanine
Lender in connection with the Mezzanine Loan.

(b)  Senior Agent hereby represents and warrants as follows:

) Exhibit C attached hereto and made a part hereof is a true,
correct and complete listing of the Senior Loan Documents as of the date
hereof. To Senior Agent’s knowledge, there currently exists no default or
event which, with the giving of notice or the lapse of time, or both, would
constitute a default under any of the Senior Loan Documents.

(i)  With the exception of participations (as opposed to
assignments), Senior Lenders are the legal and beneficial owner of the entire
~enior Loan free and clear of any lien, security interest, option or other charge
or Lncumbrance.

(i5y  There are no conditions precedent to the effectiveness of Senior
Agent’s obiigations under this Agreement that have not been satisfied or
waived.

(iv)  The Senior Loan is not cross-defaulted with any loan or credit
facility other than the M¢zzanine Loan and hedging transactions which may be
entered into by Senior Lenders. (or any Senior Lender) in connection with the
Senior Loan. The Senior Lcan Documents secure only the Senior Notes and
do not secure any other loan cor/credit facility from Senior Lenders (or any
Senior Lender) to Borrower or any Affiliate of Borrower other than hedging
transactions which may be entered int bty Senior Lenders in connection with
the Senior Loan.

4. Transfer of Mezzanine Loan or Senior Loan.

(a)  Mezzanine Lender shall not Transfer more than 49% in the aggregate of its
beneficial interest in the Mezzanine Loan to any transferee other than'a Qualified Transferee.
Any transferee of Mezzanine Lender must agree to be bound by the terme 2nd provisions
hereof and must also remake each of the representations and warranties containzd herein for
the benefit of Senior Agent.

(b) At least five days prior to any transfer of any interest in the Mezzanine Loan,
Mezzanine Lender shall provide to Senior Agent a certification that such transfer will be
made in accordance with this Section, such certification to include the name and contact
information of the transferee.

(c)  Senior Lenders may, from time to time, in their sole discretion, (but subject to
the terms of the Senior Loan Agreement) Transfer all or any of the Senior Loan or any
interest therein to any Person, and notwithstanding any such Transfer or subsequent Transfer,
the Senior Loan and the Senior Loan Documents shall be and remain a senior obligation in

10
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the respects set forth in this Agreement and senior to the Mezzanine Loan and the Mezzanine
Loan Documents in accordance with the terms and provisions of this Agreement.

5. Foreclosure of Separate Collateral.

(@  Notwithstanding any provision of the Senior Loan Documents to the contrary,
the acquisition of any or all of the Separate Collateral, including any Equity Collateral, by
Mezzanine Lender or by a Qualified Transferee shall not constitute a default under the Senior
Loan Documents, and Mezzanine Lender or a Qualified Transferee may, without the payment
of any assumption fee or other payment to Senior Agent or any Senior Lender or satisfaction
of any other condition succeed to the interests of the members in Borrower to the Equity
Collateral.

(b) % the extent that any Qualified Transferee acquires the Equity Collateral in
accordance with ti.e provisions and conditions of this Agreement, such Qualified Transferee
shall acquire the sarie snbject to the Senior Loan and the terms, conditions and provisions of
the Senior Loan Docirsents for the balance of the term thereof. In such event, the Senior
Loan shall remain in full force and effect and shall not be accelerated by Senior Agent or any
of the Senior Lenders (i) solely. due to such acquisition, provided that such Qualified
Transferee shall have caused Eorrower to reaffirm in writing, subject to such exculpatory
provisions as shall be set forth in thie’Senior Loan Documents, all of the terms, conditions and
provisions of the Senior Loan Docurients on Borrower’s part to be performed, or (ii)
otherwise provided that all defaults under the Cenior Loan that remain uncured as of the date
of such acquisition have been cured by sucliQualified Transferee or waived by Senior
Lenders, except for defaults that are not susceptible of being cured by such Qualified
Transferee. Such Qualified Transferee shall have ro.obligation to provide any substitute
guarantor, indemnitor or other obligor under the Senior .oan Documents, including without
limitation any guaranty (of non-recourse carve-outs or otherwise) or indemnities
(environmental or otherwise).

(¢)  Following acquisition of the Equity Collateral by azy-Qualified Transferee as
described above in this Section, provided that no Default or Event of Detault under the Senior
Loan Documents has occurred and is continuing, Senior Agent shall not yvitt:hold its consent
to a transfer of title to the Premises from Borrower to a Qualified Transfeice <itity, provided
that such Qualified Transferee shall have provided Senior Agent with- customary
organizational documentation and documentation reasonably requested by Scrior Agent
confirming that such Qualified Transferee agrees to hold title to the Premises subject to the
terms and conditions of the Senior Loan Documents, but such Qualified Transferee shall have
no obligation to provide any substitute guarantor, indemnitor or other obligor under the
Senior Loan Documents, including without limitation any guaranty (of non-recourse carve-
outs or otherwise) or indemnities (environmental or otherwise).

(d)  Unless and until Senior Loan Satisfaction has occurred, Mezzanine Lender’s
remedies shall be limited to (i) acceleration of all obligations under the Mezzanine Loan
Documents, and (ii) foreclosure of, or other realization upon the Separate Collateral. Without
limiting the general applicability of the foregoing sentence, under no circumstances, prior to
Senior Loan Satisfaction, may Mezzanine Lender foreclose on the lien of its mortgage,

11
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exercise any of its remedies under any assignment of rents and leases, seek a receiver or
commence any action against a Common Guarantor.

6. Modifications, Amendments. Etc.

(@)  Senior Agent or Senior Lenders may, without the consent of Mezzanine
Lender, enter into any amendment, deferral, extension, modification, increase, renewal,
replacement, consolidation, supplement or waiver (collectively, a “Senior Loan
Modification™) of the Senior Loan or the Senior Loan Documents, provided that no such
Senior Loan Modification shall (i) increase the interest rate or principal amount of the Senior
Loan, (ii) increase in any other material respect any monetary obligations of Borrower under
the Senior Loan Documents, (iii) extend or shorten the scheduled maturity date of the Senior
Loan (except ihat Senior Lenders may permit Borrower to exercise any extension options in
accordance witii the terms and provisions of the Senior Loan Documents), (iv) convert or
exchange the Sen’or J.oan into or for any other indebtedness or subordinate any of the Senior
Loan to any indebtedress of Borrower, (v) amend or modify the provisions limiting transfers
of interests in Borrowcr or the Premises, (vi) cross default the Senior Loan with any loan or
credit facility other than as-described in Section 3(a) hereof, or create a lien on the Premises
as security for any other loan orcredit facility, (vii) obtain any contingent interest, additional
interest or so-called “kicker” measuigd on the basis of the cash flow or appreciation of the
Premises, (or other similar equity (participation), (viii) extend the period during which
voluntary prepayments are prohibited cr during which prepayments require the payment of a
prepayment fee or premium or yield maintcnarice charge or increase the amount of any such
prepayment fee, premium or yield maintenarce) charge; provided, however, that (A) in no
event shall Senior Lenders be obligated to obtain-Mezzanine Lender’s consent to a Senior
Loan Modification in the case of a work-out or-other surrender, compromise, release,
renewal, or indulgence relating to the Senior Loan during the existence of a Continuing
Senior Loan Event of Default, or imminent Senior Loan Even: of Default, except that under
no conditions shall action described in clause (i) (with respect-ta-increase in principal amount
only) be taken without the written consent of Mezzanine Lender; and (B) the foregoing
provisions of this paragraph shall not limit Senior Agent’s rights wita respect to release prices
under Section 13(a) of this Agreement. In addition and notwithstunding the foregoing
provisions of this paragraph, any amounts funded by Senior Lenders uncer the Senior Loan
Documents as a result of (A) the making of any Protective Advances or otie: advances by
Senior Lenders, or (B) interest accruals or accretions and any compounding thereof (including
default interest), shall not be deemed to contravene this paragraph. Any Senior Loan
Modification that is not permitted by the foregoing provisions of this paragraph may be
entered into only with the written consent of Mezzanine Lender. Senior Agent shall deliver to
Mezzanine Lender, copies of any and all Senior Loan Modifications (including, without
limitation, any side letters, waivers or consents entered into, executed or delivered by Senior
Lenders or Senior Agent) within a reasonable time after any of such applicable instruments
have been executed by Senior Lenders or Senior Agent.

