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SUBORDINATION AND INTERCREDITOR AGREEMENT

This SUBORDINATION AND

INTERCREDITOR AGREEMENT (this

“Agreement”) is dated as of November 20, 2009, by and between FIRST CHICAGO BANK
& TRUST, an Illinois banking corporation (the “Senior Lender”), and JOSEPH B,
TREMBACK, JOSEPH S. TREMBACK, SR., and STELLE TREMBACK (collectively, the

“Junior Lender”).




1000247078 Page: 2 of 32

UNOFFICIAL COPY

A.  Any capitalized term not otherwise defined in this Agreement shall have the
meaning ascribed to such term in the Senior Loan Agreement (as hereinafter defined).

B. GOOSE ISLAND BOATYARD, LLC, an Illinois limited liability company
(“Goose Island LLC"), is the owner of certain real property legally described on Exhibit “A-1"
attached hereto located in Cook County, Illinois, and all improvements thereon (the “Goose
Island Property”).

C HELTZER REAL ESTATE, LLC, an Illinois limited lability company
(“Heltzer i;i C"), is the owner of certain real property legally described on Exhibit “A-2”
attached hereto located in Cook County, Illinois, and all improvements thereon (the “Heltzer
Property™).

D. 4853 NOPTH RAVENSWOOD, LLC, an Illinois limited liability company
(“Ravenswood LLC"), is in< owner of certain real property legally described on Exhibit “A-3”
attached hereto located in Cook County, Illinois, and all improvements thereon (the

“Ravenswood Property™).

E. Pursuant to the terms and conditions contained in that certain Loan and Security
Agreement dated as of September 29, 2008, as amended by that certain Amendment to Loan and
Security Agreement and Reaffirmation of Guaranty dated as of September 29, 2008 (the
“Original Senior Loan Agreement”), executed ¢y »nd among (i) GO CYCLE SPORTS LLC,
an Illinois limited Liability company (“Ge Cycle LIIC™), Goose Island LLC, Helzer LLC,
Ravenswood LLC and STAY, INC., an Illinois corporction (“Stay Inc.”; Go Cycle LLC, Goose
Island LLC, the Heltzer LLC, Ravenswood LLC and Sty Ine.are collectively referred to in this
Agreement as the “Borrowers”), jointly and severally, ana. (i) the Senior Lender, the Senior
Lender has previously loaned to the Borrowers:

(@) the maximum principal amount of THREE -HUNDRED FIFTY
THOUSAND -AND 007100 DOLLARS ($350,000.00) (the “Go-Cycle Revolving
Loan”), which Go Cycle Revolving Loan is evidenced by that certzin Xeplacement Go
Cycle Revolving Note dated as of September 29, 2009 (as amended, rest’ed or replaced
from time to time, the “Go Cycle Revolving Note"), executed by the Borrowers and
made payable to the order of the Lender in the maximum principal amount af the Go
Cycle Revolving Loan,

(b) the maximum principal amount of TWO HUNDRED FIFTY
THOUSAND AND 00/100 DOLLARS ($250,000.00) (the “Goose Island Revolving
Loan”), which Goose Island Revolving Loan is evidenced by that certain Replacement
Goose Island Revolving Note dated as of September 29, 2009 (as amended, restated or
replaced from time to time, the “Goose Island Revolving Note”), executed by the
Bofrowers and made payable to the order of the Lender in the maximum principal
amount of the Goose Island Revolving Loan;
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(¢)  the maximum principal amount of TWO HUNDRED THOUSAND AND
007100 DOLLARS (3200,000.00) (the “Stay Inc. Revolving Loan”), which Stay Inc.
Revolving Loan is evidenced by that certain Replacement Stay Inc. Revolving Note dated
as of September 29, 2009 (as amended, restated or replaced from time to time, the “Stay
Inc. Revolving Note™), executed by the Borrowers and made payable to the order of the
Lender in the maximum principal amount of the Stay Inc. Revolving Loan,

(d)  the principal amount of SIX MILLION AND 00/100 DOLLARS
($6,000,000.00) {the “Goose Island Term Loan”), which Goose Island Term Loan shall
beevidenced by that certain Goose Island Term Note dated as of September 29, 2008 (as
amended, restated or replaced from time to time, the “Goose Island Term Note™),
executzd by the Borrowers and made payable to the order of the Lender in the original
princiyal amount of the Goose Island Term Loan;

(6) ° /the pmncipal amount of TWO MILLION FIVE HUNDRED
THOUSAND.AND 00/100 DOLLARS ($2,500,000.00) (the “Heltzer Term Loan”),
which Heltzer Term !,can shall be evidenced by that certain Heltzer Term Note dated as
of September 29, 2008 (pz-amended, testated or replaced from time to time, the “Heltzer
Term Note”), executed by the Borrowers and made payable to the order of the Lender in
the original principal amowitt 4fthe Heltzer Term Loan and due on; and

()  the principal amcunt-<f ONE MILLION AND 00/100 DOLLARS
($1,000,000.00) (the “Ravenswood Term Loan”), which Ravenswood Term Loan shall
be evidenced by that certain Ravenswocd Czrm Note dated as of September 29, 2008 (as
amended, restated or replaced from time.io-time, the “Ravenswood Term Note”),
executed by the Borrowers and made payable to the order of the Lender in the original
principal amount of the Ravenswood Term Loan

F. The Borrowers have requested, and the Lender has-agreed, to making a term loan
to the Borrowers in the original principal amount of ONE MIl ZION FOUR HUNDRED
FORTY THOUSAND AND 00/100 DOLLARS ($1,440,000.00) {the “Heltzer Term Loan
No. 2”; the Go Cycle Revolving Loan, the Goose Island Revolving Loan, the Stay Inc.
Revolving Loan, the Goose Island Term Loan, the Heltzer Term Loan, the Ra'renswood Term
Loan and the Heltzer Term Loan No. 2 are collectively referred to in this Agreement as the
“Senior Loans”) in order to finance Heltzer LLC’s acquisition of certain real proverty legally
described on Exhibit “A-4” attached hereto located in Cook County, [llincis; and all
mmprovements thereon (the “Heltzer Property No. 2”; the Goose Island Property, the Heltzer
Property, the Ravenswood Property and the Helter Property No. 2, together with all other
collateral for the Senior Loans of any kind, are collectively referred to in this Agreement as the

“Properties”).

G. In connection with the foregoing, (i) the Borrowers, the Guarantor (as defined in
the Senior Loan Agreement) and the Lender have executed that certain Second Amendment to
Loan and Security Agreement and Reaffirmation of Guaranty dated as of even date herewith (the
“Senior Loan Agreement Amendment”; the Original Senior Loan Agreement, as amended by
the Senior Loan Agreement Amendment, is referred to in this Agreement as the “Senior Loan
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Agreement”), and (i) the Borrowers have jointly and severally executed a Heltzer Term Note
No. 2 dated as of even date herewith , in the original principal amount of ONE MILLION
FOUR HUNDRED FORTY THOUSAND AND 00/100 DOLLARS ($1,440,000.00) made
payable to the order of the Lender (as amended, restated or replaced from time to time, the
“Heltzer Term Note No. 2”; the Go Cycle Revolving Note, the Goose Island Revolving Note,
the Stay Inc. Revolving Note, the Goose Island Term Note, the Heltzer Term Note, the
Ravenswood Term Note and the Heltzer Term Note No. 2 are collectively referred to in this
Agreement as the “Senior Notes”).

