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INTERCREDITOR AGREEMENT

THIS INTERCREDITOR AGREEMENT (this “Agreement”), dated as of December

2(z, 2007, by and between LASALLE BANK NATIONAL ASSOCIATION, a national

banking association, having an office at 135 South LaSalle Street, Chicago, Illinois 60603, in its

capacity as Senior Lender (the “Senior Lender”), and LASALLE BANK NATIONAL

ASSOCIATION, a national banking association, having an office at 135 South LaSalle Street,
Chicago, Illinois 60603, in its capacity as Junior Lender (the “Junior Lender”).

RECITALS:

WILEREAS, pursuant to the terms, provisions and conditions set forth in that certain
Construction‘Lsan Agreement dated of even date herewith (the “Loan Agreement”) by and
between DIXM{O*OR TOWNE CENTER, L.L.C., an Illinois limited liability company (the
“Borrower”), and LASALLE BANK NATIONAL ASSOCIATION, a national banking
association, it its capaciiv as the Senior Lender and the Junior Lender, (i) Senior Lender is
making a loan to the Beriower in the original principal amount of Four Million Seven Hundred
Fifty Thousand and 00/100 Dei)zis ($4,750,000.00) (the “Senior Loan™), and (ii) Junior Lender
is making a loan to the Borrower ‘i1 the original principal amount of One Million One Hundred
Seventy Thousand and 00/100 Doliars{$1,170,000.00) (the ‘Junior Loan”); and

WHEREAS, the Senior Loan is beiag made by the Senior Lender to finance a portion of
costs of the acquisition and improvement by thz Borrower of the real property described on
Exhibit A attached hereto (the “Premises™) aid ilie Junior Loan is being made by the Junior
Lender to finance a portion of the costs of the acquisition and improvement by the Borrower of
the Premises; and

WHEREAS, the Senior Loan is evidenced by a Promissory Note of even date herewith
made by the Borrower and payable to the order of the Senior Lerder in the amount of the Senior
Loan (the “Senior Note”), and secured by, among other things.-a Construction Mortgage,
Security Agreement, Assignment of Rents and Leases and Fixture Fiiing of even date herewith
made by the Borrower to and for the benefit of the Senior Lender (the “Senior Mortgage™),
which Senior Mortgage encumbers the Premises; and

WHEREAS, the Junior Loan is evidenced by a Promissory Note of ever-date herewith
made by Borrower and payable to the order of the Junior Lender in the amount uftte Junior
Loan (the “Junior Note”), and secured by, among other things, (i) a Junior Construction
Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing of even date
herewith made by the Borrower to and for the benefit of the Junior Lender (the “Junior
Mortgage”™), which Junior Mortgage encumbers the Premises; and

WHEREAS, the Senior Lender and the Junior Lender desire to enter into this Agreement
to provide for the relative priority of the Senior Loan Documents (as defined below) and the
Junior Loan Documents (as defined below), and to evidence certain agreements with respect to
the relationship between the Junior Loan and the Junior Loan Documents, on the one hand, and
the Senior Loan and the Senior Loan Documents, on the other hand.
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NOW, THEREFORE, in consideration of the foregoing recitals and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Senior
Lender and the Junior Lender hereby agree as follows:

Section 1. Certain Definitions; Rules of Construction.

(@)  As used in this Agreement, the following terms shall have the following
respective meanings:

“Affiliate” means, as to any particular Person, any Person directly or indirectly, through
one or more.intermediaries, controlling, Controlled by or under common control with such first

Person.

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

“Award” has the ~icaning provided in Section 8(d) hereof.
“Borrower” has the mcaning provided in the Recitals hereto.

“Borrower/Common_Guaran.or_Group” has the meaning provided in Section 9(c)
hereof.

“Business Day” means a day on which both the Senior Lender and the Junior Lender are
open for business.

“Common Guarantor” means any party that bas'cxecuted a guaranty in connection with
both the Senior Loan and the Junior Loan, including the I:iiial Common Guarantor.

“Continuing Senior Loan Event of Default” means 2w Event of Default under the
Senior Loan for which (i) the Senior Lender has provided notice vof'such Event of Default to the
Junior Lender in accordance with Section 10(a) of this Agreement, and (i) the cure period
provided to the Junior Lender in Section 10(a) of this Agreement has expiied.

“Control” means the ownership, directly or indirectly, in the aggregat< of more than
50% of the beneficial ownership interests of an entity, or the possession, directly oz indirectly, of
the power to direct or cause the direction of the management or policies of an ent.ty, 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.

“Default” means, when used in reference to either the Senior Loan or the Junior Loan, or
in reference to any document or documents, the occurrence of an event or the existence of a
condition which, with the passage of time or the giving of notice, or both, would constitute an
Event of Default under the Senior Loan or the Junior Loan, as the case may be, or under such
document or documents.
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Eligibility Requirements: With respect to any institution, the requirement that such
institution (i) have total unrestricted assets (in name or under management) in excess of
$600,000,000 and (except with respect to a pension advisory firm, asset manager or similar
fiduciary) unrestricted capital/statutory surplus or shareholder’s equity in excess of
$250,000,000, and (ii) be regularly engaged in the business of making or owning (or, in the case
of a fund advisor or manager, advising or managing with respect to) commercial real estate loans
(including junior loans with respect to commercial real estate).

“Enforcement Action” means any (i) judicial or non-judicial foreclosure proceeding, the
exercise of any power of sale, the taking of a deed or assignment in lieu of foreclosure, the
obtaining of'a receiver, or the taking of any other enforcement action against the Premises, the
Borrower or any Common Guarantor, including, without limitation, the taking of possession or
control of any portion of the Premises, (ii) acceleration of, or demand or action taken in order to
collect, all or any indebtedness secured by the Premises, other than giving of notices of default
and statements of evirdue amounts, or (iii) exercise of any right or remedy available to the
Senior Lender under the Senior Loan Documents, at law, in equity or otherwise with respect to
the Borrower, the Premises or-any Common Guarantor.

“Event of Default” mears, when used in reference to either the Senior Loan or the
Junior Loan, or in reference to any-document or documents, a default or event of default under
the Senior Loan or the Junior Loan, as/thz sase may be, or under such document or documents,
that has continued after the giving of any iipplicable notice and the expiration of any applicable
grace or cure periods, and has not been cured.

“Initial Common_Guarantor” means co’leztively, S.F. Holdings, L.L.C., an Illinois
limited liability company and Michael Silver.

“Junior Lender” has the meaning provided in the firsi paragraph of this Agreement.

“Junior Loan” has the meaning provided in the Recitals hereto.

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

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

“Junior Mortgage” has the meaning provided in the Recitals hereto.

“Junior Note” has the meaning provided in the Recitals hereto.

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

“Loan Purchase Price” has the meaning provided in Section 11(a) hereof.
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“Person” means any individual, sole proprietorship, corporation, general partnership,
limited partnership, limited liability company or partnership, joint venture, association, joint
stock company, bank, trust, estate unincorporated organization, any federal, state, county or
municipal government or any agency or political subdivision thereof, endowment fund or any
other form of entity.

“Premises” has the meaning provided in the Recitals hereto.

13

Proceeding” has the meaning provided in Section 9(c) hereof.

“Protective Advances” means all sums advanced for the purpose of payment of real
estate taxcs;inucluding special payments in lieu of real estate taxes, maintenance costs, insurance
premiums, condominium common assessments, or other items, including capital items,
reasonably necessary to protect the Premises from forfeiture, casualty, loss or waste, including,
with respect to tlic. Junior Loan, amounts advanced by the Junior Lender pursuant to
Section 10(a) hereof.