(b)  Mezzanine Lender may, without the consent of Senior Agent (or any Senior
Lender), enter into any amendment, deferral, extension, modification, increase, renewal,
replacement, consolidation, supplement or waiver (collectively, a “Mezzanine Loan
Modification”) of the Mezzanine Loan or the Mezzanine Loan Documents, provided that no

12
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such Mezzanine Loan Modification shall (i) increase the interest rate or principal amount of
the Mezzanine Loan, (ii) increase in any other material respect any monetary obligations of
Borrower under the Mezzanine Loan Documents, (iii) extend or shorten the scheduled
maturity date of the Mezzanine Loan, (iv) convert or exchange the Mezzanine Loan into or
for any other indebtedness or subordinate any of the Mezzanine Loan to any indebtedness of
Borrower, (v) provide for any additional contingent interest, additional interest or so-called
“kicker” measured on the basis of the cash flow or appreciation of the Premises, (vi) cross
default the Mezzanine Loan with any loan or credit facility other than as set forth in Section
3(a) hereof, or create a lien on the Premises as security for any other loan or credit facility;
(vii) amend or modify the provisions limiting transfers of interests in Borrower or the
Premises: or (viii) provide for any security for the Mezzanine Loan from Borrower or the
Initial Comron Guarantor other than as described in the Mezzanine Loan Documents as in
effect on th¢ date of this Agreement. Notwithstanding anything to the contrary contained
herein, if an fivint of Default exists under the Mezzanine Loan Documents, Mezzanine
Lender shall be peniritted to modify or amend the Mezzanine Loan Documents in connection
with a work-out or otlier surrender, compromise, release, renewal or modification of the
Mezzanine Loan except that under no conditions shall action described in clause (i), with
respect to increases in piircipal amounts only, clause (ii), clause (iii) (with respect to
shortening the maturity only), (or clauses (iv), (v) or (vi) be taken by Mezzanine Lender
without the written consent of Sen‘or Lenders or Senior Agent on their behalf. In addition and
notwithstanding the foregoing prcvisicns of this paragraph, any amounts funded by
Mezzanine Lender under the Mezzanine Loan Documents as a result of (A) the making of any
Protective Advances or other advances by Mezzanine Lender, or (B) interest accruals or
accretions and any compounding thereof (inclucing default interest), shall not be deemed to
contravene this paragraph. Any Mezzanine Loan Modification that is not permitted by the
foregoing provisions of this paragraph may be entered-into with the written consent of Senior
Agent within a reasonable time after any of such applicable instruments have been executed
by Senior Agent.

7. Subordination of Mezzanine Loan and Mezzanine ©.o20 Documents.

(@)  Mezzanine Lender hereby subordinates and makes junio: the Mezzanine Loan,
the Mezzanine Loan Documents and the liens and security intereits created thereby
(excluding only those liens and security interests in Separate Collateral), zod all rights,
remedies, terms and covenants contained therein to (i) the Senior Loan, (ii} tne liens and
security interests created by the Senior Loan Documents and (iii) all of the terms, ccvenants,
conditions, rights and remedies contained in the Senior Loan Documents. No Senior Loan
Modifications shall affect the subordination thereof as set forth in this paragraph. Without
limitation on the generality of the foregoing provisions of this paragraph, the liens and
security interests on contracts for the sale of Units and proceeds of the sale of Units under the
Mezzanine Loan Documents are subordinate and junior to the liens and security interests
thereon created under the Senior Loan Documents.

(b)  Every document and instrument included within the Mezzanine Loan
Documents shall be subject and subordinate to each and every document and instrument
included within the Senior Loan Documents and all extensions, modifications, consolidations,
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supplements, amendments, replacements and restatements of and/or to the Senior Loan
Documents made in accordance with this Agreement.

(c)  This Agreement shall not be construed as subordinating and shall not
subordinate or impair Mezzanine Lender’s first lien priority right, estate and interest in and to
the Separate Collateral and Senior Agent hereby acknowledges and agrees that Senior
Lenders do not have and shall not hereafter acquire, any lien on, or any other interest
whatsoever in, the Separate Collateral, or any part thereof, and that the exercise of remedies
and realization upon the Separate Collateral by Mezzanine Lender in accordance with the
terms and provisions of this Agreement shall not in and of itself constitute a defauit or an
event of default under the Senior Loan Documents.

8. Dayment Subordination.

(a)  Excedt (i) as otherwise expressly provided in this Agreement and (ii) in
connection with the eaercise by Mezzanine Lender of its rights and remedies in accordance
with the terms of this Agreement, all of Mezzanine Lender’s rights to payment of the
Mezzanine Loan and th¢_cb'igations evidenced by the Mezzanine Loan Documents are
hereby subordinated to all ‘of Senior Lenders’ rights to payment by Borrower and each
Common Guarantor of the Senior-Loan and the obligations secured by the Senior Loan
Documents, and Mezzanine Lender shiall not accept or receive payments (whether in cash or
other property and whether received directly, indirectly or by set-off, counterclaim or
otherwise) from Borrower, the Premises or any Common Guarantor prior to Senior Loan
Satisfaction. Such prohibition shall apply toany tendered prepayment or to any sums owed at
maturity, whether such maturity is extended or otiierwise. If a Proceeding shall have occurred
or a Continuing Senior Loan Event of Default shali have occurred and be continuing, Senior
Lenders shall be entitled to receive payment and perforinance in full of all amounts due or to
become due to Senior Lenders before Mezzanine Lender is¢nvitled to receive any payment on
account of the Mezzanine Loan from Borrower or any Coniinon Guarantor. All payments or
distributions upon or with respect to the Mezzanine Loan that zre received by Mezzanine
Lender contrary to the provisions of this Agreement shall be received and held in trust by
Mezzanine Lender for the benefit of Senior Lenders and shall be paid ver to Senior Agent in
the same form as so received (with any necessary endorsement) to be apolied (in the case of
cash) to, or held as collateral (in the case of non-cash property or securities) {or, the payment
or performance of the Senior Loan in accordance with the terms of the” Senior Loan
Documents. Nothing contained herein shall prohibit Mezzanine Lender frci. making
Protective Advances (and adding the amount thereof to the principal balance of the
Mezzanine Loan) notwithstanding the existence of a default under the Senior Loan at such
time.

(b)  Notwithstanding anything to the contrary contained in this Agreement,
including, without limitation, paragraph (a) of this Section, provided that no Continuing
Senior Loan Event of Default exists and the Maturity Date has not occurred, Mezzanine
Lender may accept payments of any amounts due and payable from time to time that
Borrower is obligated to pay Mezzanine Lender in accordance with the Mezzanine Loan
Documents and Mezzanine Lender shall have no obligation to pay over to Senior Lenders or
Senior Agent any such amounts.
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(c)  Mezzanine Lender may take any Equity Collateral Enforcement Action that is
permitted under Section 5 hereof;, provided, however, that (i) Mezzanine Lender shall, prior to
commencing any Equity Collateral Enforcement Action, give Senior Agent written notice of
the default pursuant to which such Equity Collateral Enforcement Action is to be taken and
(ii) Mezzanine Lender shall provide Senior Agent with copies of any and all material notices,
pleadings, agreements, motions and briefs served upon, delivered to or with any party to any
Equity Collateral Enforcement Action and otherwise keep Senior Agent reasonably apprised
as to the status of any Equity Collateral Enforcement Action.