H.  The Senior Loans are secured by, among other things:

(@)  that certain Revolving Mortgage, Assignment of Rents and Leases and
Fixtue 'Fling executed by Goose Island LLC to and for the benefit of the Senior Lender
dated Sepi=nber 29, 2008, and recorded with the Recorder of Deeds in Cook County,
Illinois (the“ P.ecorder’s Office™) on October 2, 2008, as Document No, 0827633011, as
amended by tht¢ertain Amendment to Revolving Mortgage, Assignment of Rents and
Leases and Fixture Filing and Assignment of Rents and Leases dated as of September 29,
2009, and recorded in the Recorder’s Office simultaneously herewith, and that certain
Second Amendment to Revolving Mortgage, Assignment of Rents and Leases and
Fixture Filing and Assignnieri of Rents and Leases dated as of even date herewith and
recorded in the Recorder’s Offios simultaneously herewith (as amended, the “Goose
Island Senior Mortgage”), which Goase Island Senior Mortgage encumbers the Goose
Island Property,

(b)  that certain Revolving Moitguge, Assignment of Rents and Leases and
Fixture Filing executed by Heltzer LLC to and Zor the benefit of the Senior Lender dated
September 29, 2008, and recorded with the Recurder’s Office on October 2, 2008, as
Document No. 0827633013, as amended by that Cerisin Amendment to Revolving
Mortgage, Assignment of Rents and Leases and Fixtuz Tiling and Assignment of Rents
and Leases dated as of September 29, 2009, and recorded in the Recorder’s Office
simultaneously herewith, and that certain Second Amendmesit-ic Revolving Mortgage,
Assignment of Rents and Leases and Fixture Filing and Assignmen: of Rents and Leases
dated as of even date herewith and recorded in the Recorder’s Office stmultaneously
herewith (as amended, the “Heltzer Senior Mortgage”), which Heltzer Gudior Mortgage
encumbers the Heltzer Property,

(c)  that certain Revolving Mortgage, Assignment of Rents and I.eases and
Fixture Filing executed by Ravenswood LLC to and for the benefit of the Senior Lender
dated September 29, 2008, and recorded with the Recorder’s on October 2, 2008, as
Document No. 0827633013, as amended by that certain Amendment to Revolving
Mortgage, Assignment of Rents and Leases and Fixture Filing and Assignment of Rents
and Leases dated as of September 29, 2009, and recorded in the Recorder’s Office
simultaneously herewith, and that certain Second Amendment to Revolving Mortgage,
Assignment of Rents and Leases and Fixture Filing and Assignment of Rents and Leases
dated as of even date herewith and recorded in the Recorder’s Office simultaneously
herewith (as amended, the “Ravenswood Senmior Mortgage”), which Ravenswood
Senior Mortgage encumbers the Ravenswood Property; and

-4




1000247078 Page: 5 of 32

UNOFFICIAL COPY

(d)  that certain Revolving Mortgage, Assignment of Rents and Leases and
Fixture Filing executed by Heltzer LLC to and for the benefit of the Senior Lender dated
as of even date herewith and recorded in the Recorder’s Office simultaneously herewith
(the “Heltzer Senior Mortgage No. 2”; the Goose Island Senior Mortgage, the Heltzer
Senior Mortgage, the Ravenswood Senior Mortgage and the Helter Senior Mortgage No.
2 are collectively referred to in this Agreement as the “Senior Mortgages™), which
Helter Sentor Mortgage No. 2 encumbers the Heltzer Property No. 2.

The Semior Loan Agreement, the Senior Notes, the Senior Mortgages and all of the other
documerts given to evidence, secure or guaranty the Senior Loans, together with any extensions,
modifications, substitutions and consolidations thereof (to the extent permitted hereunder), are
hereinaftcr ccllectively referred to as the “Senior Loan Documents” .

L ihe) Junior Lender has made a loan in the principal amount of THREE
HUNDRED THOUS AND AND 00/100 DOLLARS ($300,000.00) (the “Junior Loan”) to the
Mortgagor, which Junier Loan is evidenced by a Promissory Note from the Mortgagor to the
Junior Lender dated as ¢i vven date herewith (the “Junior Note”) in the original principal
amount of the Junior Loan and secured by:

(8)  aMortgage iarzd as of even date herewith and recorded in the Recorder’s
Office simultaneously herewrin (the “Junior Goose Island Mortgage”), executed by
Ravenswood LLC in favor of the' unior Lender, encumbering the Goose Island Property;

(b)  a Mortgage dated as ofey<n date herewith and recorded in the Recorder’s
Office simultaneously herewith (the “Juuisr Helizer Mortgage”), executed by Heltzer
LLC in favor of the Junior Lender, encumbénng the Heltzer Property and the Heltzer
Property No. 2; and

(¢)  aMortgage dated as of even date here vith und recorded in the Recorder’s
Office simultaneously herewith (the “Junior Ravenswood Iortgage” the Junior Goose
Island Mortgage, the Junior Heltzer Mortgage and the Jumic: Pavenswood Mortgage are
collectively referred to in this Agreement as the “Junior Mortpages”), executed by
Ravenswood LLC in favor of the Junior Lender, encumbering the Ravenswood Property.

The Junior Note and the Junior Mortgages, together with any extensions; ricdifications,
substitutions and consolidations thereof (to the extent permitted hereunder), ‘2if~hereinafter
collectively referred to as the “Junior Loan Documents”.

J. It is a condition precedent to the Senior Lender making the Heltzer Term Loan
No. 2 and continuing to make the other Senior Loans that: (i) the payment and performance of all
obligations with respect to the Senior Loans remain at all times prior and superior to the payment
and performance of all obligations with respect to the Junior Loan, with respect to each of the
Borrowers’ obligations thereunder, (i) the Senior Loan Documents remain at all times a lien or
charge upon the Properties prior and superior to the lien or charge of the Junior Mortgages and
the other Junior Loan Documents in accordance with the terms of this Agreement, (1i1) unless
and until the Senior Loans are indefeasibly paid and performed in full, the Junior Lender shall
have no right to receive any payment with respect to the Junior Loan or to exercise any rights or
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remedies with respect to the Junior Loan, except as expressly permitted in this Agreement, and
(iv) the Junior Lender enters into the agreements with the Senior Lender set forth herein.

NOW, THEREFORE, in order to induce the Senior Lender to make the Heltzer Term
Loan No. 2, and in consideration of the mutual agreements and acknowledgements contained
herein, the parties hereto agree as follows:

1. Recitals. The recitals to this Agreement are incorporated herein and made a part
hereof Uy this reference thereto.

2. Senior Lender’s Consent. The Senior Lender consents to the existence of the
Junior Loan i the encumbrance of the Properties pursuant to the Junior Mortgages, subject to
the restrictions st fuith herein  The Senior Lender further consents to the terms and provisions
of the Junior Loan Documents and the execution, delivery, performance and observance thereof,
but only to the extent that such terms and provisions can be performed and observed in a manner
consistent with the terms axnd provisions of the Senior Loan Documents and this Agreement. If
and to the extent that the performance or observance of any of the terms or provisions of the
Juntor Loan Documents would be eontrary to or inconsistent with any of the terms or provisions
of the Senior Loan Documents or tiis A greement, then such terms and provisions of the Junior
Loan Documents shall not be observed o performed unless and until all of the obligations of the
Borrowes set forth in the Senior Loan Docvinents have been indefeasibly paid and performed in
full. Neither the review of nor consent to anmy of the Junior Loan Documents by the Senior
Lender shall be deemed approval or authorizatiun of performance or observance of any term or
provision of the Jumior Loan Documents that is corit:ary to or inconsistent with the Senior Loan
Documents, except to the extent expressly permitted unde! this Agreement. Notwithstanding the
foregoing, the mere existence of any term or provisioil in the-Junior Loan Documents that is
inconsistent with the Senior Loan Documents shall not constitute = default under the Senior Loan
Documents so long as Borrowers do not observe or perform suchims or provisions prior to the
indefeasible payment and performance of the Senior Loan Documerits

3. Junior Lender’s Consent. The Junior Lender consenic'to the making of the
Senior Loans, the terms and provisions of the Semior Loan Documents and the liens and
encumbrances on and security interests in the Properties created thereby, and zzreces that the
execution, delivery and performance thereof shall not constitute a default under ke terms and
provisions of the Junior Loan Documents.