“Qualified Transferec” means the Senior Lender, the Junior Lender and any one or
more of the following:

(1) a real ‘esiate investment trust, bank, saving and loan association,
investment bank, insurance company, trust company, commercial credit
corporation, pension plan, persicn fund or pension advisory firm, mutual fund,
government entity or plan, provided that any institution referred to in this clause
(a) satisfies the Eligibility Requir¢iiiznts;

(i)  an investment company, money management firm or “qualified
institutional buyer” within the meaning of Rulz-144A under the Securities Act of
1933, as amended, or an institutional “accrediied nivestor” within the meaning of
Regulation D under the Securities Act of 1933, ‘as'2mended, provided that any
institution referred to in this clause (b) satisfies the Eliz:bility Requirements;

(i)  an institution substantially similar to any of the foregoing entities
described in clauses (a) or (b) that satisfies the Eligibility Requireraents;

(iv)  any entity Controlled by any Lender or by any c¢f the entities
described in clause (a), (b) or (c) above; or

(v)  aninvestment fund, limited liability company, limited partnership
or general partnership where a an entity that is otherwise a Qualified Transferee
under clauses (1), (i1), (iii) or (iv) above acts as the general partner, 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 entities that
are otherwise Qualified Transferees under clauses (i), (ii), (iii) or (iv) above.

“Senior Lender” has the meaning provided in the first paragraph of this Agreement.
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“Senior Loan” has the meaning provided in the Recitals hereto.

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

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

“Senior Loan Liabilities” shall mean, collectively, all of the indebtedness, liabilities and
obligations of the Borrower evidenced by the Senior Loan Documents and all amounts due or to
become dde.pursuant to the Senior Loan Documents, including interest thereon and any other
amounts payablc in respect thereof or in connection therewith, including, without limitation, any
late charges, defruii interest, prepayment fees or premiums, exit fees, advances and post-petition
interest.

“Senior Loan M<dification” has the meaning provided in Section 6(a) hereof.

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

(1) The Senici ‘Lender has no obligation under the Senior Loan
Documents to disburse any additianal proceeds of the Senior Loan; and

(i)  All of the principal.4f and interest on the Senior Loan have been
indefeasibly paid in full and all other sbligations of the Borrower and the other
parties to the Senior Loan Documents to (v Senior Lender under the Senior Loan
Documents have been indefeasibly paid ix tull.

13

Senior Mortgage” has the meaning provided in the Recitais hereto.
“Senior Note” has the meaning provided in the Recitals heretc.

“Transfer” means any assignment, pledge, conveyance, sale,’ trassfer, mortgage,
encumbrance, grant of a security interest, issuance of a participation interest, or'otaer disposition,
either directly or indirectly, by operation of law or otherwise.

(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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(i) Terms not otherwise defined herein shall have the meaning
assigned to them in the Loan Agreement;

(i)  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 limitation
by reasor ¢f 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,

(vi))  The words*a the best of the knowledge” and “best knowledge” of
the Senior Lender or the JuniorLender, or words of similar import, shall mean to
the actual knowledge of officerc-0fthe Senior Lender or the Junior Lender, as the
case may be, with direct oversightiesponsibility for the Senior Loan or the Junior
Loan, as the case may be, withoul.indenendent investigation or inquiry and
without any imputation of knowledge whatsoever.

Section 2. Approval of Loans and Loan Documents:

(@)  The Junior Lender hereby acknowledges ‘th«t (i) it has received and
reviewed and, subject to the terms and conditions of this Agreenient, hereby consents to
and approves of the making of the Senior Loan and, subject to the tcrins and provisions
of this Agreement, all of the terms and provisions of the Senior Loan Bozuments, (ii) the
execution, delivery and performance of the Senior Loan Documents wil} rot constitute a
Default or Event of Default under the Junior Loan Documents, (iii) the SericrLender is
under no obligation or duty to, nor has the Senior Lender represented that it will, see to
the application of the proceeds of the Senior Loan by the Borrower or any other Person to
whom the Senior Lender disburses 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
Documents shall not affect, impair or defeat the terms and provisions of this Agreement
or the Senior Loan Documents.

(b)  The Senior Lender 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 Junior Loan and, subject to the terms and provisions of
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this Agreement, all of the terms and provisions of the Junior Loan Documents, (ii) the
execution, delivery and performance of the Junior Loan Documents will not constitute a
Default or Event of Default under the Senior Loan Documents, (iii) the Junior Lender is
under no obligation or duty to, nor has the Junior Lender represented that it will, see to
the application of the proceeds of the Junior Loan by the Borrower or any other Person to
whom the Junior Lender disburses such proceeds, and (iv) any application or use of the
proceeds of the Junior Loan for purposes other than those provided in the Junior Loan
Documents shall not affect, impair or defeat the terms and provisions of this Agreement
or the Junior Loan Documents. The Senior Lender hereby acknowledges and agrees that
any conditions precedent to the Senior Lender’s consent to mezzanine financing as set
fortin the Senior Loan Documents or any other agreements with the Borrower, as they
apply to the Junior Loan Documents or the making of the Junior Loan, have been either
satisfied or waived.

Section 3. Representations and Warranties.

(a)  Tue Junior Lender hereby represents and warrants as follows:

() Exbioit C attached hereto contains a true, correct and complete
listing of all of the Jusior Loan Documents as of the date hereof. To the best of
the Junior Lender’s knowledge, there currently exists no Default or Event of
Default under any of the Juuior Loan Documents.

(i)  The Junior Lenderis the legal and beneficial owner of the entire
Junior Loan free and clear of any 11én; security interest, option or other charge or
encumbrance.

(i)  There are no conditions preccdent to the effectiveness of this
Agreement as to the Junior Lender that have not béen satisfied or waived.

(iv)  The Junior Loan is not cross-default¢d-with any loan or credit
facility other than the Senior Loan and hedging transactions entered into by the
Junior Lender with the Borrower. The Premises secure only the Junior Loan and
do not secure any other loan or credit facility extended by the Jurior Lender, other
than hedging transactions entered into by the Junior Lender with the Borrower.

(b)  The Senior Lender hereby represents and warrants as follows:

(1) Exhibit B attached hereto contains is a true, correct and complete
listing of the Senior Loan Documents as of the date hereof. To the best of the
Senior Lender’s knowledge, there currently exists no Default or Event of Default
under any of the Senior Loan Documents.

(i)  The Senior Lender is the legal and beneficial owner of the entire
Senior Loan free and clear of any lien, security interest, option or other charge or
encumbrance.

457346.3 044497-41002 8
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(1) There are no conditions precedent to the effectiveness of this
Agreement on the part of the Senior Lender that have not been satisfied or
waived.

(iv)  The Senior Loan is not cross-defaulted with any loan or credit
facility other than the Junior Loan and hedging transactions entered into by the
Senior Lender with the Borrower, The Premises secure only the Senior Note and
do not secure any other loan or credit facility extended by the Senior Lenders
other than hedging transactions entered into by the Senior Lender with the
Borrower.

Secticn _4. Transfer of Junior Loan or Senior Loan.

(@ ) The following provisions shall apply with respect to Transfers of the
Junior Loan.