(d)  Inthe event of a casualty to the buildings or improvements constructed on any
portion of the Premises or a condemnation or taking under a power of eminent domain of all
ot any potiion of the Premises, Senior Agent shall (as between Senior Agent and Mezzanine
Lender) have a first and prior interest in and to any payments, awards, proceeds, distributions,
or consideraticzi a:ising from any such event (the “Award”). If the amount of the Award is in
excess of all amounis owed to Senior Lenders under the Senior Loan Documents, however,
and either Senior Lozn Satisfaction has occurred or Borrower is entitled to a remittance of
same under the Senior Lo2n Documents other than to restore the Premises, such excess
Award or portion to be s¢’ #émitted to Borrower shall be paid to or at the direction of
Mezzanine Lender. Notwithstanding the foregoing, in the event of a casualty or
condemnation, Senior Agent shaii rcisase the Award from any such event to Borrower if and
to the extent required by the terms and cenditions of the Senior Loan Documents in order to
repair and restore the Premises in accordance with the terms and provisions of the Senior
Loan Documents. Mezzanine Lender heret'y consents to Senior Agent’s disbursement of any
portion of the Award made available to Borrowe? for the repair or restoration of the Premises
in accordance with the terms of the Senior Lcar ' Documents. Mezzanine Lender hereby
agrees to indemnify, defend and save harmless the 5Senior Agent and Senior Lenders, their
officers, directors and agents (each an “Indemnified Psity” and together the “Indemnified
Parties”) from and against any and all claims, suits, and caises of action or damages asserted
against or alleged against, or sustained by any Indemnified Pairy as a result of any remittance
of all or any part of an Award to Mezzanine Lender at the directio ¢ Mezzanine Lender.

(¢)  All earnest money deposits held by any escrowee (icluding Senior Agent)
shall be paid first in the manner required by the Unit Sales Contracts, ther. jn the manner
required by the Senior Loan Documents, and then after Senior Loan Satisfaction then after
Senior Loan Satisfaction has occurred to Mezzanine Lender.

9. Rights of Subrogation; Bankruptcy.

(@  Each of Borrower, Mezzanine Lender and Senior Agent on behalf of Senior
Lenders hereby waives any requirement for marshaling of assets thereby in connection with
any foreclosure of any security interest or any other realization upon collateral in respect of
the Senior Loan Documents or the Mezzanine Loan Documents, as applicable, or any
exercise of any rights of set-off or otherwise. Each of Mezzanine Lender and Senior Agent
assumes all responsibility for keeping itself informed as to the condition (financial or
otherwise) of Borrower, each Common Guarantor, the condition of the Premises and all other
collateral and other circumstances and, except for notices expressly required by this
Agreement, neither Senior Agent nor Mezzanine Lender shall have any duty whatsoever to
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obtain, advise or deliver information or documents to the other relative to such condition,
business, assets and/or operations. Mezzanine Lender agrees that Senior Agent’s only duties
to Mezzanine Lender in connection with the administration of the Senior Loan are contractual
in nature and are set forth in full in this Agreement, and that Senior Agent owes no fiduciary
duty to Mezzanine Lender in connection with the administration of the Senior Loan and the
Senior Loan Documents; Mezzanine Lender agrees not to assert any claim based on any
alleged fiduciary obligation on the part of Senior Agent (or any Senior Lender) in connection
with the enforcement of the Senior Loan. Senior Agent on behalf of Senior Lenders agrees
that Mezzanine Lender’s only duties to the Senior Agent or any Senior Lender in connection
with the administration of the Mezzanine Loan are contractual in nature and are set forth in
full in this Agreement, and that Mezzanine Lender owes no fiduciary duty to Senior Agent or
Senior Lenders in connection with the administration of the Mezzanine Loan and the
Mezzanine Lozn Documents; Senior Agent on behalf of Senior Lenders agrees not to assert
any claim bas<d unon any alleged fiduciary obligation on the part of Mezzanine Lender with
respect to the administration of the Mezzanine Loan.

(b)  No payment or distribution by Mezzanine Lender to Senior Lenders or Senior
Agent pursuant to the provisicas of this Agreement, and no Protective Advance by Mezzanine
Lender, shall entitle Mezzanine Lender to exercise any right of subrogation in respect thereof
prior to Senior Loan Satisfaction, ot result in the creation of any lien in favor of Mezzanine
Lender in or to the Premises or any othzr collateral for the Senior Loan that is either prior to
or on a parity with the lien of Senior Lérders and Senior Agent on the Premises and the other
collateral for the Senior Loan under the Serior Zoan Documents.

(c)  Subject to Section 28 of this Agrecment, the provisions of this Agreement
shall be applicable both before and after the soramencement, whether voluntary or
involuntary, of any case, proceeding or other actior. -against Borrower or any Common
Guarantor under any existing or future law of any juiisdiction relating to bankruptcy,
insolvency, reorganization or relief of debtors (a “Proceeding”). Prior to Senior Loan
Satisfaction, Mezzanine Lender shall not, and shall not solicit iv-person or entity to, and
shall not direct or cause Borrower or any entity which controls Bortower, or any Common
Guarantor or any entity that controls any Common Guarantor (th: “Borrower/Common
Guarantor Group”) to: (i) commence any Proceeding; (ii) institute proc.edings to have
Borrower or any Common Guarantor adjudicated a bankrupt or insolvent; (ii1) Consent to, or
acquiesce in, the institution of bankruptcy or insolvency proceedings against ‘Potrower; (iv)
file a petition or consent to the filing of a petition seeking reorganization, airangement,
adjustment, winding-up, dissolution, composition, liquidation or other relief by or on behalf
of Borrower or any Common Guarantor; (v) seek or consent to the appointment of a receiver,
liquidator, assignee, trustee, sequestrator, custodian or any similar official for Borrower, any
Common Guarantor, the Premises (or any portion thereof) or any other collateral securing the
Senior Loan (or any portion thereof); (vi) make an assignment for the benefit of any creditor
of Borrower or any Common Guarantor; (vii) seek to consolidate the Premises or any other
assets of Borrower or any Common Guarantor with the assets of any member of the
Borrower/Common Guarantor Group in any proceeding relating to bankruptcy, insolvency,
reorganization or relief of debtors; or (viii) take any action in furtherance of any of the
foregoing.
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(d)  Mezzanine Lender agrees that it shall not make any election, give any consent,
commence any action or file any motion, claim, obligation, notice or application or take any
other action in any Proceeding by or against Borrower or any Common Guarantor without the
prior written consent of Senior Agent, except to the extent necessary to preserve or realize
upon Mezzanine Lender’s interest in the Equity Collateral; (i) Senior Agent may vote in any
such Proceeding any and all claims of Mezzanine Lender, provided, however, that with
respect to any proposed plan of reorganization in respect of which creditors are voting, Senior
Agent may vote on behalf of Mezzanine Lender only if the proposed plan would result in
Senior Lenders being “impaired” (as such term is defined in the United States Bankruptcy
Code) and (iii) Mezzanine Lender shall not challenge the validity or amount of any claim
arising in_connection with the Senior Loan or any Senior Loan Document which may be
submitted 111 such Proceeding by Senior Agent in good faith or any valuations of the Premises
or other Senior Loan collateral submitted by Senior Agent in good faith, in such Proceeding
or take any oth<e 2ction in such Proceeding, that is adverse to Senior Agent’s enforcement of
their claim or receini of adequate protection (as that term is defined in the Bankruptcy Code).