4. Subordination_of Junior Loan. The Junior Lender hereby acknowledges and
agrees that until the all of the Senior Loans shall have been repaid in full, and all of the
obligations of the Borrowers set forth in the Senior Loan Documents have been indefeasibly paid
and performed in full:

(@  the liens, security interests and encumbrances created by the Junior
Mortgages and the other Junior Loan Documents shall be subject and subordinate to the
liens, security interests and encumbrances created by the Senior Loan Documents in each
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and every respect, and shall be limited in the manner set forth in the other provisions of
this Agreement,

(b)  except for the liens, security interests and encumbrances created by the
Junior Mortgages and the other currently existing Junior Loan Documents, the Junior
Lender shall not be entitled to obtain or maintain any other mortgage or other liens,
security interests or encumbrances om, in or against the Properties, or any part thereof,
whether voluntarily or involuntarily, by subrogation, express agreement, court order or
otherwise (including, without limitation, any which may arise with respect to real estate
taxes, assessments or other governmental charges); provided, however, that the foregoing
shall not be deemed to prohibit any amendment to the Junior Loan Documents that is not
a Proibited Junior Amendment pursuant to Section 10(b) below,

¢y the Junior Lender shall not exercise any rights or remedies available to the
Junior Lender-upon the occurrence of a breach or default under the Jumior Loan
Documents, whether available at law, in equity, under bankruptcy or insolvency laws
(except for the fiting of proofs of claim or the exercising of other rights of the Junior
Lender expressly periitted under Section 12 below), pursuant to the express provisions
of the Junior Loan Documents or otherwise, including, without limitation, the right to
foreclose the Junior Mortgage: or any other lien or security interest in favor of the Junior
Lender, the right to the appoirtmarni of a receiver or the appointment of the Jumior Lender
as mortgagee-in-possession, or th¢ institution of any involuntary bankruptey proceedings;
provided, however, that the foregoing shall not prohibit the Jumior Lender from
exercising any Tights expressly permuitid hereunder, subject to the limitations set forth
herein; and

(d)  all amounts due to the Junior Lerider nnder the Junior Loan and rights with
respect thereto (including, without limitation, interesi, and/or principal payments or
prepayments, fees, rents, sales proceeds, insurance proceeds, condemnation awards,
payments into escrow or cash collateral accounts or lockboxes for security purposes or to
balance the Junior Loan or as additional security of any kin<, or to repay expenses or
Protective Advances [as hereinafter defined], and rights unde: or payments of any
personal guarantees or indemnity agreements), are and shall at 4il tisiwes continue to be
expressly subject and subordinate in right of payment to the indebtedasss of, and all
amounts due from, the Borrowers evidenced by or set forth in the Senior Loan
Documents and any and all obligatory advances and Protective Advances advanced or
incurred in accordance therewith, provided, however, that so long as (A) nd totice of
default has been given under any of the Serior Loan Documents (except any such notice
of default which has subsequently been waived in writing by the party giving such
notice), and (B) the Junior Lender is not then in default in the performance of any of its
obligations under this Agreement, then the Senior Lender:

(i)  consent and agrees that the Bomowers may make regularly
scheduled interest payments to the Junior Lender as provided in the Junior Note;
and
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(i)  consents and agrees that the Borrowers may repay the Junior Loan
m full, but not in part, solely out of the proceeds of:

(A)  the sale of the Goose Island Property to a bona fide third-
party purchaser or the refinance of the Goose Island Property by a bona
fide third party lender, in either case not in any way affiliated with any of
the Borrowers or the Guarantor, provided such proceeds are sufficient to
pay the Goose [sland Revolving Loan, the Goose Island Term Loan and
the Junior Loan in full, including accrued and unpaid interest thereon as of
the date of the closing of such sale or refinance,

(B)  the sale of the Heltzer Property to a bona fide third-party
purchaser or the refinance of the Heltzer Property by a bona fide third
party lender, in either case not in any way affiliated with any of the
Borrowers or the Guarantor, provided such proceeds are sufficient to pay
he Go Cycle Revolving Loan, the Stay Inc. Revolving Loan, the Heltzer
Tern Loan and the Jumor Loan in full, including accrued and unpaid
interest thereon as of the date of the closing of such sale or refinance;

(C) ¢ ihe sale of the Ravenswood Property to a bona fide third-
party purchase. or the refinance of the Ravenswood Property by a bona
fide third party lender, in either case not in any way affiliated with any of
the Borrowers or the \jucrantor, provided such proceeds are sufficient to
pay the Go Cycle Revoiving Loan, the Stay Inc. Revolving Loan, the
Ravenswood Term Loan aud the Junior Loan in fill, including accrued
and unpaid interest thereon as o the date of the closing of such sale or
refinance; or

(D)  the sale of the Heltzer 2ropzity No. 2 to a bona fide third-
party purchaser or the refinance of the Heitzer Property No. 2 by a bona
fide third party lender, in either case not in snv way affiliated with any of
the Borrowers or the Guarantor, provided such proceeds are sufficient to
pay the Heltzer Term Loan No. 2 and the Junior Loan-in full, including
accrued and unpaid interest thereon as of the date of the closing of such
sale or refinance;

provided, however, that no such payment to the Junior Lender shall o¢ permitted
if such payment or any portion thereof is made out of the assets of any of the
Borrowers or the Guarantor and not out of the proceeds of any of the
aforementioned sales or refinances.

Without mtending to limit the generality of the foregoing, in the event that, prior to the time that
the obligations of the Borrowers set forth in the Semior Loan Documents have been indefeasibly
paid and performed in full: (i) the Junior Lender receives any payment of any kind whatsoever
from the Borrowers or otherwise to satisfy any obligations under the Junior Loan Documents, the
provisions of Sectjon 8 below shall apply; or (ii) the Junior Lender acquires any lien on, security
interest in or other encumbrance against any of the Properties (other than the liens, security

-8-
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interests and other encumbrances set forth in the Junior Loan Documents as of the date hereof),
the Junior Lender shall immediately take dll action reasonably required by the Senior Lender to
release and remove same. The term “Protective Advances” means any advances necessary in
the Senior Lender’s or the Junior Lender’s reasonable judgment to protect the security for the
Senior Loans or the Junior Loan, as the case may be, such as, by way of example and not
limitation, advances to pay real estate taxes, insurance premiums oOr necessary repai,
maintenance or construction costs or amounts advanced by the Junior Lender in connection with
its exercise of its rights hereunder to cure defanlts under the Senior Loan Documents.

- Senior Lender’s Rights. The Semor Lender may, in its sole and absolute
discrenou, without the approval of the Junior Lender, without regard to any effect upon the
Junior Loar ¢r the collateral for the Junior Loan and without affecting the senior priority of the
Senior Loan Tozuments or other rights and benefits afforded to the Senior Lender herein: (a)
release or compioivise any obligation in the Senior Notes or Senior Loan Documents, (b) release
its liens in, or surrénder, release or permit any substitution or exchange of all or any part of any
properties securing rerayment of the Senior Notes or (¢) retain or obtain a lien in any property to
further secure payment of the: Semor Notes.