® The Junior Lender may, from time to time, in its sole discretion,
sell participaiicinanterests in the Junior Loan to one or more Persons, without
notice to or the consent of the Senior Lender. In such event, the Senior Lender
shall for all purposes of this Agreement be entitled to continue to deal with the
Junior Lender as if sucl participation interests had not been sold.

(i)  The Junior Lender may, from time to time, in its sole discretion,
make Transfers of interests in the Junior Loan to Affiliates of the Junior Lender,
without notice to or the consent of tiie Senior Lender. All such transferees shall
hold their interests in the Junior Loansubject to the terms of this Agreement, and
the Senior Lender shall for all purposes of this Agreement be entitled to continue
to deal with the Junior Lender as if such Transfer had not been made.

(i)  The Junior Lender may, from time o time, in its sole discretion,
make Transfers of interests in the Junior Loan #¢-one or more Qualified
Transferees. All such transferees shall hold their interésis in the Junior Loan
subject to the terms of this Agreement,

(iv)  Inthe case of a Transfer permitted by subparagraph {1ii) above, the
transferee must assume in writing the obligations of the Junior Lende: hereunder
and agree to be bound by the terms and provisions hereof. Such transferee shall
also remake each of the representations and warranties contained herein for the
benefit of the Senior Lender. At least five (5) days prior to such a Transfer, the
Junior Lender shall provide to the Senior Lender a certification that such Transfer
will be made in accordance with this Section, such certification to include the
name and contact information of the Qualified Transferee.

(b)  The following provisions shall apply with respect to Transfers of the
Senior Loan:

457346.3 044497-41002 9
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(1) The Senior Lender may, from time to time, in its sole discretion,
sell participation interests in the Senior Loan to one or more Persons, without
notice to or the consent of the Junior Lender. In such event, the Junior Lender
shall for all purposes of this Agreement be entitled to continue to deal with the
Senior Lender as if such participation interests had not been sold.

(1)  The Senior Lender may, from time to time, in its sole discretion,
make Transfers of interests in the Senior Loan to Affiliates of the Senior Lender,
without notice to or the consent of the Junior Lender. All such transferees shall
hold their interests in the Senior Loan subject to the terms of this Agreement, and
the Junior Lender shall for all purposes of this Agreement be entitled to continue
to deal with the Senior Lender as if such Transfer had not been made.

(1)  The Senior Lender may, from time to time, in its sole discretion,
make ransfers of interests in the Senior Loan to one or more Qualified
Transferces. All such transferees shall hold their interests in the Senior Loan
subject toihe terms of this Agreement.

(iv)  Inthcease of a Transfer permitted by subparagraph (iii) above, the
transferee must assums-in writing the obligations of the Senior Lender hereunder
and agree to be bound 0y the terms and provisions hereof. Such transferee shall
also remake each of the rejiiesentations and warranties contained herein for the
benefit of the Junior Lender. At least five (5) days prior to such a Transfer, the
Senior Lender shall provide to tiie Junior Lender a certification that such Transfer
will be made in accordance with th’s zaragraph, such certification to include the
name and contact information of the Quaiified Transferee.

(v)  Notwithstanding any such Transter or subsequent Transfer of the
Senior Loan permitted hereunder, the Senivor Loan and the Senior Loan
Documents shall be and remain a senior obligatior-in-the respects set forth in this
Agreement to the Junior Loan and the Junior Loan Dociments in accordance with
the terms and provisions of this Agreement.

Section 5. Intentionally Omitted.

Section 6. Modifications, Amendments, Etc.

(@  The Senior Lender shall have the right without the consent of the Junior
Lender in each instance to 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 the Borrower under the Senior Loan Documents, (iii) extend or shorten the
scheduled maturity date of the Senior Loan, except that the Senior Lender may permit the
Borrower to exercise any extension options in accordance with the terms and provisions
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of the Senior Loan Documents, (iv) convert or exchange the Senior Loan into or for any
other indebtedness or subordinate any of the Senior Loan to any indebtedness of the
Borrower, (v) amend or modify the provisions limiting transfers of interests in the
Borrower or the Premises, (vi) cross default the Senior Loan with any loan or credit
facility other than as described in Section 3(b) hereof, or create a lien on the Premises as
security for any other loan or credit facility other than as described in Section 3(b) hereof,
(vii) obtain any contingent interest, additional interest or so-called “kicker” measured on
the basis of the cash flow or appreciation of the Premises, or other similar equity
participation, or (viii) extend the period during which voluntary prepayments are
prohibited or during which prepayments require the payment of a prepayment fee or
prervum or yield maintenance charge or increase the amount of any such prepayment
fee, premium or yield maintenance charge; provided, however, that in no event shall the
Senior(Lender be obligated to obtain the Junior Lender’s consent to a Senior Loan
Modificaue:rin the case of a work-out or other surrender, compromise, release, renewal
or indulgence rélating to the Senior Loan during the existence of a Continuing Senior
Loan Event of Iefault, except that under no conditions shall action described in
clause (i), with respezi,to increase in principal amount only, clause (iii) with respect to
shortening the maturiiy-only, or clause (viii) be taken without the written consent of the
Junior Lender, which mcy given or withheld in its sole and absolute discretion. In
addition and notwithstanding the foregoing provisions of this paragraph, any amounts
funded by the Senior Lender tnse: the Senior Loan Documents as a result of (A) the
making of any Protective Advances.or other advances by the Senior Lender, or
(B) interest accruals or accretions ond any compounding thereof, including default
interest, shall not be deemed to coatravene this paragraph. Any Senior Loan
Modification that is not permitted by the ferégoing provisions of this paragraph may be
entered into with the written consent of the Juiior Lender, which may given or withheld
in 1ts sole and absolute discretion.

(b)  The Junior Lender shall have the right witaout the consent of the Senior
Lender in each instance to enter into any amendment, deterr?i, extension, modification,
increase, renewal, replacement, consolidation, supplement or ~waiver (collectively, a
“Junior Loan Modification”) of the Junior Loan or the Junior Loan Decuments, provided
that no such Junior Loan Modification shall (i) increase the interest rate or principal
amount of the Junior Loan, (ii) increase in any other material respeci any monetary
obligations of the Borrower under the Junior Loan Documents, (ii1) extend or shorten the
scheduled maturity date of the Junior Loan, except that the Junior Lender majy permit the
Borrower to exercise any extension options in accordance with the terms and provisions
of the Junior Loan Documents, (iv) convert or exchange the Junior Loan into or for any
other indebtedness or subordinate any of the Junior Loan to any indebtedness of the
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 Junior Loan with any loan or credit facility other than as described
in Section 3(a) hereof, (vii) create a lien on the Premises as security for any other loan or
credit facility other than as described in Section 3(a) hereof, or (viii) provide for any
security for the Junior Loan from the Borrower or any Common Guarantor other than as
described in the Junior Loan Documents as in effect on the date of this Agreement.
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Notwithstanding anything to the contrary contained herein, if an Event of Default exists
under the Junior Loan Documents, the Junior Lender shall be permitted to modify or
amend the Junior Loan Documents in connection with a work-out or other surrender,
compromise, release, renewal or modification of the Junior Loan except that under no
conditions shall action described in clause (i) with respect to increases in principal
amounts only, clause (iii) with respect to shortening the maturity only, or clause (v) be
taken by the Junior Lender without the written consent of the Senior Lender, which may
given or withheld in its sole and absolute discretion. In addition and notwithstanding the
foregoing provisions of this paragraph, any amounts funded by the Junior Lender under
the Junior Loan Documents as a result of (A) the making of any Protective Advances or
other“advances by the Junior Lender, or (B) interest accruals or accretions and any
compornding thereof, including default interest, shall not be deemed to contravene this
paragraph . Any Junior Loan Amendment that is not permitted by the foregoing
provisior: o this paragraph may be entered into with the written consent of the Senior
Lender, which riav given or withheld in its sole and absolute discretion.