10.  Rights of Cure.

(@) Prior to commerncing any Enforcement Action under the Senior Loan
Documents, Senior Agent shall provide written notice of the default that would permit Senior
Lenders or Senior Agent to comiufice such Enforcement Action to Mezzanine Agent
whether or not Senior Lenders or SeniorAgent are otherwise obligated to give notice thereof
to Borrower or any Common Guarantor (eich; a “Senior Loan Default Notice”) and shall
permit Mezzanine Lender an opportunity i cure such default in accordance with the
provisions of this Section. If the default is a monstarv default relating to a liquidated sum of
money, Mezzanine Lender shall have until five Busines> Days after the later of (i) the giving
by Senior Agent of the Senior Loan Default Notice and (i3} the expiration of Borrower’s cure
provision, if any (a “Monetary Cure Period”) to cure such monetary default; provided, however
in the event it elects to cure any such monetary default, Mezzonine Lender shall reimburse
Senior Lenders and Senior Agent for interest on the Senior Lear‘and/or on any Protective
Advances. Mezzanine Lender shall not be required, in order to effec: a cure hereunder (other
than the cure by Mezzanine Lender of a default in the payment of the'Sznior Loan in full on
the maturity date thereof or the reimbursement of interest on advances fo: mcnthly payment
of principal and/or interest and/or on any Protective Advances, as aforesaid); to pay any
interest calculated at the default rate under the Senior Loan Documents to the exwni the same
is in excess of the rate of interest that would have been payable by Borrower in the ¢ts2nce of
such default (and irrespective of any cure of such default by Mezzanine Lender pursuant to
the provisions of this Agreement), and no interest shall accrue at the default rate as against
Mezzanine Lender for such period. Mezzanine Lender shall not have the right to cure as
hereinabove set forth with respect to monthly scheduled debt service payments on the Senior
Loan for a period of more than four consecutive months unless Mezzanine Lender shall have
commenced and is diligently pursuing its rights against the Separate Collateral. If the default
is of a non-monetary nature, Mezzanine Lender shall have the same period of time as
Borrower under the Senior Loan Documents to cure such non-monetary default; provided,
however if such non-monetary default is susceptible of cure but cannot reasonably be cured
within such period and if curative action was promptly commenced and is being continuously
and diligently pursued by Mezzanine Lender, Mezzanine Lender shall be given an additional
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period of time as is reasonably necessary for Mezzanine Lender in the exercise of due
diligence to cure such nonmonetary default for so long as (i) Mezzanine Lender makes or
causes to be made timely payment of Borrower’s regularly scheduled monthly payments
under the Senior Loan and any other amounts due under the Senior Loan Documents, (ii) such
additional period of time does not exceed 120 days, (iii) such default is not caused by a
bankruptcy, insolvency or assignment for the benefit of creditors of Borrower and (iv) during
such non-monetary cure period, there is no material impairment to the value, use or operation
of the Premises. Any additional cure period granted to Mezzanine Lender shall automatically
terminate upon the bankruptcy (or similar insolvency) of Borrower. Notwithstanding the
foregoing, during any Monetary Cure Period, the Senior Agent may (i) accelerate the
principal ‘alance of the Senior Loan; or (ii) take Enforcement Action against any cash
collateral. -Additionally, should the Senior Agent, during any Monetary Cure Period,
determine that he value of its collateral is being impaired or declining, then in such event
Senior Agent a2y take any and all enforcement actions available to it, thereby terminating the
right of the Mezzauire¢ Lender to cure the default.

11.  Property Management.

If applicable, Senior Agent on behalf of Senior Lenders consents to Mezzanine
Lender’s right, pursuant to the Miezzanine Loan Documents, under certain circumstances, to
cause the termination of the Proper’y Manager. In the event both Mezzanine Lender and
Senior Agent shall have such rights at any time, and if Senior Agent shall fail to exercise such
rights, Mezzanine Lender may exercise such tights, provided, however, that such exercise
may be superseded by any subsequent exercis: of such rights by Senior Lenders pursuant to
the Senior Loan Documents. Upon the occurrence of any event that would entitle Mezzanine
Lender to cause the termination of the Property M2uzger pursuant to the Mezzanine Loan
Documents, Mezzanine Lender shall have the right te-select, or cause the selection, of a
replacement property manager (including any asset menager) or leasing agent for the
Premises, which replacement manager, asset manager and/or leasing agent shall either (a) be
subject to Senior Lenders’ reasonable approval or (b) b¢ -a Qualified Manager.
Notwithstanding anything in this Section to the contrary, if there shali then be a Continuing
Senior Loan Event of Default, Senior Agent shall have the soie’ right to select any
replacement manager, asset manager and/or leasing agent, whether or no: a riev manager or
agent was retained by Mezzanine Lender.

12.  Right to Purchase Senior Loan.

(@)  If the Senior Loan has been accelerated or any Enforcement Action has been
commenced and is continuing under the Senior Loan Documents a “Purchase Option Event”),
upon 10 Business Days’ prior written notice to Senior Agent, Mezzanine Lender shall have
the right to purchase, in whole but not in part, the Senior Loan for a price equal to the
outstanding principal balance thereof, together with all accrued interest and other amounts
due thereon (including, without limitation, any late charges, default interest, exit fees,
prepayment premiums advances and post-petition interest), any Protective Advances made by
Senior Lenders and Senior Agent and any interest charged by Senior Lenders on any
advances for monthly payments of principal and/or interest on the Senior Loan and/or on any
Protective Advances), including all costs and expenses (including legal fees and expenses)
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actually incurred by Senior Lenders and Senior Agent in enforcing the terms of the Senior
Loan Documents (the “Loan Purchase Price™). Concurrently with payment to Senior Lenders
of the Loan Purchase Price, Senior Lenders shall deliver or cause to be delivered to
Mezzanine Lender all Senior Loan Documents held by or on behalf of Senior Lenders and
will execute in favor of Mezzanine Lender or its designee assignment documentation, in form
and substance reasonably acceptable to Mezzanine Lender, reasonably necessary, to assign
the Senior Loan and the rights under the Senior Loan Documents (without recourse,
representations or warranties, except for representations as to the outstanding balance of the
Senior Loan and as to Senior Lenders’ not having assigned or encumbered their rights in the
Loan). The right of Mezzanine Lender to purchase the Senior Loan shall automatically
terminate (1) upon a transfer of any portion of the Premises by foreclosure sale, sale by power
of sale or delivery of a deed in lieu of foreclosure or (ii) if a Purchase Option Event ceases to
exist.

(b)  Mezzauine Lenders will not enter into any agreement with Borrower or any
Affiliate thereof to puscliase the Senior Loan pursuant to paragraph (a) above or in connection
with any refinancing ot the-Senior Loan in any manner designed to avoid or circumvent the
provisions of the Senior Loan Documents that require the payment of a prepayment fee or
yield maintenance charge in corneciion with a prepayment of the Senior Loan by Borrower.

13.  Sales of Units: Conserit 10 Condominium Declaration.

(@  Notwithstanding anything t¢ the contrary contained in the Mezzanine Loan
Documents:

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

(i)  Until such time as Senior Loan'Safisfaction has occurred, all
sales of Units shall be at the release prices providia-for in the Senior Loan
Documents, or at such lower prices as may be determined by Senior Agent
with the reasonable consent of Mezzanine Lender (provid:d bowever that no
such consent shall be required if Senior Agent has deciarea.an Event of
Default under the Senior Loan Documents; and

(iii)  Until such time as Senior Loan Satisfaction has occurred, all
proceeds from sales of Units shall be paid, held and applied, and deposited in
collateral accounts held by Senior Agent, as provided in the Senior Loan
Documents.

(b)  Mezzanine Lender agrees that at such time as there has been recorded in the
Office of the Recorder of Deeds of Cook County, Illinois, (i) a release executed by Senior
Agent of a Unit from the lien of the Senior Mortgage and any other Senior Loan Documents
that encumber such Unit, the Junior Mortgage and the other Mezzanine Loan Documents,
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 such Unit or (ii) any consent
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or subordination executed and recorded by Senior Agent which has the effect of
subordinating the Senior Mortgage to the condominium declaration shall, without further
subordination by any parties conclusively be deemed to be a subordination of the Junior
Mortgage to such condominium declaration.