6. Notice and Cure of Event of Default. The Junior Lender shall give the Senior
Lender notice of any defaunlt by the Borrowers under any of the Junior Loan Documents at the
time such notice is given to the Betrowers and shall promptly provide to the Senior Lender
copies of all other notices and correspondence given or received by the Junior Lender relating to
such defanlt. The Senior Lender shall give the Junior Lender notice of any “Event of Default”
(as defined in the Senior Loan Agreement) by the Borrowers under any of the Senior Loan
Documents at the time such notice is given to ‘ne Borrowers and shall provide to the Junior
Lender copies of all other notices and correspondencz given or received by the Senior Lender
relating to such Event of Default and copies of any fereclosure proceedings involving the
Borrowers or all or any portion of the Properties. If an Evznt of Default shall o¢cur under the
Senior Loan Documents, the Junior Lender shall have the mghtthut not the obligation) to cure
such Event of Default, which right to cure shall extend for the ‘pecmitted cure periods set forth
below, 1t being agreed that until the expiration of such permitted curz periods, the Senior Lender
shall not commence a foreclosure of the Senior Mortgages nor shall the Senior Lender impose or
enforce against the Junior Lender any default rate, late payment charges or sifier fees as a result
of such Event of Default provided such Event of Default is cured by the Junicr Lexder:

(@)  In the case of any Event of Default under the Senior Loa) Documents
which can be cured solely by the payment of money, including, without' Kinitation,
scheduled payments of principal and interest under the Semior Notes (such Events of
Default, “Monetary Defanlts”), the Junior Lender’s right to cure shall extend for five (5)
days after receipt by the Junior Lender of notice from the Senior Lender that such
Monetary Default has occurred,

(b)  In the case of any Event of Defaunlt under the Semor Loan Documents
which is not a Monetary Default (such Events of Default, “Other Defaults”), the Jmior
Lender’s right to cure shall extend for thirty (3C) days after receipt by the Junior Lender
of notice from the Semor Lender that such Other Defanlt has occurred.
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It is expressly agreed that the curing by the Junior Lender of any Event of Default under the
Sentor Loan Documents or the taking of any action by the Junior Lender in connection therewith
shall not be deemed an assumption by the Junior Lender of any of the Borrowers” obligations
under the Semor Loan Documents.

7. Limitation on Remedies of the Junior Lender. Except as expressly permitted
herein, the Junior Lender shall not commence any remedial action against the Borrowers (or
against any assets of the Borrowers) pursuant to the Junior Loan Documents following a breach
or default by the Borrowers thereunder. The foreclosure of any of the Junior Mortgages or the
appointrient of a receiver or the Jumor Lender as mortgagee-in-possession or, except as
expressly- permitted herein, any other remedial action against the Borrowers (or against any
assets of the Borrowers) under the Junior Loan Documents or otherwise, without the prior,
written consernt ¢f the Senior Lender shall constitute an Event of Default under the Senior Loans
and the Senior Loun Documents and under this Agreement at the time such enforcement or
remedial action is initiated.

8. Constructive, Trust. As provided in Section 4 above, the payment of any
amounts due under the Jurior J.oan Documents is subordinated to the prior payment of all
amounts due under the Senior Notts, Senior Mortgages and other Senior Loan Documents. So
long as the Senior Loans shall rot have been paid in full, and until all of the Borrowers
obligations under the Senior Loan Dccmnents have been indefeasibly paid and performed in full,
no payment whatsoever shall be made {o the Junior Lender by or on behalf of the Borrowers for
or on account of any amount due under the Jumor Loan Documents, except as expressly
provided in this Agreement. For purposes of this Agreement, the Senior Loans shall not be
deemed paid or satisfied in full and the Borroweis’ obligations shall not be deemed to be
indefeasibly paid and performed until, among othei things, the Semior Lender has received full
payment of all amounts due the Semor Lender under the Senior Loan Documents. In the event
payment of amounts due under or with respect to the Jumor Loan Documents that are
subordinated and proluibited as set forth above 1s made, including, without limitation, the types of
payments described in clanse (d) of Section 4 above, the Jumor Lender shall hold the same in
trust for the Senior Lender and promptly pay and deliver same to the Semior Lender for the
benefit of the Senior Lender. Furthermore, in the event that after the Seior Loans are repaid in
full: (a) the Borrowers become obligated to pay to the Senior Lender any amounts due under the
Semor Loan Documents for any reason, including, without himitation, because 21w indemnity or
other obligation that survives repayment of the Senior Loans or because the ®¢pior Lender 1s
required to surrender any amount previously paid under the Senior Loan Document: because of a
preference, or other bankruptcy or insolvency defense, or otherwise, and (b) the Junior Lender
has received any amount due under or with respect to the Junior Loan, the Juruor Lender shall
pay to the Senior Lender the amount owing under the Senior Loan Documents up to the amount
s0 received by the Junior Lender.

9, Further Assurances. So long as the Senior Mortgages shall remain first liens
upon the Properties or any part thereof, or the Sentor Loans or any part thereof shall remain
unpaid, the Junior Lender shall at no cost to the Junior Lender (provided that the Junior Lender
shall be responsible for its own counsels’ fees) execute, acknowledge and deliver, promptly
following the Senior Lender’s demand, from time to time, any and all further subordinations,
agreements or other instruments consistent with the terms of this Agreement in form and content

-10-
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satisfactory to the Semor Lender as the Senior Lender may reasonably require for carrying out
the purpose and intent of the covenants and agreements contained herein.

10. Representations, Warranties and Covenants of the Junior Lender. The
Junior Lender hereby represents and warrants to and covenants and agrees with the Senior
Lender as follows:

(@  The Junior Lender has delivered to the Senior Lender true and complete
fully executed copies of the Junior Loan Documents, and such documents have not been
amended, modified or supplemented in any way and such documents constitute (i) the
entire agreement of the Junior Lender and the Borrowers and (i1) all of the documents
evidzincing, securing, gnaranteeing or governing the Jumor Loan.

;) Without the Senior Lender’s prior, written consent, which may be denied
in the Senic: Lender’s sole and absolute discretion, the Junior Lender shall not enter into
any Prohibited Jrnior Amendment (as defined below). The Junior Lender may enter into
any modification i amendment of the Junior Loan Documents that is not a Prohibited
Junior Amendment, provided, however, that the modified and amended Junior Loan
Documents shall otherise remain subject to the terms, conditions and limitations set
forth herein. For purposes hereof, “Prohibited Junior Amendment” means any
amendment or modification ¢f the Junior Loan Documents which (i) expands the rights
of the holder of the Junior Loai Documents to advance additional indebtedness beyond
that permitted under the Junior Loin Documents in effect on the date hereof (which
permitted additional advances include;” without limitation, Protective Advances), (ii)
shortens the term of the Junior Loan, (11} increases the total payments (including both
principal and interest) required under the Jurier Loan Documents or recharacterizes
principal payments as interest, fees or other amonnts, (iv) increases the rate at which
interest accrues on the Junior Loan, (v) shortens i cure periods available to the
Borrowers, (vi) imposes additional fees, prepayment preriums or penalties beyond those
amounts or rights provided in the existing Jumor Lown Documents, (vii) limits the
contractual ability of the Borrowers to make any payment of orincipal, interest or other
amounts due under the Senior Loan Documents, (viii) creates any new defaults or events
of default, or () grants the holders thereof any additional lien or zicumbrance on or
security interest in the Properties or in any other property that secures tlie-Senior Loans.
Copies of any amendments to the Junior Loan Documents will be deliversd to the Senior
Lender upon execution thereof, regardless of whether consent thereto is required.

(¢} No additional advances will be made under the Junior Loan Documents
other than Protective Advances as permitted by such documents.

(&)  Notwithstanding any other provisions in the Junior Loan Documents to the
contrary, until the indefeasible payment and performance in full of all of Borrower’s
obligations under the Semior Loan Documents, the Junior Lender agrees to assign and
release unto the Senior Lender or any other holder or holders of the Senior Loans all of
its right, title and interest or claim in and to (i) all insurance policies and insurance
proceeds in respect to the Properties for application pursuant to the provisions of the
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Senior Mortgages and (11) all condemnation awards made for any taking of any part of the
Properties for application pursuant to the provisions of the Senior Mortgage.