(c)  Tie Senior Lender shall deliver to the Junior Lender copies of any and all
modifications, amendricnts, extensions, consolidations, spreaders, restatements,
alterations, changes or revisions to any one or more of the Senior Loan Documents,
including, without limitation, ary side letters, waivers or consents entered into, executed
or delivered by the Senior Lencer, within a reasonable time after any of such applicable
instruments have been executed by ‘he Senior Lender.

(d)  The Junior Lender shall deliver to the Senior Lender copies of any and all
modifications, amendments, extensions, <onsolidations, spreaders, restatements,
alterations, changes or revisions to any one ei.inore of the Junior Loan Documents,
including, without limitation, any side letters, waizcrs or consents entered into, executed
or delivered by the Junior Lender, within a reasonable tiine after any of such applicable
instruments have been executed by the Junior Lender.

Section 7. Subordination of Junior Loan and Junior Loan Documents.

(a)  The Junior Lender hereby subordinates and makes juriior the Junior Loan,
the Junior Loan Documents and the liens and security interests created thereby, and all
rights, remedies, terms and covenants contained therein to (i) the Senio{ Luan, (ii) the
liens and security interests created by the Senior Loan Documents, and (1i) <1l of the
terms, covenants, conditions, rights and remedies contained in the Senior Loan
Documents, and no amendments or modifications to the Senior Loan Documents or
waivers of any provisions thereof shall affect the subordination thereof as set forth in this

paragraph.

(b)  Every document and instrument included within the Junior 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, supplements, amendments, replacements and restatements of and to the
Senior Loan Documents.
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()  Until such time as Senior Loan Satisfaction has occurred, the Junior
Lender shall not in any way, manner or respect seek to foreclose or otherwise enforce or
realize on the Junior Loan, the Junior Loan Documents and the liens and security
interests created thereby against the Premises or any of the other collateral that secures
the Senior Loan, including, without limitation, any foreclosure of the Junior Mortgage
against the Premises; provided, however, that (i) if the Senior Lender has commenced a
foreclosure or other proceeding to realize on any collateral which secures both the Senior
Loan and the Junior Loan, the Junior Lender may join in such foreclosure or other
proceeding in order to protect and realize on its junior position in such collateral; (ii) if
the Senior Lender has commenced any proceeding against any Common Guarantor, the
Junigr Lender may commence a proceeding against such Common Guarantor, provided
that toc. Junior Lender expressly acknowledges in such proceeding that its right of
recovery ugainst such Common Guarantor is subordinate to the rights of the Senior
Lender as provided in this Agreement; and (iii) the restriction contained in this paragraph
shall no longer-apnly if an Event of Default under the Junior Loan has occurred and is
continuing, and 1f a-period of one hundred eighty-one (181) days or more has elapsed
since the earliest date-as of which such Event of Default occurred and the Junior Lender
gave written notice of th¢ occurrence of such Event of Default to the Senior Lender.

Section 8. Payment Subgrdination.

(@)  Except (i) as otherwise expressly provided in this Agreement and (ii) in
connection with the exercise by th: Junior Lender of its rights and remedies in
accordance with the terms of this Agreemen, all of the Junior Lender’s rights to payment
of the Junior Loan and the obligations evidcrzed by the Junior Loan Documents are
hereby subordinated to all of the Senior Lender’s 4ights to payment by the Borrower and
each Common Guarantor of the Senior Loan and'iie obligations secured by the Senior
Loan Documents, and prior to Senior Loan Satisfation. the Junior Lender shall not
accept or recetve payments, including, without limitaiicn, whether in cash or other
property and whether received directly, indirectly or by set-off, counterclaim or
otherwise, from the Borrower, the Premises or any Common Grarantor, and shall not
take any action or commence any legal proceeding in order to recover-any amount from
the Borrower, the Premises or any Common Guarantor. If a Proceeding is pending or a
Continuing Senior Loan Event of Default has occurred and is contiriving. the Senior
Lender shall be entitled to receive payment and performance in full of all ataoints due or
to become due to the Senior Lender before the Junior Lender is entitled to receive any
payment on account of the Junior Loan. All payments or distributions upon or with
respect to the Junior Loan which are received by the Junior Lender contrary to the
provisions of this Agreement shall be received and held in trust by the Junior Lender for
the benefit of the Senior Lender and shall be paid over to the Senior Lender in the same
form as so received, with any necessary endorsement, and payments or distributions, in
the case of cash, shall be applied to, or in the case of non-cash property or securities, shall
be held as collateral for, the payment or performance of, the Senior Loan in accordance
with the terms of the Senior Loan Documents. Nothing contained herein shall prohibit
the Junior Lender from making Protective Advances and adding the amount thereof to the
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principal balance of the Junior Loan, notwithstanding the existence of a Default or Event
of 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 Event of
Default shall then exist under the Senior Loan Documents, the Junior Lender may accept
payments of any amounts due and payable from time to time which the Borrower is
obligated to pay to the Junior Lender in accordance with the terms and conditions of the
Junior Loan Documents as in effect on the date of this Agreement and as they may be
modified in accordance with the terms of this Agreement, and the Junior Lender shall
haveno obligation to pay over to the Senior Lender any such amounts.

)  Inthe event of a casualty to the buildings or improvements constructed on
any porvon of the Premises or a condemnation or taking under a power of eminent
domain of Zli-or any portion of the Premises, the Senior Lender shall have a first and
prior interest in-and to any payments, awards, proceeds, distributions, or consideration
arising from any-such event (the “Award”). If the amount of the Award is in excess of all
amounts owed to the-Geaior Lender under the Senior Loan Documents, however, and
either Senior Loan Satisfaction has occurred or the Borrower is entitled to a remittance of
same under the Senior Loan Documents other than to restore the Premises, such excess
Award or portion to be so remiited to the Borrower shall, to the extent permitted in the
Senior Loan Documents, be paid ¢ or at the direction of the Junior Lender, unless other
Persons have claimed the right to such awards or proceeds, in which case the Senior
Lender shall only be required to proviie notice to the Junior Lender of such excess
Award and of any other claims thereto. Ia the event of any competing claims for any
such excess Award, the Senior Lender shall coriizitie to hold such excess Award until the
Senior Lender receives an agreement signed by a'*TFersons making a claim to the excess
Award or a final order of a court of competent jurisdiction directing the Senior Lender as
to how and to which Persons the excess Award is to be disiributed. Notwithstanding the
foregoing, in the event of a casualty or condemnation, the Scnior Lender shall release the
Award from any such event to the Borrower if and to the extent required by the terms and
conditions of the Senior Loan Documents in order to repair and-restore the Premises in
accordance with the terms and provisions of the Senior Loan Documients. . Any portion of
the Award made available to the Borrower for the repair or restoraticiioj the Premises
shall not be subject to attachment by the Junior Lender.

Section 9. Rights of Subrogation; Bankruptcy.