(c)  For purposes of subparagraph (b) hereof, Mezzanine Lender hereby
irrevocably appoints Senior Agent its attorney-in-fact, which power is coupled with an
interest. Mezzanine Lender agrees that Senior Agent owes Mezzanine Lender no duties of
any sort, fiduciary or otherwise in the delivery of releases or subordinations, it being
expressly agreed that a material consideration for Senior Agent’s consent to the Junior
Mortgage i its power to automatically effectuate the releases and subordination contemplated
herein.

14.  Additional Understandings.

For as long as t'e Mezzanine Loan remains outstanding:

(a)  Notices of Transfer; Consent. Senior Agent promptly shall notify Mezzanine
Lender if Borrower seeks or requcsts a release of the lien of the Senior Loan or seeks or
requests Senior Agent’s consent o, or take any action in connection with or in furtherance of,
a sale or transfer of all or any matcrial portion of the Premises, the granting of a further
mortgage, deed of trust or similar enicumbrance against the Premises or a prepayment or
refinancing of the Senior Loan. In the eveiit of a request by Borrower for Senior Agent’s
consent to either (i) the sale or transfer of all ¢z ity material portion of the Premises or (ii) the
granting of a further mortgage, deed of trust or similar encumbrance against the Premises,
Senior Agent shall obtain the prior written consent’of Mezzanine Agent prior to Senior
Agent’s granting of its consent or agreement thercto. The foregoing provisions of this
paragraph shall not apply to sales of Units and releases of Uliits from the lien of the Senior
Loan Documents in compliance with the procedures set forth therefor in Article II of the
Senior Loan Agreement.

(b)  Annual Budget. This paragraph shall apply only if Mezzanine Lender has the
right to approve the annual operating budget of Borrower under the terms of the Mezzanine
Loan Documents. In the event Mezzanine Lender objects to any such propssed budget,
Mezzanine Lender shall advise Senior Agent of such objections, along with thei: suggestions
for changes, within 10 days after its receipt of such proposed budget in accordancs with the
Mezzanine Loan Documents. Senior Agent agrees to consult with Mezzanine Lender with
respect to such objections and suggestions but such consultation shall not be binding on
Senior Agent. Mezzanine Lender shall consent to any changes in the budget reasonably
requested by Senior Agent.

15. Obligations Hereunder Not Affected.

(@  All rights, interests, agreements and obligations of Senior Agent and
Mezzanine Lender under this Agreement shall remain in full force and effect irrespective of:
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® any lack of validity or enforceability of the Senior Loan
Documents or the Mezzanine Loan Documents;

(i)  any taking, exchange, release or non-perfection of any other
collateral, or any taking, release or amendment or waiver of or consent to or
departure from any guaranty, for all or any portion of the Senior Loan or the
Mezzanine Loan;

(iii)  any manner of application of collateral, or proceeds thereof, to
all or any portion of the Senior Loan or the Mezzanine Loan, or any manner of
sale or other disposition of any collateral for all or any portion of the Senior
Loan or the Mezzanine Loan or any other assets of Borrower or any Affiliates
of Borrower;

(iv) any change, restructuring or termination of the structure or
exister:.cz of Borrower, Borrower, any Common Guarantor or any Affiliates of
Borrowcr or any Common Guarantor; or

(v) 7 apy- other circumstance that might otherwise constitute a
defense availabiz to_or a discharge of, Borrower, any Common Guarantor or a
subordinated crediter 21 a senior lender subject to the terms hereof.

(b)  This Agreement shall contiruc.to be effective or be reinstated, as the case may
be, if at any time any payment of all or any partion of the Senior Loan is rescinded or must
otherwise be returned by Senior Lenders or”Mezzanine Lender upon the insolvency,
bankruptcy or reorganization of Borrower or aiiy’Common Guarantor or otherwise, all as
though such payment had not been made.

16.  Notices.

All notices, demands, requests, consents, approvals’ ci. other communications
required, permitted, or desired to be given hereunder shall be in writing sent by facsimile
(with answer back acknowledged) or by registered or certified mail, postage prepaid, return
receipt requested, or delivered by hand or reputable overnight courier addrcgsed to the party
to be so notified at its address hereinafter set forth, or to such other address as'such party may
hereafter specify in accordance with the provisions of this Section. Any such notice, demand,
request, consent, approval or other communication shall be deemed to have been received (a)
three Business Days after the date mailed, (b) on the date of delivery by hand if delivered
during business hours on a Business Day (otherwise on the next Business Day) and (c) on the
next Business Day if sent by an overnight commercial courier, in each case addressed to the
parties as follows:

To Senior Agent: National City Bank
One North Franklin Street
Suite 2250
Chicago, Illinois 60602
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With a copy to: Lord, Bissell & Brook LLP
111 S. Wacker Drive
Chicago, IL 60606
Attn: John N. Oest, Esq.
Telephone No. (312) 443-0434
Facsimile No.: (312) 896-6434
Email: joest@lordbissell.com

To Mezzanine Lender: National City Bank

Suite 400

2000 Auburn Drive

Beachwood, Ohio 44122

Attn: Matt Sheets, Senior Vice President
Phone: (216) 488-2053

Fax: (216) 488-0214

Email: matthew.sheets@nationalcity.com

With a copy to: Ulmer & Berne LLP
1660 West Second Street
Cleveland, Ohio 44113
Attn: William K. Smith
Phone: 216-583-7348
Fax: 216-583-7349
Email: wsmith@ulmer.com

17.  Estoppel Certificate.

(@)  Mezzanine Lender shall, within 10 days foliswing a request from Senior
Agent, provide Senior Agent with a written statement cetting forth the then current
outstanding principal balance of the Mezzanine Loan, the aggregate accrued and unpaid
interest under the Mezzanine Loan, and stating whether to Mezzanire. Lender’s knowledge
any default or event of default exists under the Mezzanine Loan.

(b)  Senior Agent shall, within 10 days following a request frora Mezzanine
Lender, provide Mezzanine Lender with a written statement setting forth the then current
outstanding principal balance of the Senior Loan, the aggregate accrued and unpaid interest
under the Senior Loan, and stating whether to Senior Agent’s knowledge any default or event
of default exists under the Senior Loan.

18. Further Assurances.

So long as all or any portion of the Senior Loan and the Mezzanine Loan remains
unpaid and. the Senior Mortgage encumbers any portion of the Premises, Mezzanine Lender
and Senior Agent will each execute, acknowledge and deliver in recordable form and upon
demand of the other, any other instruments or agreements reasonably required in order to
carry out the provisions of this Agreement or to effectuate the intent and purposes hereof.
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19.  No Third Party Beneficiaries; No Modification.

The parties hereto do not intend the benefits of this Agreement to inure to Borrower,
any Common Guarantor or any other Person. This Agreement may not be changed or
terminated orally, but only by an agreement in writing signed by Senior Agent and Mezzanine
Lender.

20.  Successors and Assigns.

This Agreement shall bind and inure to the benefit of all successors and permitted
assigns of Mezzanine Lender, Senior Lenders and Senior Agent.

21.7 - Counterpart Originals.

This Agiesment may be executed in counterpart originals, each of which shall
constitute an originzi, zad all of which together shall constitute one and the same agreement.

22.  Legal Consiruction.

In all respects, includiny, without limitation, matters of construction and performance
of this Agreement and the obligalious arising hereunder, this Agreement shall be governed
by, and construed in accordance with. the internal laws of the State of Illinois applicable to
agreements intended to be wholly performed. within the State of Illinois.

23.  No Waiver; Remedies.

No failure on the part of Senior Agent to exeitise, and no delay in exercising, any
right hereunder shall operate as a waiver thereof, nor <lall any single or partial exercise of
any right hereunder preclude any other or further exercise ‘herzof or the exercise of any other
right. The remedies herein provided are cumulative and et exclusive of any remedies
provided by law.