(¢)  Ifthe Junior Lender obtains any assets of any of the Borrowers and is not
entitled to apply such assets to the Junior Loan in accordance with the provisions of this
Agreement, the Junior Lender will hold such assets in trust for, and immediately pay,
deliver and assign to the Senior Lender such assets for application to the Semor Loans.

(f)  The Junior Lender, as the holder ofthe Junior Loan, shall not at any time
prior to the indefeasible payment and performance in full of all of the Borrowers’
¢bligations under the Semior Loan Documents, demand or retain any voluntary or
optiznal payment, prepayment, redemption or repurchase of any portion of the Junior
Loai Foim the Borrowers.

(g) ~ f the Senior Lender or any other the holder or holders of the Semor
Loans, or ther 2gents, exercise any right or take any remedial action pursuant to the
terms and provisicsis of the Senior Mortgages or the Senior Loan Documents, the Junior
Lender expressly wzives any defenses or claims it may have as a jumor mortgagee,
creditor or equity holde; or btherwise against the Senior Lender or any other holder of all
or any part of the Senior Loars, in connection with such act by the Senior Lender or any
other holder or holders of the Seaior Loans, or their agents, other than defenses or claims
predicated on (1) a breach of this Agreement by the Senior Lender or the holder of the
Semor Loans; or (ii) bad faith or wil’rul misconduct by the Senior Lender or the holder of
the Senior Loans.

(h)  The Junior Lender agrees 1ot a_oppose any plan of reorganization or
rehabilitation proposed or approved by the Senoy Lender in any Bankruptcy Proceeding
(as hereinafter defined) on the basis that the Jumor Tender 1s entitled to any payments
before the Semor Loans have been indefeasibly pad ard performed in full, provided,
however, that the foregoing shall not prohibit the Juniol Vender from filing a proof of
¢laim in any Bankruptey Proceeding, subject, however, to'thz provisions of Section 12
below.

(1)  The foregoing provisions are solely for the purpose of def ning the relative
rights of the holder or holders of the Senior Loans and the holder or holders of the Junior
Loan, and nothing herein shall impair, as between the Borrowers and the Gzmor Lender,
the obligation of the Borrowers, which is unconditional and absolute, to pay/ih: Senior
Loans in accordance with their terms, nor shall anything herein prevent the Semor Lender
from exercising all remedies otherwise permitted by applicable law or under the Senior
Notes, the Semior Mortgages or the other Senior Loan Documents, subject to the
provisions of this Agreement.

11. No Assignment of Junior Loan. The Jumior Lender will not assign, sell, transfer
or pledge any or all of the Junior Loan or any portion thereof or interest therein or any of the
Junior Loan Documents without the prior consent of the Senior Lender, which may be withheld
in the Semor Lender’s sole discretion, so long as the Senior Loans remain outstanding.
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12. Bankruptcy Proceedings.

(@  Inthe event of any proceedings to liquidate, dissolve or wind up any of the
Borrowers, or of any execution, sale, recetvership, msolvency, bankruptcy, liqudation,
readjustment, reorgamization, or other similar proceedings relative to any of the
Borrowers, or their property (a “Bankruptcy Proceeding”), the Senior Loans shall be
preferred in payment over the Junior Loan, and the Senior Loans shall first be paid in full
before any payment is made upon the Junior Loan, and in any such event any payment or
distribution of any kind or character, whether in cash, property or securities (other than in
seonrities or other evidences of indebtedness, the payment of which is subordinated to the
Searior Loans to the same extent as herein provided), which shall be made npon or in
respect of the Junior Loan as a result of any such proceeding, shall be paid over first to
the no'aer or holders of the Senior Loans for application in payment thereof unless and
until the Serior Loans shall have been indefeastbly paid or satisfied in full.

(b) ke Junior Lender, as the holder of the Junior Loan, undertakes and agrees
for the benefit of <h» Semor Lender and each holder of the Semor Loans to execute,
verify, deliver and 1ile anv proofs of claim, consents, assignments or other instruments i
form and content reaso:iably satisfactory to the Senior Lender which the Senior Lender
may at any time reasonab!y require in connection with any Bankruptcy Proceeding in
order to effectuate the agreemsnts contained herein;

(¢)  The Senior Lender anu the Junior Lender hereby agree as follows:

(i)  The Junior Lendei slall vote in favor of, and not against, any and
all actions taken by the Senior Lenderin any Bankruptcy Proceeding to permit the
commencement or continuation of anyo.eclosure (all subject to the terms and
provisions of Section 13 hereof), and

(ii)  The Jumior Lender shall not propos< sny plan or vote to confirm or
take any other action in support of any plan or othercourse of action proposed by
the Borrowers or any other party (other than the Seuior Lender) which would
have the effect of (A) impairing the prionty or lien of the Senior Loans, (B)
denying, impeding or delaying the Semor Lender’s efforts ‘o collect the Semor
Loans, or (C) delaying, preventing, limiting, requining a reductisn in-the amount
of or impairing the Senior Lender’s collection of all or any portior 4i the Senior
Loans. The foregoing shall not be deemed to prohibit the Jumor Linder from
proposing or voting for a plan that has been expressly agreed to in writing by the
Senior Lender (in its sole and absolute discretion).

13.  Junior Lender’s Right to Purchaser the Senior Loans. If (1) an Event of

Default shall have occurred under the Senior Loan Documents, or any Event of Default occurs
under the Senior L.oan Documents that, by its nature, cannot be cured by the Junior Lender, and,
in either case, the Senior Lender will not agree to waive such Event of Default upon written
request of the Junior Lender, or (i) a Bankruptcy Proceeding with respect to the Borrowers shall
have commenced and be continuing, then the Junior Lender shall have the right to purchase the
Senior Loans and all rights, interests, documents, instruments, insurance policies, and accounts
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in connection therewith, without recourse or representations by the Senior Lender, except
representations as to the outstanding balance of the Senior Notes and that the Senior Lender has
not assigned or encumbered its rights in the Senior Loans on the following basis:

(@)  For a purchase price (the “Purchase Price™) equal to the sum of (A)
100% of the outstanding principal indebtedness evidenced and secured by the Senior
Loan Documents, (B) all accrued, unpaid interest (including interest at the Default Rate
provided for in the Semor Loan Documents) and late charges due on the Senior Loans to
and including the date on which the sale is closed, (C) all Protective Advances made by
the Senior Lender and any (D) all other amounts due and payable to the Semior Lender
wiwler any of the Senior Loan Documents, including without limitation, legal fees of the
Sentor Lender’s counsel, and all other enforcement costs therefor incurred by the Senior
Lender, and any unpaid release fees or other fees, if any, owed the Senior Lender
pursuant/tc.he terms of the Semor Loan Documents.

(b) _ he Junior Lender’s election to purchase the Semor Loans must be
exercised by (A) written notice to the Senior Lender of its intention to do so (the
“Purchase Notice” ).and (B) payment of the Purchase Price to the Senior Lender by wire
transfer within tharty (30) days of delivery of the Purchase Notice.

(¢)  Upon receipt ¢« the Purchase Price, the Senior Lender shall deliver to the
Junior Lender the following docurnents:

(i)  Orginal, signed ox certified copies of all of the Semior Loan
Documents (except for UCC Fiiuneing Statements of which true and correct
copies shall be delivered), and

(i)  Anassignment, without rcCourse; representation or warranty of any
kind (other than with respect to the outstancing nrincipal balance of the Semor
Loan, accrued and unpaid interest and other aircunts due, and that the Senior
Lender is the holder of the entire Semor Loan and fias not assigned, pledged or
hypothecated all or any interest therein), of the Semo: Loan Documents and all
rights, interests, documents, instruments, insurance pclicies (including title
msurance policies), accounts, escrows, moneys and deposit: he.d by the Senior
Lender pursuant to the terms of the Senior Loan Documents 1101 reasonably
satisfactory to the Senior Lender and the Junior Lender in thei reasonable
discretion;

(d)  If for any reason whatsoever, other than the default of the Senior Lender
or other failure of the Senior Lender to deliver the documents described in subparagraphs
(c)(1) and (i1), the sale is not consummated and the Senior Lender does not receive the
Purchase Price in its account by 2:00 p.m., on the date of closing specified above, the
Junior Lender’s right to purchase the Senior Loan Documents shall be null and void.