(a)  Each of the Junior Lender and the Senior Lender 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 Junior Loan Documents, as applicable, or any exercise of any rights of
set-off or otherwise. Each of the Junior Lender and the Senior Lender assumes all
responsibility for keeping itself informed as to the condition, financial or otherwise, of
the Borrower, each Common Guarantor, the condition of the Premises and all other
collateral and other circumstances and, except for notices expressly required by this
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Agreement, neither the Senior Lender nor the Junior Lender shall have any duty
whatsoever to obtain, advise or deliver information or documents to the other relative to
such condition, business, assets or operations. The Junior Lender agrees that the Senior
Lender owes no fiduciary duty to the Junior Lender in connection with the administration
of the Senior Loan and the Senior Loan Documents and the Junior Lender agrees not to
assert any such claim. The Senior Lender agrees that the Junior Lender owes no
fiduciary duty to the Senior Lender in connection with the administration of the Junior
Loan and the Junior Loan Documents and the Senior Lender agrees not to assert any such
claim.

(b)  No payment or distribution to the Senior Lender pursuant to the provisions
of this Agreement and no Protective Advance by the Junior Lender shall entitle the Junior
Lender t¢ exercise any right of subrogation in respect thereof prior to Senior Loan
Satisfaction, or result in the creation of any lien in favor of the Junior Lender on the
Premises or aiiy-other collateral for the Senior Loan that is either prior to or on a parity
with the lien of thz Senior Lender on the Premises and the other collateral for the Senior
Loan.

(c)  The provisions,of this Agreement shall be applicable both before and after
the commencement, whether voluntary or involuntary, of any case, proceeding or other
action against the Borrower or any Common Guarantor under any existing or future law
of any jurisdiction relating to bankuptcy, insolvency, reorganization or relief of debtors
(a “Proceeding™). Prior to Senior Loai Sztisfaction, the Junior Lender shall not, and shall
not solicit any person or entity to, and shall'not direct or cause the Borrower or any entity
which controls the Borrower, or any Commonr Guarantor or any entity which controls any
Common Guarantor (the “Borrower/Common {vuarantor Group”) to (i) commence any
Proceeding; (ii) institute proceedings to have the Borrower or any Common Guarantor
adjudicated a bankrupt or insolvent; (iii) consent to/ or'acquiesce in, the institution of
bankruptcy or insolvency proceedings against the Borrcvci or any Common Guarantor;
(iv) file a petition or consent to the filing of a peiition” seeking reorganization,
arrangement, adjustment, winding-up, dissolution, compositior,, liguidation or other relief
by or on behalf of the Borrower or any Common Guarantor; (v) seek or consent to the
appointment of a receiver, liquidator, assignee, trustee, sequestrator, crstodian or any
similar official for the Borrower, any Common Guarantor, the Premises er 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 the Borrower or any Commor..Guarantor;
(vii) seek to consolidate the Premises or any other assets of the 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.

(d)  If the Junior Lender is deemed to be a creditor of the Borrower in any
Proceeding (i) the Junior Lender 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 such Proceeding by or against the Borrower or any Common
Guarantor without the prior consent of the Senior Lender; (ii) the Senior Lender may vote
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in any such Proceeding any and all claims of the Junior Lender, and the Junior Lender
hereby appoints the Senior Lender as its agent, and grants to the Senior Lender an
irrevocable power of attorney coupled with an interest, and its proxy, for the purpose of
exercising any and all rights and taking any and all actions available to the Junior Lender
in connection with any case by or against the Borrower or any Common Guarantor in
such Proceeding, including without limitation, the right to file and prosecute any claims,
to vote to accept or regject a plan, to make any election under Section 1111(b) of the
Bankruptcy Code; provided, however, that with respect to any proposed plan of
reorganization in respect of which creditors are voting, the Senior Lender may vote on
behalf of the Junior Lender only if the proposed plan would result in the Senior Lender
beirg “impaired” (as such term is defined in the United States Bankruptcy Code); and
(in1) th<-Junior Lender shall not challenge the validity or amount of any claim submitted
by the Senior Lender in good faith in such Proceeding, or any valuations of the Premises
or other-deiiar Loan collateral submitted by the Senior Lender in good faith in such
Proceeding, o1 <eke any other action in such Proceeding which is adverse to the Senior
Lender’s enforcerient of its claim or receipt of adequate protection (as defined in the
Bankruptcy Code).

Section 10. Rights of Cure.

(a)  Prior to the Senior Lender commencing any Enforcement Action under the
Senior Loan Documents, the Senicr Lender shall provide written notice of the Event of
Default on the Senior Loan which would permit the Senior Lender to commence such
Enforcement Action to the Junior Lender whether or not the Senior Lender is obligated to
give notice thereof to the Borrower or any Zommon Guarantor (each, a “Senior Loan
Default Notice”), and shall permit the Junior Leicer an opportunity to cure such Event of
Default in accordance with the provisions of this zaragraph. If the Event of Default is a
monetary Event of Default, the Junior Lender shall have until five (5) Business Days
after the later of the giving of the Senior Loan Default iYstice, and the expiration of the
Borrower’s cure provision, if any, to cure such monetary. £vént of Default. With the
exception of a cure by the Junior Lender of an Event of Default.in the payment of the
Senior Loan in full on the maturity date thereof, the Junior Lender shall not be required,
in order to effect a cure hereunder, to pay any interest calculated at the default rate under
the Senior Loan Documents to the extent the same is in excess of tlie-raie of interest
which would have been payable by the Borrower in the absence of such Event of Default.
If the Event of Default is of a non-monetary nature, the Junior Lender shall have the same
period of time as the Borrower under the Senior Loan Documents to cure such non-
monetary Event of Default; provided, however if such non-monetary Event of 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 the
Junior Lender, the Junior Lender shall be given an additional period of time as is
reasonably necessary for the Junior Lender in the exercise of due diligence to cure such
non-monetary Event of Default for so long as (i) the Junior Lender makes or causes to be
made timely payment of the Borrower’s regularly scheduled monthly principal and
interest payments under the Senior Loan and any other amounts due under the Senior
Loan Documents, (ii) such additional period of time does not exceed thirty (30) days,
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unless such non-monetary Event of Default is of a nature that cannot reasonably be cured
within such thirty (30) days, in which case, the Junior Lender shall have such additional
time as is reasonably necessary to cure such non-monetary Event of Default, (iii) such
Event of Default is not caused by a bankruptcy, insolvency or assignment for the benefit
of creditors of the Borrower, and (iv) during such additional non-monetary cure period,
there is no material impairment to the construction, value, use or operation of the
Premises. Any additional cure period granted to the Junior Lender hereunder shall
automatically terminate upon the bankruptcy or similar insolvency of the Borrower. In
the event it elects to cure any monetary or non-monetary Event of Default, the Junior
Lender shall defend and hold harmless the Senior Lender for all cost, expenses, losses,
liabilities, obligations, damages, penalties, costs and disbursements imposed on, incurred
by or 2zserted against the Senior Lender arising from or during the period of such cure.

Section _11. Right to Purchase Senior Loan.