24. No Joint Venture.

Nothing provided herein is intended to create a joint venture, partnersnijy, tenancy-in-
common or joint tenancy relationship between or among any of the parties herelc:

25. Captions.

The captions in this Agreement are inserted only as a matter of convenience and for
reference, and are not and shall not be deemed to be a part hereof.

26.  Conflicts.

In the event of any conflict, ambiguity or inconsistency between the terms and
conditions of this Agreement and the terms and conditions of any of the Senior Loan
Documents or the Mezzanine Loan Documents, the terms and conditions of this Agreement
shall control.
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27.  NoRelease.

Nothing herein contained shall operate to release Borrower or any Common Guarantor
from its obligation to keep and perform all of the terms, conditions, obligations, covenants
and agreements contained in the Senior Loan Documents or the Mezzanine Loan Documents.

28. Continuing Agreement.

This Agreement is a continuing agreement and shall remain in full force and effect
until the earliest of (a) the occurrence of Senior Loan Satisfaction, (b) transfer of the Premises
by foreclosure of the Senior Mortgage or the exercise of the power of sale contained therein
or by deed-in-lieu of foreclosure, or (c) payment in full of the Mezzanine Loan; provided,
however, (nzt-any rights or remedies of either party hereto arising out of any breach of any
provision heresr nccurring prior to such date of termination shall survive such termination.

29.  Sevcrability.

In the event that any. nrovision of this Agreement or the application hereof to any
party hereto shall, to any extert; be invalid or unenforceable under any applicable statute,
regulation, or rule of law, then such provision shall be deemed inoperative to the extent that it
may conflict therewith and shall be.gsemed modified to conform to such statute, regulation or
rule of law, and the remainder of this 4greement and the application of any such invalid or
unenforceable provisions to parties, jurisdiciions or circumstances other than to whom or to
which it is held invalid or unenforceable, shall-not be affected thereby nor shall same affect
the validity or enforceability of any other provision of this Agreement.

30. Expenses.

(@)  To the extent not paid by Borrower or out of er from any collateral securing
the Senior Loan that is realized by Senior Lenders or Senior/Azent, Mezzanine Lender will
upon demand to pay to Senior Agent the amount of any and all reasonable expenses,
including, without limitation, the reasonable fees and expenses of couusel and of any experts
or agents, that Senior Lenders or Senior Agent may incur in connection wwith the exercise or
enforcement of any of the rights of Senior Agent or Senior Lenders against Miezzanine Lender
hereunder to the extent that Senior Agent or Senior Lenders are the prevailing party in any
dispute with respect thereto.

(b)  To the extent not paid by Borrower or out of or from any collateral securing
the Mezzanine Loan that is realized by Mezzanine Lender, Senior Agent agrees on behalf of
Senior Lenders that Senior Lenders will upon demand to pay to Mezzanine Agent the amount
of any and all reasonable expenses, including, without limitation, the reasonable fees and
expenses of counsel and of any experts or agents, that Mezzanine Lender may incur in
connection with the (i) exercise or enforcement of any of the rights of Mezzanine Lender
against Senior Lenders or Senior Agent hereunder to the extent that Mezzanine Lender is the
prevailing party in any dispute with respect thereto.
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31.  Injunction.

Senior Agent and Mezzanine Lender each acknowledges (and waives any defense
based on a claim) that monetary damages are not an adequate remedy to redress a breach by
the other hereunder and that a breach by either Senior Agent or Mezzanine Lender hereunder
would cause irreparable harm to the other. Accordingly, Senior Agent and Mezzanine Lender
agree that upon a breach of this Agreement by the other, the remedies of injunction,
declaratory judgment and specific performance shall be available to such nonbreaching party.

32.  Mutual Disclaimer.

(a) < Each of Senior Agent and Mezzanine Lender are sophisticated lenders and/or
investors in real cstate and their respective decision to enter into the Senior Loan and the
Mezzanine Loan s based upon their own independent expert evaluation of the terms,
covenants, conditions aad provisions of, respectively, the Senior Loan Documents and the
Mezzanine Loan Documents and such other matters, materials and market conditions and
criteria which each of Senior Agent and Mezzanine Lender deems relevant. Neither Senior
Agent nor Mezzanine Lender has ~clied in entering into this Agreement, and respectively, the
Senior Loan, the Senior Loan Decuments, the Mezzanine Loan or the Mezzanine Loan
Documents, upon any oral or written-information, representation, warranty or covenant from
the other. Without limiting the foregoinp, each of Senior Agent and Mezzanine Lender
acknowledges that the other has made no r<sresentations or warranties as to the Senior Loan
or the Mezzanine Loan or the Premises (including, without limitation, the cash flow of the
Premises, the value, marketability, condition or future performance thereof, the existence,
status, adequacy or sufficiency of the leases, the tenancies or occupancies of the Premises, or
the sufficiency of the cash flow of the Premises, to pav’ 21l amounts that may become due
from time to time pursuant to the Senior Loan or the Mezzarine Loan).

(b)  Each of Senior Agent and Mezzanine Lender ackiiowledges that the Senior
Loan and the Mezzanine Loan Documents are distinct, separatetransactions and loans,
separate and apart from each other.

[SIGNATURE PAGE(S) AND EXHIBIT(S),
[F ANY, FOLLOW THIS PAGE)
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IN WITNESS WHEREOF, Senior Agent and Mezzanine Agent have executed this
Agreement as of the date and year first set forth above.

Senior Agent: NATIONAL CITY BANK

a national bankj ciation, as Agent for Itself and
Senior Lend%

Ve Y
Title: Vice President
Investment Real Estate

Mezzanine }.énder NATIONAL CITY BANK, a national banking
association

By:
Its:

26
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IN WITNESS WHEREOQF, Senior Agent and Mezzanine Agent have executed this
Agreement as of the date and year first set forth above.

Senior Agent: NATIONAL CITY BANK
a national banking association, as Agent for Itself and
Senior Lenders

By:

Title: Vice President
Investment Real Estate

Mezzanine Lender NATIONAL CITY BANK, a national banking

associatio
B

Its: Mot ngc, Lenior W Dusiotont
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JOINDER OF BORROWER, AND COMMON GUARANTORS

The undersigned 1600 Museum Park LLC, an Illinois limited liability company (the
Borrower, as defined in the foregoing Agreement), RONALD SHIPKA, SR. (being the Initial
Common Guarantor 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 has been fully paid and performed, as between the
undersigned and Senior Lenders, in the event of any conflict between said Agreement and any
corresponding provision of any of the Senior Loan Documents, said Agreement shall control,
and agree that until such time as Senior Loan Satisfaction has occurred, as between the
undersigned and Mezzanine Lender, in the event of any conflict between said Agreement and
any correspoading provision of any of the Mezzanine Loan Documents, said Agreement shall
control; provided, however that (i) the provisions of this Joinder shall not relieve Senior
Agent or the Mezzanine Lender from any limitations on assignment of its interests in the
Loans that are contaiited in the Senior Loan Agreement and the Mezzanine Loan Agreement
respectively; and (ii) 1t at 2ay time the undersigned are in doubt as to whether a payment or
other action on their part wouaid be inconsistent with their agreements in this Joinder, they
shall have the right to request and await instructions from the Senior Agent and the
Mezzanine Lender as to such perfoimance.

Borrower hereby irrevocably authiorizes and directs Senior Agent and Senior Lenders,
(i) to deliver to Mezzanine Lender, at such (ime as Senior Loan Satisfaction has occurred, any
excess proceeds of any Award as provided heréip

[JOINDER SIGNATURE PAGE(S) FCLLOW THIS PAGE]
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1600 MUSEUM PARK LLC, an Illinois limited

liability company, as Borrower

By:

EDC 1600 MUSEUM PARK, LLC,
an Illinois limited liability company,
a member and manager

By: EDC Management, Inc.,
an Illinois corporation,
Manage

Its:

onald B. Shipka, Jr.
Its: President

CS 1600 MUSEUM PARK, L.L.C.,
an Illinois limited liability company,
a member and manager

By:" ) Forest City Central Station, Inc.,
7n Ohio corporation, a member and

manzger

By: .