()  Neither any of the rights granted the Junior Lender in this Section 13, nor
the Jumior Lender’s election to purchase the Semior Loan Documents, shall nullify,
impair, diminish or in any way affect any of the nights or remedies granted to or available
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to the Senior Lender pursuant to the Senior Loan Documents or available to the Senior
Lender at law or in equity, or the exercise of any such rights or remedies by the Senior
Lender, provided, however, that if the Senior Lender is notified of the exercise of the
Junior Lender’s intent to purchase the Senior Loans prior to the filing of a foreclosure
action or seeking the appointment of a receiver, the Senior Lender shall defer filing such
action or action to have a receiver appointed, until the thirty-first (31%) day after the date
of such notice. Notwithstanding the foregoing, the Senior Lender shall not be precluded
from exercising its rights in rents, sale proceeds or other cash collateral or its rights to
take any action deemed reasonably necessary or reasonably desirable by the Senior
Tiender to protect its interest or security in the Properties, irrespective of receipt of notice
of the exercise of the Junior Lender’s right to purchase the Senior Loans (provided that
any proceeds received by the Senior Lender as a result of its exercising such rights shall
be aprlied to the costs thereof and then to the outstanding balance of the Senior Loans, as
more fully provided in the Semior Loan Documents, with any such reduction in the
balance of the Senior Loans reducing the Purchase Price accordingly).

14.  Representitions, Warranties and Covenants of the Senior Lender, The

Senior Lender hereby represents and warrants and covenants and agrees with the Junior Lender
as follows:

(@  Without the Juics Lender’s prior, written consent, which may be denied
in the Junior Lender’s sole and absolute discretion, the Senior Lender shall not enter into
any Prohibited Senior Amendment (¢s defined below). The Senior Lender may enter into
arty modification or amendment of the Senior Loan Documents that is not a Prohibited
Senior Amendment, provided, however, thei the modified and amended Senior Loan
Documents shall otherwise remain subject {0 inz terms, conditions and limitations set
forth herein. For purposes hereof, “Prohibit.d- Senior Amendment” means any
amendment or modification of the Senior Loan Docuinents which (i) expands the rights
of the holder of the Senior Loan Documents to advance additional indebtedness beyond
that permitted under the Senior Loan Documents in efisccan the date hereof (which
permitted additional advances include, without limitation, 4'rotective Advances), (i)
changes the term of any of the Senior Loans; provided, however, *tat the term of any of
the Senior Loans may be extended without the Junior Lender’s consent so long as the
term of any such Senior Loan is not extended beyond September 29, 201 3, (i1i) increases
the total payments (including both principal and interest) required under tlie 3enior Loan
Documents or recharacterizes principal payments as interest, fees or other ameunts, (iv)
increases the rate at which interest accrues on any of the Senior Loans, (v) shertens the
cure periods available to the Bomowers, (vi)imposes additional fees, prepayment
premiums or penalties, beyond those amounts or rights provided in the existing Senior
Loan Documents, or (vii) provides for the accrual rather than current payment of interest
on any of the Senior Loans to the extent not currenfly contemplated under the Senior
Loan Documents. Copies of any amendments to the Senior Loan Documents will be
delivered to the Junior Lender upon execution thereof, regardless of whether consent
thereto 1s required.

(b)  No additional advances will be made under the Senior Loan Documents
other than advances of the principal amounts of the Senior Loans and Protective
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Advances, in each case as permitted by such documents. The Junmior Lender hereby
agrees and acknowledges that certain of the Semior Loans are revolving loans, the
proceeds of which may be repaid and reborrowed in accordance with the Senior loar
Agreement. Exceptin the case of an emergency, the Senior Lender shall provide ten (10)
days prior written notice to the Junior Lender of all Protective Advances intended to be
made by the Senior Lender under the Senior Loan Documents prior to the making of any
such Protective Advance.

15.  Borrower Non-Cempliance. No right of the Senior Lender or any other holder
or holderz.of the Senior Loans to enforce the subordination of the Junior Loan Documents, or the
Junior t.6an, as herein provided, shall at any time or in any way be affected or impaired by any
failure to-actn the part of the Borrowers, or by any noncompliance by the Borrowers with any
of the terms, provisions and covenants of the Jumior Loan or the Junior Loan Documents,
regardless of any kmowledge thereof with which the Senior Lender or any other holder or holders
of the Senior Loans mu¥ have or otherwise be charged. No right of the Junior Lender to enforce
the provisions ofthie £.zreement against the Senior Lender or any other holder or holders of the
Senior Loans shall at any tim2 ot in any way be affected or impaired by any failure to act on the
part of the Borrowers, or by any noncompliance by the Borrowers with any of the terms,
provisions and covenants of the Senior Loans or the Senior Loan Documents, regardiess of any
knowledge thereof with which the Junior Lender or any other holder or holders of the Junior
Loan may have or otherwise charged” The foregoing provisions of this Section 15 are not
mtended to modify or otherwise affect the relative rights and priorities between the Junior
Lender, on the one hand, and the Senior Lender, on the other hand, as set forth in the other
provisions of this Agreement,

16.  Power and Authority. Each party lierchv represents and warrants fo the other
that the party making such representation has full power 4nd authority to enter into and perform
its obligations hereunder, that this Agreement has been duly authorized, executed and delivered
and constitutes the legal, valid and binding obligations of suck narty enforceable in accordance
with its terms.

17. Notices. All notices or other communications required ¢1\permitted hereunder
shall be (a) in writing and shall be deemed to be received when either (i) deliverad in person, (i)
three business days after deposit in a regularly maintained receptacle of the Unitud States mail as
registered or certified mail, postage prepaid, (iii) when received if sent by private sonrier service,
or (iv) on the day on which the party to whom such notice is addressed refuses deliveiv by mail
or by private courier service and (b) addressed as follows:

To the Senior Lender FIrRST CHICAGO BANK & TRUST
1040 West Randolph Street
Chicago, Mlinois 60607-2215
Aftention: Lauretta Burke, Senior Vice
President
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With a copy to: Mucn SHELIST
191 North Wacker Drive
Suite 1800
Chicago, Olinois 60606
Attention: Michael D. Burstein

To the Junior Lender: JosePH B. TREMBACK, JOSEPH S. TREMBACK, SR.,
AND STELLE TREMBACK
c¢/o Joseph S. Tremback, Sr.
215 Quincy Lane
Roselle, Minois 60172

With.4 copy to: Kokoszka & Janczur, P.C.
140 South Dearbom, Suite 1610
Chicago, Illinois 60603
Attention: John L. Janczur, Esq.

Any party may designate a chango.of address by written notice to the other parties by giving at
least ten (10) days’ prior written notice of such change of address.