(a) "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”), upoi-tei (10) Business Days’ prior written notice to the Senior Lender,
the Junior Lender shall hzve the right to purchase, in whole but not in part, the Senior
Loan for a price equal to-ihe outstanding principal balance thereof, together with all
accrued interest and other amcunts-due thereon, including, without limitation, any late
charges, default interest, exit fees, prepayment premiums and post-petition interest, any
Protective Advances made by the Serior Lender, and any interest charged by the Senior
Lender on any advances for monthly payinents of principal or interest on the Senior Loan
or on any Protective Advances, including ail <osts and expenses, including legal fees and
expenses, actually incurred by the Senior Lender in enforcing the terms of the Senior
Loan Documents (the “Loan Purchase Price”). Coicurrently with payment to the Senior
Lender of the Loan Purchase Price, the Senior L¢nder.shall deliver or cause to be
delivered the Junior Lender all Senior Loan Documents Yield by or on behalf of the Senior
Lender and shall execute in favor of the Junior Lender orits designee assignment
documentation, in form and substance reasonably acceptable to the Junior Lender, at the
sole cost and expense of the Junior Lender, to assign the Senior Loan.and its rights under
the Senior Loan Documents, without recourse, representations or warranties, except for
representations as to the outstanding balance of the Senior Loan and 25 to the Senior
Lender’s not having assigned or encumbered its rights in the Senior Loan{ The right of
the Junior Lender to purchase the Senior Loan shall automatically terminate (i) upon a
transfer of the Premises by foreclosure or other judicial 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)  The Junior Lender shall not to enter any agreement with the Borrower or
any Affiliate thereof to purchase the Senior Loan pursuant to paragraph (a) above or in
connection with any refinancing of the Senior Loan in any manner designed to avoid or
circumvent the provisions of the Senior Loan Documents which require the payment of a
prepayment fee or yield maintenance charge in connection with a prepayment of the
Senior Loan by the Borrower,
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Section 12. Intentionally Omitted.

Section 13. Additional Understandings. For as long as the Junior Loan remains

outstanding:

(a)  The Senior Lender shall promptly notify the Junior Lender if the Borrower
seeks or requests a release of the lien of the Senior Loan or seeks or requests the Senior
Lender’s consent to, or takes any action in connection with or in furtherance of, a sale or
transfer of all or any material portion of the Premises, the granting of a further mortgage,
deed of trust or similar encumbrance against the Premises or a prepayment or refinancing
of th2 Senior Loan. In the event of a request by the Borrower for the Senior Lender’s
coitsent to either (1) the sale or transfer of all or any material portion of the Premises, or
(i1) the granting of a further mortgage, deed of trust or similar encumbrance against the
Premises «h; Senior Lender shall, if the Senior Lender has the right to consent, obtain the
prior writter: consent of the Junior Lender prior to the Senior Lender’s granting of its
consent or agreernent thereto.

Section 14. Obligatioxs Hereunder Not Affected.

(a)  All rights, interests, agreements and obligations of the Senior Lender and
the Junior Lender under this Agreement shall remain in full force and effect irrespective
of:

(1) any lack of velidity or enforceability of the Senior Loan
Documents or the Junior Loan Ducrments or any other agreement or instrument
relating thereto;

(i)  any taking, exchange, reiease~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 poraci.of the Senior Loan or the
Junior Loan;

(iii)  any manner of application of collateral, or preceeds thereof, to all
or any portion of the Senior Loan or the Junior Loan, or any-ipzuner of sale or
other disposition of any collateral for all or any portion of the Seiror Loan or the
Junior Loan or any other assets of the Borrower or any Affiliates of the Corrower;

(iv) any change, restructuring or termination of the structure or
existence of the Borrower, any Common Guarantor or any Affiliates of the
Borrower or any Common Guarantor; or

(v)  any other circumstance which might otherwise constitute a defense
available to, or a discharge of, the Borrower, any Common Guarantor or a
subordinated creditor or a senior lender subject to the terms hereof.

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

Section 15. Notices. All notices and other communications provided for in this
Agreement (“Notices”) shall be in writing. The “Notice Addresses” of the parties for purposes
of this Agreement are as follows:

Senior Lender: LaSalle Bank National Association
135 South LaSalle Street
Suite 2800
Chicago, Illinois 60603
Attention: Commercial Real Estate Division

With & copy to: Schwartz Cooper Chartered
180 North LaSalle Street
Suite 2700
Chicago, Illinois 60601
Attention: Michael S. Kurtzon, Esq.

Junior Lender: LaSalle Bank National Association
135 South LaSalle Street
Suite 315
Chicago, Illinois 60603
Attention: Wealth Management Group

With a copy to: Schwartz-Cooper Chartered
180 North LaSzlle Street
Suite 2700
Chicago, Illinois" U601
Attention: Michael {5. Kurtzon, Esq.

or such other address as a party may designate by notice duly given in accerdance with this
Section to the other parties. A Notice to a party shall be effective when delivered 1o°such party’s
Notice Address by any means, including, without limitation, personal delivery by the party
giving the Notice, delivery by United States regular, certified or registered mail, or d=iivery by a
commercial courier or delivery service. If the Notice Address of a party includes a facsimile
number or electronic mail address, Notice given by facsimile or electronic mail shall be effective
when delivered at such facsimile number or email address. If delivery of a Notice is refused, it
shall be deemed to have been delivered at the time of such refusal of delivery. The party giving
a Notice shall have the burden of establishing the fact and date of delivery or refusal of delivery
of a Notice.
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Section 16. Estoppel Certificates.

(@) The Junior Lender shall, within ten (10) days following a request from the
Senior Lender, provide the Senior Lender with a written statement setting forth the then
current outstanding principal balance of the Junior Loan, the aggregate accrued and
unpaid interest under the Junior Loan, and stating whether to the best of Junior Lender’s
knowledge any Default or Event of Default exists under the Junior Loan.

(b)  The Senior Lender shall, within ten (10) days following a request from the
Jurior/Lender, provide the Junior Lender with a written statement setting forth the then
current sutstanding principal balance of the Senior Loan, the aggregate accrued and
unpaid interest under the Senior Loan, and stating whether to the best of the Senior
Lender’s knav.edge any Default or Event of Default exists under the Senior Loan.

Section 17. Fnitner Assurances. So long as all or any portion of the Senior Loan and
the Junior Loan remains unpaid aud the Senior Mortgage encumbers any portion of the Premises,
the Junior Lender and the Seniei~Lender shall each execute, acknowledge and deliver in
recordable form and upon demana-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.

Section _18. No Third Party Beneticiziies; No Modification. The parties hereto do
not intend the benefits of this Agreement to inure ‘0 the Borrower, any Common Guarantor or
any other Person. This Agreement may not be chaiged. or terminated orally, but only by an
agreement in writing signed by the party against whora Znforcement of any change is sought.
Without limiting the foregoing, if the Junior Mortgage shall be satisfied, released or otherwise
relinquished by the Junior Lender, the provisions herein related t5 the Junior Mortgage shall not
be affected.

Section 19. Successors and Assigns. This Agreement shall:bind all successors and
permitted assigns of the Junior Lender and the Senior Lender and shall inure to *he benefit of all
successors and permitted assigns of the Senior Lender and the Junior Lender.

Section 20. Counterpart Originals. This Agreement may be executed 1 £ounterpart
originals, each of which shall constitute an original, and all of which together shall constitute one
and the same agreement.

Section 21. Legal Construction. In all respects, including, without limitation, matters
of construction and performance of this Agreement and the obligations 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.

Section 22. No Waiver; Remedies. No failure on the part of the Senior Lender to
exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any right hereunder preclude any other or further exercise
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thereof or the exercise of any other right. The remedies herein provided are cumulative and not
exclusive of any remedies provided by law.

Section 23. No Joint Venture. Nothing provided herein is intended to create a joint
venture, partnership, tenancy-in-common or joint tenancy relationship between or among any of
the parties hereto.