Name:

Title;

By: Jerry 1600 Museun Park L.L.C.

an [llinois limited liability compaiiv, a
member and manager

By:
Name: Gerald W. Fogelson
Title: Manager
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1600 MUSEUM PARK LLC, an Illinois limited
liability company, as Mezzanine Borrower

By:

EDC 1600 MUSEUM PARK, LLC,
an Illinois limited liability company,
a member and manager

By: EDC Management, Inc.,
an Illinois corporation,
Its:  Manager

By:

Ronald B. Shipka, Jr.
Its: President

CS 1600 MUSEUM PARK, L.L.C.,
an Illinois limited liability company,
a member and manager

By:  Forest City Central Station, Inc.,
an Ohio corporation, a member and
manager

/ ,
‘BI : _4/(}/"7; /&‘/ o
Name” M——————
Title: V%% PRESIDENT

By:  Jerry 1600 Mus¢um Park, L.L.C.
an Hllinois limited liability.company, a
member and manager

By:
Name: Gerald W. Fogelson
Title: Manager
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1600 MUSEUM PARK LLC, an Illinois limited
liability company, as Borrower

By:

EDC 1600 MUSEUM PARK, LLC,
an Illinois limited liability company,
a member and manager

By: EDC Management, Inc.,
an Illinois corporation,
Its:  Manager

By:
Ronald B. Shipka, Jr.
Its: President

CS 1600 MUSEUM PARK, L.L.C.,
an lllinois limited liability company,
a member and manager

By:" - Forest City Central Station, Inc.,

20.Ohio corporation, a member and

mancge:

By:

Name:

Title:

By:  Jerry 1600 Museum razx; < L.C.
an Illinois limited liability compz.m A

member and manage;///

By:
Name: Gerald W. Fogelson
Title: Manager
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By;/ ‘ /
Vi

STATEOF T{lineig )
) SS
)

COUNTY OF ook

The undersigned, a Notary Public in and for said County, in the State aforesaid, DOES
HEREBY CERTIFY that Ronald B. Shipka, Sr. personally known to me to be the same person
whose nam¢ 1s subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he/she signed, sealed and delivered the said instrument as his/her free and
voluntary act, for thz uses and purposes therein set forth,

GIVEN UNDE%.2MY HAND and % MM/Z 50 , 2006.
oﬂwu,do

\_XNOYARY PUBLIC / /
My Commission Expires: L'/’ Xj Wio

Lorraine A. Davis
tary Public, State of ilinois
( t»[:yoCa:)rz\mlssxon Exp. 04!08/2010

AP PP

k’ quFICI Al SEAL“

-29-
LISLE\81892.3
ID\GNG
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STATE OF “Z,//jnosS )

) SS
COUNTY OF £o0/ )
The foregoing instrument was acknowledged before me this 4 day of /jzzi,\bZO% , by
fober? Lesrt, , V2al)) #/°of National
City Bank , a national banking association, on behalf of the associatlon i Senior Agent.
{ - OFFICIAL SEA Notary Publi
STt RACE GREENE | olary TUbTe
" 641C, STATE OF L
MY COMMSSIOW EXPHES 4- mmi ) SS
COUNTY OF . )
The foregoing instrurneit was acknowledged before me this ____ day of 2006, by

4 ; of National
City Bank, a national banking association, on behalf of the association as Mezzanine Lender.

Notary Public
STATE OF )
) SS
COUNTY OF )
The foregoing instrument was acknowledged before me thas’ _ day of , 2006, by

EDC Management, Inc., as Manager of EDC 1600 Museum Pari; LLC, a member of 1600
Museum Park LLC, an Illinois limited liability company, on behalf'of said limited liability
company(ies).

Notary Public
STATE OF )
) SS
COUNTY OF )

The foregoing instrument was acknowledged before me this  day of _____, 2006, by Forest
City Central Station, Inc., a member and manager of CS 1600 Museum Park, LLC, a member
and manager of 1600 Museum Park LLC, an Illinois limited liability company, on behalf of
said limited liability company(ies).

Notary Public
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STATE OF )
) SS
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 2006, by
, of National

City Bank , a national banking association, on behalf of the association as Senior Agent.

, Notary Public
STATEOF (Ao )

) ) SS
COUNTY R ot )

The foregoing ir'strument‘was acknowledged before me this of day of MV. 2006, by

MpT Funds . o Levi o Bt seed- of National
City Bank, a national‘vanking association, orbehalf of the association as Mezzanine Lender.
Notary Public
MELISSA M. MCMILLAN

STATE OF ) Matary Pukitic, State of Ohio

) SS Q Rrurdzd i Suyshege County
COUNTY OF ) X 0‘0 My Commissinn Exgires jnne 28, 207
The foregoing instrument was acknowledged before mne this___ day of , 2000, by

EDC Management, Inc., as Manager of EDC 1600 Museurs Rark, LLC, a member of 1600
Museum Park LLC, an Illinois limited liability company, ¢n.benalf of said limited liability
company(ies).

Notary Public
STATE OF )
) SS
COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of ___ , 2006, by Forest
City Central Station, Inc., a member and manager of CS 1600 Museum Park, LLC, a member
and manager of 1600 Museum Park LLC, an Illinois limited liability company, on behalf of
said limited liability company(ies).

Notary Public
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STATE OF )
) SS
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
2006, by , of

National City Bank , a national banking association, on behalf of the association as Senior Agent,

Notary Public
STATE OF )
) SS
COUNTY OF )
The foregoing instrument was acki'owiedged before me this day of
2006, by of

National City Bank, a national banking assuriation, on behalf of the association as Mezzanine
Agent.

Notary Public

STATEOF T |(ifofs ) .
COUNTY OF (ool )

$h |
The foregoing instrument was acknowledged before me this 50 day of \1 ‘({r‘;_& j)\//LE’LJ

2006, by EDCManagement, Inc., as Manager of EDC 1600 Museum Park, LLC, a meriher of
1600 Museum Park, LLC, an Illinois limited liability company, on behalf of said limited J:ability

company(ies).
(fﬁﬂ/\/\m L Q Ly

"~ 7 Notary Public

Aot d B %ﬂujﬁlla, B ) Doolonr 9

prrovy

{ "OFFICI AL SE A'Ln

Lorraine A. Davis
Notary Public, Sate of Hlinois

My Commission Exp. 04/08/2010
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STATEOF (V{10 )
, )
COUNTYOF LU/YAHCGA )

The foregoing instrument was acknowledged before me this 297 day of NoVemper,,
2006, by Forest City Central Station, Inc., a mbmer and manager of CS 1600 Museum Park,
LLC, 2 member and manager of 1600 Museum Park, LLC, an Illinois limited liability company,
on behalf of said limited liability company(ies).

SARRUAS S, PATRICIA A COMAI, Notary Public

B STATE OF OHIO g
LoNilhg c+ - My Commission Expires June 26, 2010 t / P // )
ey (Recorded In Lake County) Lallid ] ) A
AR
STATE OF )
) )
COUNTY OF )
The foregoing instrument was acknowledged before me this day of

2006, by Jerry 1600 Museum Park, L.L.C;, = member and manager of Forest City Central
Station, Inc., a member and manager of CS-1ofi0 Museum Park, LLC, a member and manager of
1600 Museum Park, LLC, an Illinois limited liability.company, on behalf of said limited liability
company(ies).

STATE OF )
)  SS
COUNTY OF )

The foregoing instrument was acknowledged before me this day o1 =
2006, by Ronald Shipka, Sr.