18.  Governing Law; Veane” THIS AGREEMENT AND ANY AND ALL
CLAIMS ARISING FROM OR RELATING TO THIS AGREEMENT SHALL BE
CONSTRUED AND INTERPRETED JNDER THE LAWS OF THE STATE OF
ILLINOIS. THE BORROWERS, THE SENIOR LENDER AND THE JUNIOR LENDER,
IN ORDER TO INDUCE THE SENIOR LENDFR TO ENTER INTQ THE SENIOR
LOANS, AND FOR OTHER GOOD AND VALUABLE CONSIDERATION, THE
RECEIPT AND SUFFICIENCY OF WHICH HERET® IS ACKNOWLEDGED, AGREE
THAT ALL ACTIONS OR PROCEEDINGS ARISING DIRECTLY, INDIRECTLY OR
OTHERWISE IN CONNECTION WITH, OUT OF, RELATED TO OR FROM THIS
AGREEMENT SHALL BE LITIGATED ONLY IN CCURTS HAVING A SITUS
WITHIN THE COUNTY OF COOK, STATE OF ILLINOIS, ORK TEE UNITED STATES
DISTRICT COURT FOR THE NORTHERN DISTRICT OF ILLINOIS-EASTERN
DIVISION. THE BORROWERS AND THE JUNIOR LENDER ©ACH HEREBY
WAIVES ANY RIGHT IT MAY HAVE TO TRANSFER OR CHANGE Tdi VENUE OF
ANY LITIGATION BROUGHT AGAINST IT BY THE SENIOR LENDZT ON THIS
AGREEMENT IN ACCORDANCE WITH THIS SECTION. THIS PROVISIGN IS A
MATERIAL INDUCEMENT FOR THE SENIOR LENDER TO ENTER INTO THE
SENIOR LOANS.

19.  Waiver of Trial by Jury. EACH OF THE BORROWERS, THE SENIOR
LENDER AND THE JUNIOR LENDER EXPRESSLY AND UNCONDITIONALLY
WAIVES, IN CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING
BROUGHT BY THE SENIOR LENDER ON THIS AGREEMENT, ANY AND EVERY
RIGHT IT MAY HAVE TO A TRIAL BY JURY.

20.  Payment in Full. The covenants and agreements of the Junior Lender contained
in this Agreement that benefit the Semor Lender or the holder of the Senior Loans and any
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testriction on the Junior Lender shall cease upon indefeasible repayment of the Senior Loans in
full and the indefeasible payment and performance m full of all of the Borrowers’ other
obligations under the Senior Loan Documents (or the full and indefeasible release by the Junior
Lender of the Junior Loan Documents at a time when the Junior Lender has no further duties,
obligations or Labilities hereunder).

21.  Counterparts. This Agreement may be signed in multiple counterparts with the
same effect as if all signatories had executed the same instrument.

22, Severability. All rights, powers and remedies provided herein are intended to be
limite¢ to-ine extent necessary so that they will not render this Agreement invalid, unenforceable
or not entitld to be recorded under any applicable law. If any term of this Agreement shall be
held to be wivaid or unenforceable, the validity and enforceability of the other terms of this
Agreement shall .2 10 way be affected thereby.

23.  Successurs and Assigns. Whenever any of the parties hereto 15 referred to, such
reference shall be deemes o include the successors and assigns of such party; and all the
covenants, promises and agreements in this Agreement contained by or on behalf of any party
shall bind and inure to the benefit of the respective successors and assigns of such party, whether
so expressed or not, provided, howrver, that the provision of this Section 23 shall not be deemed
to permit any unpermitted assignee .0 ‘acquire any benefits hereunder (but such unpermitted
assignee shall be bound by the assignor’s dbligations and restrictions hereunder).

24, Amendment This Agreemeiit-and the provisions hereof may be changed,
waived, discharged or terminated only by an instrament in writing signed by the party against
which enforcement of the change, waiver, discharge o1 furmination is sought.

25.  Recordation, This Agreement or a twemorandum thereof shall be recorded
concurrently with the execution and delivery hereof.

26.  Conflicts. As between the parties hereto, the rights s0d obligations of the parties
contained in this Agreement shall prevail over any provision in either the Senior Loan
Documents or the Junior Loan Documents that is inconsistent with the terms of this Agreement.
This Agreement is for the sole benefit of the Senior Lender, the Junio: Linder and their
respective successors and permitted assigns. Nothing herein shall be deemed to.4nsdify, limit or
in any way affect the rights and obligations of the Borrowers under the Senior Loz Documents
or the Borrowers under the Junior Loan Documents, except as otherwise expressiv sit forth
herein. Neither the Mortgagor nor any of the other Borrowers is and shall not be deemed to be a
third-party beneficiary hereunder. The Semor Lender shall have the right to sell or transfer the
Senior Loans and Senior Loan Documents, or any interest therein, in whole or in part, to any
institutional lender,

27.  Estoppel Certificates. The Senior Lender and the Junior Lender mutually agree
to provide to one another from time to time within 15 days after written request, but not more
often than once in any 12-month period (except in the event of a default by the Bomowers, in
which case requests may be more often but not so often as to unreasonably burden or disturb the
lender furnishing the certificate), estoppel certificates specifying: (a) the outstanding principal
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balance (and any other amounts then due and payable) of the Junior Loan or the Senior Loans,
from such lender to the Borrowers; (b) whether, to such lender’s knowledge, any defaults exists
under the Junior Loan Documents or the Senior Loan Documents, between such lender and the
Borrowers and specifying the nature of such defaults, if any; and (c) any other information
reasonably requested pertaining to the Junior Loan Documents or the Senior Loan Documents
between such lender and the Borrowers.

28.  Complete_Agreement. This Agreement constitutes the complete agreement
between the parties with respect to the subject matter hereof.

0 Interpretive Provisions.

f2)  The meanings of defined terms are equally applicable to the singular and
plural ieirs of the defined terms. Whenever the context so requires, the neuter gender
includes tie nimsculine and feminine, the single number includes the plural, and vice
versa,

(b)  Secticnand Exhibit references are to this Agreement unless otherwise
specified. The words “Yierenf”, “herein” and “hereunder” and words of similar import
when used in this Agreerient shall refer to this Agreement as a whole and not to any
particular provision of this Agreement.

(¢)  The term “including” is, not limiting, and means “including, without
limitation”.

[Remainder of Page Intentionally Left Blar® = Sionature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have executed this agreement as of the
date first set forth above.
SENIOR LENDER:

FIRST CHICAGO BANK & TRUST, an
IHlinois banking corporation

By:
¢ Name: ﬁ%}rﬂ EEM

Title: &SN

STATE OF ILLINOIS )
) 88
COUNTY OF COOK )

The undersigned, a Notary Public m 2ud for the said County, in the State aforesaid, DO
HEREBY CERTIFY that mﬁﬁeﬂn Aoy = , the SENIDP. VICE PPES
of FIRST CHICAGO BANK & TRUST, an Iiuois banking corporation, who is personally
known to me to be the same person whose name 15 subscribed to the foregoing instrument,
appeared before me this day in person “=nd acknowledged that as such
AR VICE PRES , he/she signed and defivered he said instrument as his/her own
free and voluntary act and as the free and voluntary act of saia corporation, for the uses and
purposes therein set forth.

GIVEN under my hand and notarial seal this 20 day of NOENIGER 2009.

e

A ] Notary Public
ﬁ ., ary

0
Kéﬂmmm, %ﬁé ofeiliin My Commission Expires:

(N Notany Bub

1Y My Commission Ex

0724 ZDID

[Signatures Continue on Following Page]

SIGNATURE PAGE—SENIOR LENDER
SUBORDEVATION AND INTERCREDITOR AGREEMENT
GO CYCLE SPORTS, LLC, ET. AL.
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[Signatures Continued from Preceding Page]

JUNIOR LENDER:

FJoseph S. Tremback, Sr.

w'-/’?%Z 47

\§fe119! Tremback
/

STATE OF ILLINOIS )
COUNTY OF COOK )

The undersigned, a Notary Public in'and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that JOSEPH B. TREMLACK, JOSEPH S. TREMBACK, SR, and
STELLE TREMBACK, who are personally knowr t2 me to be the same persons whose names
are subscribed to the foregoing instrument, appeezes before me this day in person and
acknowledged that each of them signed and delivered thrsaid instrument as his or her own fiee
and voluntary act, for the uses and purposes thergin set forth.