Section_24. 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,

Section 25. 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 Dscuments or the Junior Loan Documents, the terms and conditions of this
Agreement shaii control.

Section 26. Ne Release. Nothing herein contained shall operate to release the
Borrower or any Commes-Guarantor from its or his obligation to keep and perform all of the
terms, conditions, obligaticns, -covenants and agreements contained in the Senior Loan
Documents, or any liability of the Dorrower or any Common Guarantor under the Senior Loan
Documents, or to release the Borrawer or any Common Guarantor from its or his obligation to
keep and perform all of the terms, conditions, obligations, covenants and agreements contained
in the Junior Loan Documents or any liabiiity of the Borrower or any Common Guarantor under
the Junior Loan Documents.

Section 27. Continuing Agreement. Tris Agreement is a continuing agreement and
shall remain in full force and effect until the earliest 51 (i) Senior Loan Satisfaction, (ii) 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 (1ii) payment in full of the Junior Loan;
provided, however, that any rights or remedies of either party heréto arising out of any breach of
any provision hereof occurring prior to such date of termination shaii zurvive such termination.

Section 28. Entire Agreement. This Agreement sets forth' ull of the covenants,
promises, agreements, conditions and understandings of the parties relating 0 tie subject matter
of this Agreement, and there are no covenants, promises, agreemenis conditions or
understandings, either oral or written, between them relating to the subject ipatter of this
Agreement other than as are set forth herein.

Section 29. Severability. In the event that any provision of this Agreement or the
application hereof to any party hereto shall, to any extent, 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 deemed modified to conform to such statute,
regulation or rule of law, and the remainder of this Agreement and the application of any such
invalid or unenforceable provisions to parties, jurisdictions 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.
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Section 30. Expenses.

(a)  To the extent not paid by the Borrower or out of or from any collateral
securing the Senior Loan which is realized by the Senior Lender, the Junior Lender
agrees upon demand to pay to the Senior Lender the amount of any and all reasonable
expenses, including, without limitation, the reasonable fees and expenses of counsel and
of any experts or agents, which the Senior Lender may incur in connection with the
(1) exercise or enforcement of any of the rights of the Senior Lender against the Junior
Lender hereunder to the extent that the Senior Lender is the prevailing party in any
dispute with respect thereto or (ii) failure by the Junior Lender to perform or observe any
of the provisions hereof.

()  To the extent not paid by the Borrower or out of or from any collateral
securing fie Junior Loan which is realized by the Junior Lender, the Senior Lender agrees
upon demar.d ‘o pay to the Junior Lender the amount of any and all reasonable expenses,
including, witheur limitation, the reasonable fees and expenses of counsel and of any
experts or agenis, which the Junior Lender may incur in connection with the (i) exercise
or enforcement of any Of the rights of the Junior Lender against the Senior Lender
hereunder to the extent that the Junior Lender is the prevailing party in any dispute with
respect thereto or (i) failure vy the Senior Lender to perform or observe any of the
provisions hereof.

Section 31. Injunction, Declarato:y Judgment, Specific Performance. The Senior

Lender and the Junior Lender each acknowledgs, and waive any defense based on a claim, that
monetary damages are not an adequate remedy tc redress a breach by the other hereunder and
that a breach by either the Senior Lender or the Junior Lexder hereunder would cause irreparable
harm to the other. Accordingly, the Senior Lender and the Junior 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 non-breaching paity.

Section 32. Mutual Disclaimer.

(a)  Each of the Senior Lender and the Junior Lender are sophisticated lenders
or investors in real estate and their respective decision to enter into the-ssitor Loan and
the Junior Loan is based upon their own independent expert evaluatio: of the terms,
covenants, conditions and provisions of, respectively, the Senior Loan Documients and
the Junior Loan Documents and such other matters, materials and market conditions and
criteria which each of the Senior Lender and the Junior Lender deem relevant. Each of
the Senior Lender and the Junior Lender has not relied in entering into this Agreement,
and respectively, the Senior Loan and the Senior Loan Documents, or the Junior Loan
and the Junior Loan Documents, upon any oral or written information, representation,
warranty or covenant from the other, or any of the other’s representatives, employees,
Affiliates or agents other than the representations and warranties of the other contained
herein. Each of the Senior Lender and the Junior Lender further acknowledges that no
employee, agent or representative of the other has been authorized to make, and that each
of the Senior Lender and the Junior Lender have not relied upon, any statements,
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representations, warranties or covenants other than those specifically contained in this
Agreement. Without limiting the foregoing, each of the Senior Lender and the Junior
Lender acknowledges that the other has made no representations or warranties as to the
Senior Loan or the Junior Loan or the Premises, including, without limitation, the cash
flow of the Premises, the value, marketability, condition or future performance of the
Premises, the existence, status, adequacy or sufficiency of the leases, or the tenancies or
occupancies of the Premises, to pay all amounts which may become due from time to
time pursuant to the Senior Loan or the Junior Loan.

(b)  Each of the Senior Lender and the Junior Lender acknowledges that the
Senisr Loan and the Junior Loan Documents are distinct, separate transactions and loans,
sepatate and apart from each other.

|[PeMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, the Senior Lender and the Junior Lender have executed this
Agreement as of the date and year first set forth above.

SENIOR LENDER:

LASALLE BANK NATIONAL ASSOCIATION

b More Sl

Printed Name: 7-/1‘0/174 5 ScHpoepen—
Title: SEM0R  VIE PREs D) Gt

JUNIOR LENDER:

LASALLE BANK NATIONAL ASSOCIATION

By:
Printed Nghmé* wn Py :
Title: Sr. g p"a’ \W ’
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STATE OF _l{linoy/ )

) ss.

COUNTY OF (0K )
I Smmmum&\%;a Notary Public in and for said County, in the State
aforesaid, do hereby certify that T h8ma( SCB{VO«Q(,Q,Q;' , the UMY Vice PLesdi f

of LASALLE BANK NATIONAL ASSOCIATION, who is personally known to me to be the
same person whose name is subscribed to the foregoing instrument as such
appeared before me this day in person and acknowledged that he/she signed and delivered the

said instrument as his/her own free and voluntary act and as the free and voluntary act of said
Bank, for the vses and purposes therein set forth.

GIVEM roder my hand and notarial seal, this‘l@ﬁ’ day of W , 2007.
-\\/'7

NO

e Ty Ty
7¢v771771 vvvvvvvv

. : -
fﬁ b OFFICIAL SEA

w0 F clARON ZABAN LETCHINGER
@; COMMISSION EXPIRES 07/20/10

AAAAAAAAAAAAAAAAAAAA

(SEAL)
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STATE OF I”![!Qi_( )

) ss.

COUNTY OF (o )

’ WL/ . : ,
I, iAot i e banl LeteVilya Notary Public in and for said County, in the State
aforesaid, do hereby certify that Ty thA(' ¥ ﬁ 5(1'6‘){ ,the Sepuy VIR Pler 1(,UE£
of LASALLE BANK NATIONAL ASSOCIATION, who is personally known to me to be the

same person whose name is subscribed to the foregoing instrument as such v
appeared before me this day in person and acknowledged that he/she signed and delivered the
said instrument as his/her own free and voluntary act and as the free and voluntary act of said
Bank, for tke ses and purposes therein set forth.

GIVEN roder my hand and notarial seal, this Z&ﬁday of W, 2007.