Notary Public
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STATE OF )
) SS
COUNTY OF )
The foregofng instrument was acknowledged before me this day of

2006, by Forest City Central Station, Inc., a mbmer and manager of CS 1600 Museum Park,
LLC, a member and manager of 1600 Museum Park, LLC, an Illinois limited liability company,
on behalf of said limited liability company(ies).

STATEOF _L\\\n\A1s, )

county oF (L )

The foregoing instrument was acknoyviedged before me this ﬁ t1 (~_day of I\i’\ﬂ"@"/f/( lea '4}/ .
2006, by Jerry 1600 Museum Park, L.L..C., a member and manager of Forest City Central
Station, Inc., a member and manager of C5 1500 Museum Park, LLC, a member and manager of
1600 Museum Park, LLC, an Illinois limited 1 ability company, on behalf of said limited liability

SS

company(ies).
e .1MWF?.
"OFFICIAL SEAL" LN (‘ r
Elizabeth B. Marti | (’ VL %\\/\r\(\
Notary Public, iz of tllinois "\ :155
My)Corr):/]miagllm E)\;). \?2/3.2115{]()2! \j‘\\./ -2/ (\
STATE OF )
) SS
COUNTY OF )
The foregoing instrument was acknowledged before me this dayo?

2006, by Ronald Shipka, Sr.

Notary Public
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Premises
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LEGAL DESCRIPTION

Parcel 1:

That part of the Southwest fractional quarter of Section 22, Township 39 North, Range 14, East
of the Third Principal Meridian, described as follows: Commencing at the intersection of the
North line of the 66 foot wide East 18th Street with the East line of the 66 foot wide South
Prairie Avenue; thence North 00 degrees 05 minutes 55 seconds West along the East line of
South Prairie Avenue, aforesaid, 404.92 feet to the point of beginning; thence North 00 degrees
05 minutes 5§ seconds West along the East line of South Prairie Avenue, aforesaid, 219.04 feet
to the Northwest corner of Lot 1 in E.L. Sherman’s Subdivision of Lots 4, 5 and 6 in Block 1 of
Clarke’s Additionand Lot 1 in Block 1 and the West half of Block 2 of subdivision of 49 1/2
acres south of an< arioining the North 20.90 Acres of the Southwest fractional quarter of said
Section 22; thence Noith 89 degrees 56 minutes 28 seconds East along the North line of Lot 1 in
E.L. Sherman’s Subdivisicn aforesaid, 119.65 feet to a point on the West right of way of the
Illinois Central Railroad Company as fixed by agreement recorded October 20, 1941 as
Document Number 12778000 an by a counterpart agreement recorded December 6, 1941, as
Document Number 12806262; theiice South 16 degrees 48 minutes 27 seconds East along said
West right of way line fixed by agreemnent, 57.74 feet to a point on the West right of way line of
the Illinois Central Railroad; thence South’27 degrees 20 minutes 27 seconds East along the last
mentioned West right of way line of the Itiinois Central Railroad, 175.70 feet; thence North 90
degrees 00 minutes 00 seconds West 90.34 fect; thence South 00 degrees 02 minutes 31 seconds
East, 7.82 feet; thence North 90 degrees 00 minu‘es 00 seconds West 126.33 feet to the point of
beginning, in Cook County, Illinois.

Parcel 2;

The property and space of the Illinois Central Railroad Company lying above a horizontal plane
having an elevation of 65.00 feet above Chicago City Datum and lying within the boundaries,
projected vertically, of that part of said land property and space, described as follows: That part
of Lots 7 and 12 in assessors division of Lots 1, 2 and 3 in Block 1 of Clarke’s 2ddtion to
Chicago in the Southwest fractional quarter of fractional Section 22, Township 39/8i0rth,

Range 14, East of the Third Principal Meridian, bounded and described as follows: Beginning at
the Southwest corner of said Lot 12 and running thence North 00° 02’ 49” West along the West
line of said Lots 12 and 7, a distance of 84.19 feet to the Northwest corner of said Lot 7; thence
North 89° 57° 417 East along the North line of said Lot 7, a distance of 58.26 feet; thence South
27° 02’ 14” East along a straight line, a distance of 94.49 feet to an intersection with the South
line of said Lot 12, at a point 101.28 feet East of the Southwest corner thereof, and thence South
89° 57’ 41”7 West along said South line of Lot 12, a distance of 101.28 feet to the point of
beginning, in Cook County, Illinois.

CHI1 1273768v1
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Parcel 3:

A non-exclusive easement for the benefit of Parcel 1 as created by Grant of Easement dated
August 31, 2003 and recorded October 23, 2003 as document number 0329632054 from Prairie
Station Townhouse 2 Partners, L.L.C. to Central Station, L.L.C. for the purposes of ingress and
egress over the following:

That part of the Southwest fractional quarter of Section 22, Township 39 North, Range 14, East
of the Third Principal Meridian, described as follows: Commencing at the intersection of the
North Line of the 66 foot wide East 18th Street with the East line of the 66 foot wide South
Prairic Avenue; thence North 00 degrees 05 minutes 55 seconds West along the East line of
South Prairie A venue, aforesaid, 255.00 feet; thence North 89 degrees 54 minutes 05 seconds
East, 110.00 tcet; thence South 00 degrees 05 minutes 55 seconds East, 20.00 feet; thence North
89 degrees 54 mimites 05 seconds East, 198.00 feet to a point on the West right of way line of
the Illinois Centrzi Railroad; thence North 27 degrees 20 minutes 27 seconds West along the
West right of way line 0¥ the Illinois Central Railroad, aforesaid, 199.50 feet to the point of
beginning; thence North 90 degrees 00 minutes 00 seconds West 90.34 feet; thence South 00
degrees 02 minutes 31 seconds-Fast, 19.65 feet; thence North 90 degrees 00 minutes 00 seconds
East 100.49 feet to a point on ilie'West right of way line of the Illinois Central Railroad,
aforesaid; thence North 27 degrees 20 minutes 27 seconds West along said West right of way
line, 22.12 feet to the point of beginniig) in Cook County, Illinois.

PINS: 17-22-304-026-0000; 17-22-304-061:0000; 17-22-501-019-0000;

CHII 1273768vl
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EXHIBIT B

Mezzanine Loan Documents
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EXHIBIT B TO INTERCREDITOR AGREEMENT
Schedule of the Mezzanine Loan Documents

. Mezzanine Loan Agreement between Borrower and the Mezzanine Lender

$10,750,000 Promissory Note from Borrower to the Mezzanine Lender

Limited Guaranty of Payment and Performance from Ronald B. Shipka, Sr., in
favor of the Mezzanine Lender

Secoud-Priority Construction Mortgage, Security Agreement, Fixture Filing
and Assignment of Rents and Leases from Borrower in favor of the
Mezzanine Lender

Subordinated Assignment of Leases, Rents, Contracts, Income and Proceeds
from Borrower in fivo: of the Mezzanine Lender

Environmental Indemni'y Agreement from Borrower and Ronald B. Shipka,
St., in favor of the Mezzanirie Lender

Membership Pledge, Assignment an< Security Agreement from EDC 1600
Museum Park, LLC (“EDC 1600”), in-izvor of the Mezzanine Lender

UCC-1 Financing Statement from EDC 162 1n favor of the Mezzanine
Lender

Membership Pledge, Assignment and Security Agreemeat from CS 1600
Museum Park, L.L.C. (“CS 1600”) in favor of the Mezzanine Lender

UCC-1 Financing Statement from CS 1600 in favor of the Mczzznine Lender

Second-Priority Collateral Assignment of Unit Sales Contracts from Borrower
in favor of the Mezzanine Lender

UCC-1 Financing Statement from Borrower in favor of the Mezzanine
Lender, relating to personal property (other than fixtures) encumbered
pursuant to the mortgage described at Item 4, above
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EXHIBIT C

Senior Loan Documents
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EXHIBIT D

Form of Escrow Agreement
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