" i’\p

NOTARY PUBLICU J_mw

L7 *OFFICIAL SEAL
mg SHARON ZABAN LETCHINGER
STATLOF] £5 07/20, /10
ILINOIS | GO AMISSION EXPIRI

v

(SEAL)
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JOINDER OF BORROWER AND COMMON GUARANTOR

The undersigned DIXMOOR TOWNE CENTER, L.L.C., an Illinois limited liability
company, being the Borrower as defined in the foregoing Agreement, S.F. HOLDINGS, L.L.C.,
an Illinois limited liability company and MICHAEL SILVER, 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
Junior Loan has been fully paid and performed, as between the undersigned and the Senior
Lender, in the event of any conflict between said Agreement and the Senior Loan Documents,
said Agreemient shall control, and agree that until such time as Senior Loan Satisfaction has
occurred, as vetween the undersigned and the Junior Lender, in the event of any conflict between
said Agreemer. and the Junior Loan Documents, said Agreement shall control.

[JOINDER SIGNATURE PAGE FOLLOWS THIS PAGE]
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BORROWER:

DIXMOOR TOWNE CENTER, L.L.C., an
Hlinois limited liability company

By:  Inner City Retail, L.L.C., an Illinois limited

INITIAL COMMON GUARANTOR:

S.F. HOLDINGS, L.L.C., an Illinois limited
liability company

By:

MICHAEL #,IL Jﬁtﬁl inttividually¥

28



0800833145 Page: 29 of 33

UNOFFICIAL COPY

STATEOFILLINOIS )
) SS.
COUNTY OFC ook )

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that _MicAged S 1vél , the _Ména
Inner City Retail, L.L.C., an Illinois limited liability company, the managgrof DIXMOOR
TOWNE CENTER, L.L.C., an Illinois limited liability company, who is personally known to me
to be the same person whose name is subscribed to the foregoing instrument as such
~ __, appeared before me this day in person and acknowledged that he/she
signed and deiirered the said instrument as his/her own free and voluntary act and as the free and
voluntary act ot s7id limited liability company, for the uses and purposes therein set forth.

GIVEN under inv 1iand and notarial seal t Z@ day of %CQ; P’\/ , 2007.

’ /’(\
& g s m@bﬁc

Fnzf&buth A. Bleakley

N m T State-ot-Hineis
Iy Ce {,., sion Zxp. 12/132009 ;
MWWWW

R Fo KR

STATE OF ILLINOIS )

COUNTY OF (oK )

The undersigned, a Notary Public in and for the said Coutty, iu the State aforesaid, DO
HEREBY CERTIFY that /ﬁ (had Siver , the Solp Dfeatse o Megdort
Aaron Holdings, Inc., an Illinois corporation, the manager of SF. }'L)LD'NGS LL.C, an
Illinois limited liability company, who is personally known to me to be the sarie person whose
name is subscribed to the foregoing instrument as such ; appeared before
me this day in person and acknowledged that he/she signed and delivered the said instrument as
his/her own free and voluntary act and as the free and voluntary act of said limit=d liability
company, for the uses and purposes therein set forth.

, 2007.

GIVEN under my hand and notarial seal this fl&;&\ ) day of_ A

:// Nogfy)Pubhc

My Commission Expires:
S IPITRRTIET
RT'E;‘ i MAAL SLAL’ %

p3

FliZabeth . B’imklev

£ {itinois
tary Pu: tic, Siae O
k\tﬂ\]yo&;?nmssmn xp. 12 13/2009
B Al
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STATE OF ILLINOIS )
) SS.

couNTY oF ook )

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Michael Silver, who is personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed and delivered the said instrument as his own free and voluntary act,
for the uses and purposes therein set forth.

GIVEMN nnder my hand and notarial seal this 2% day of Decos | 2007.
Gl — — }/ (==
— cm 4 Notar}"‘PﬁW
§gEm AL sraL

S e A, Bles¥iey
y Blizabetll B =2 .
3 oMy € . Xpires:
by ok My Cojifitssion Expires

iy Comiaissiat T
My Comiaissivit - 1R 8
ali\wy" snsed Wﬂﬂr,-‘:w‘l
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EXHIBIT “A”

LEGAL DESCRIPTION

PARCEL 1: - .

LOT 1 IN THE DIXMOOR TOWNE CENTER SUBDIVISION, IN THE SOUTHWEST 1/4 OF THE
NORTHWEST..1/4 OF SECTION 7, TOWNSHIP 36 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED OCTOBER 4, 2007 AS
DOCUMENT MUMBRER 0727715150, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

NON-EXCLUS IVE RLEC{FROCAL EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY
OPERATING AND EASEMZNT AGREEMENT DATED OCTOBER 2, 2007 AND RECORDED OCTOBER 10,
2007 AS DOCUMENT 0727734097 MADE BY AND BETWEEN DIXMOOR TOWNE CENTER, L.L.C., AN
ILLINOIS LIMITED LIABILITY COMPANY AND ALDI, INC., AN ILLINOIS CORPORATION, FOR
THE PURPOSE OF INGRESS AMD EGRESS, PEDESTRIAN PASSAGE OVER THE AREAS AS DEFINED
THEREIN AND SHOWN ON "EXHIBIT C" OF SAID AGREEMENT, THE USE OF COMMON UTILITY
LINES, THE DISCHARGE OF SURFACc STORM WATER DRAINAGE, THE CONSTRUCTION OF CURBS,
DRIVEWAYS AND SIGNS AND THE REFAIR MAINTENANCE AND REPLACEMENT OF PARTY WALLS.

ADDRESS: SE corner of West 145" Street and Dixie Highway
Dixmoor, IL

PINS: 29-07-127-005 thru —008;
29-07-127-012 thru —-022;
29-07-127-025 thru —044;
29-07-127-047 and -048;
29-07-128-003 thru —022;
29-07-136-001 thru -004;
29-07-136-011
29-07-136-014 thru —024;
29-07-136-027 and -028;
29-07-136-033 thru —039; and
29-07-136-041




10.

11.

12.

13.
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EXHIBIT B
SENIOR LOAN DOCUMENTS
Construction Loan Agreement

Promissory Note

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

Assigrment of Rents and Leases
Enviroimental Indemnity Agreement
Guaranty of Payinent and Performance

Uniform Commercial Code Financing Statements for filing with Illinois Secretary of
State and Cook County

Certificate of Representatioiis; Warranties and Covenants
Collateral Assignment of Developirent Agreement
Assignment and Subordination of Managzment Agreement

Assignment of Plans, Specifications, Construcuca and Service Contracts, Licenses and
Permits

Account Pledge Agreement

Assignment of Site Improvemetns Escrow Agreement

B-1
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4

EXHIBIT C
JUNIOR LOAN DOCUMENTS
1. Construction Loan Agreement
2. Promissory Note
3. Junior Construction Mortgage, Security Agreement, Assignment of Rents and Leases and

Fixture Filing

4. Jup:ior Assignment of Rents and Leases

5. Envirormental Indemnity Agreement
6. Guaranty of Payment and Performance
7. Uniform Commetcial Code Financing Statements for filing with Illinois Secretary of

State and Cook County
8. Certificate of Representatioiis; Warranties and Covenants
9. Collateral Assignment of Developitent Agreement
10.  Assignment and Subordination of Manageiriznt Agreement

11.  Assignment of Plans, Specifications, Construction and Service Contracts, Licenses and
Permits

12. Account Pledge Agreement

13, Assignment of Site Improvemetns Escrow Agreement

C-1
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