GIVEN under my hand and notarial seal , i z
2zt
Notary Public

SIGNATURE PAGE—JUNIOR LENDER
SUBORDINATION AND INTERCREDITCR AGKREEMENT
GOCYCLE SPORTS, LLC, ET. AL.
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ACKNOWLEDGMENT OF THE BORROWERS

The undersigned Borrowers hereby acknowledge re e1pt of a copy of the foregoing
Agreement and the undersigned’s” agreement to all of the prov1 jons therein contained.

GO CYCLE BPORTS LLC, an Ilinois
limited Ligbility cmpany

By:

Michael Heltzer, its sole member

STATE OF ILLINQIS

o St

COUNTY OF COOK

A

The undersigned, a Notary Pubkein and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Michael Heltter, the sole member of GO CYCLE SPORTS LLC,
an Illinois limited liability company, who 's personally known to me to be the same person
whose name is subscribed to the foregoing instiurient as such sole member, appeared before me
this day in person and acknowledged that he/sh¢ signed and delivered the said instrument as
his’her own free and voluntary act and as the fiee aid voluntary act of said limited liability
company, for the nses and purposes therein set .

GIVEN under my hand and notarial seakth or U{)\{ 2009,
i
L otary Pubhc
' OFF!CIA;%OY
)

$ OTA::(%?QC STATE OF ILLINOIS 3 My/Cgmmission Expu*es {

‘ ON EXPIRES 0842/

| comssonresy %

[Signatures Continue on Following Pagel

ACKNOWLED GEMENT
SUBCRDINATION AND INTER CREDITOR AGREEMENT
GO CYCLE SPCRTS, LLC
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[Signatures Continued from Preceding Page]

GOOSE ISLAND BOATYARD, LLC, an
Mlinois limited liabiliy company

By:

Michael Hel‘ﬁzer, 1ts sole member

STATE OF 1L.LINOIS
SS.

St e

COUNTY OF CCOK )

The undersigned, € Notary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Michael Heltzer, the sole member of GOOSE ISLAND
BOATYARD, LLC, an Illinois limited liability company, who is personally known to me to be
the same person whose name 1s subseribed to the foregoing instrument as such sole member,
appeared before me this day in person-and acknowledged that he/she signed and delivered the
said instrument as his’her own fiee and volurtary act and as the free and voluntary act of said
limited hability company, for the uses and purposes therein set forth,

3

A
lday /Ub\( g 2009

GIVEN under my hand and notarial seal

{777
MVIAMARARARAMAAAAAAAAAA o /U
, OFFICIAL SEAL Notary Pigfc \
| VICTORIA MCELROY X
$ NOTARY PUBLIC - STATE OF KLINOIS s sion Eaded,
:i MY COMMISSION EXPIRES08/02/12 mmission Expires:

[Signatures Continue on Following Page]

ACKNOWLEDGEMENT
SUBORDINATION AND INTERCREDITOR AGREEMENT
GOOSE ISLAND BOATYARD, LLC
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[Signatures Continued from Preceding Pagef

HELTZER |REAL ESTATE, LLC, an
Ihnois limjted liability company, an Ilinois
limited ligblity company

By: N
Michael PMmeI, 1ts sole member

STATE OF 1LLINOIS )

COUNTY OF COOK )

The undersigned, & Notary-Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Micaael Heltzer, the sole member of HELTZER REAL ESTATE,
LLC, an [llinois limited liability c¢mpany, who is personally known to me to be the same person
whose name is subscribed to the foregoing instrument as such sole member, 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 limited liability
compary, for the uses and purposes therein set {ortn

A

GIVEN under my hand and notarial seal

Ef} ayoL MMOOQ

{ I ].' Y

‘ OFFICIAL SEAL otary Publicy

: VICTORIA MCELROY t\J/

$  NOTARY PUBLIC - STATE OF ILLINOIS ommission Expires’
$ MY COMMISSION EXPIRES:0802/12

4

[Signatures Continue on Following Page]

ACRNOWLED GEMENT
SUBORDINATION AND INTER CREDITCR AGREEMENT
HELTZER REAL ESTATE,LLC




N
M
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{Signatures Continued from Preceding Pagel

4853 NORTH| RAVENSWOOD, LLC, an
Mhinois limited Kability company

H

. \/}a |
o Michan{é{tz?,.iIs sole member

STATE OF iLLINOIS

N N’

S8,
COUNTY OF C K )

The undersigned, « Notery Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Michael Heltzer, the sole member of 4853 NORTH
RAVENSWOOD, LLC, an Illinois limited liability company, who is personally known to me to
be the same person whose name is'svoscribed to the foregoing instrument as such sole member,
appeared before me this day in pers¢n.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
limited liability company, for the uses and purppses therein set forth.

GIVEN under my hand and notarial seal [tté /z ( 2009,

OFFICIAL SEAL
VICTORIA MCELROY

TARY PUBLIC - STATE OF ILLINOIS
'Y COMMISSION EXPIRES:0802/12

[Signatures Continue on Following Page]

ACRNOWLEDGEMENT
SUBORDINATION AND INTERCREDITOR AGREEMENT
4853 NCRTH RAVENSWOOD, LLC
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[Signatures Continued from Preceding Pagef
STAY, INC., an Ilhnois corporation

By:

Michael Heh‘lzﬁ, its President

STATE CF ILLINOIS )
) §S.
COUNTY GF'COOK )

The undersigne;"a Notary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Michael Heltzer, the President of STAY, INC., an Illinois
corporation, who is personally krewn to me to be the same person whose name is subscribed to
the foregoing instrument as such President, appeared before me this day in person and
acknowledged that he/she signed ‘arJ delivered the said instrument as his/her own free and
voluntary act and as the free and vo.nirary act of said corporation, for the uses and purposes
therein set forth. ;

A g

W .

WA

OFFICIAL SEAL
LTORIA MCELROY
UBLIC - STATE OF ILLINOIS ommission Expnres:

walwwrrrarrYIN

ACFNOWLED GEMENT
SUBRCRDINATION AWD INTER CREDITOR, AGREEMENT
STaY, INC.
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EXHIBIT “A-1"
LEGAL DESCRIPTION OF THE GOOSE ISLAND PROPERTY

PARCEL 1.

LOTS 1 TO 10, BOTH INCLUSIVE, IN BLOCK 80 IN ELSTON’S ADDITION
TQ CHICAGO, IN THE EAST 1/2 OF THE SOUTH EAST 1/4 OF SECTION 5,
TOWNSHIP 39 NORTH, RANGE 14, LYING EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS EXCEPTING
THEKTZFROM THE FOLLOWING:

THAT PART.CF LOT 10 DESCRIBED AS THE SOUTHEASTERLY 20 FEET
OF THE NORTHEASTERLY 100 FEET AS MEASURED RESPECTIVELY
ALONG THE NOXTHEZASTERLY AND SOUTHEASTERLY LINES OF SAID
LOT 10, ALSO EXCEPTING THAT PART OF SAID LOT 1 AND
ACCRETIONS THERETO LYING NORTHWESTERLY OF A LINE DRAWN
THROUGH A POINT IN.THE SOUTHWESTERLY LINE OF NORTH
BRANCH STREET, 287% - FEET SOUTHEASTERLY OF THE
SOUTHEASTERLY LINE OF HAINES STREET (AS MEASURED ALONG
THE SOUTHWESTERLY LINE O THE NORTH BRANCH STREET), AND
THROUGH A POINT IN THE NORTHZASTERLY LINE OF DIX STREET
(NOW KNOWN AS NORTH PEORIA STRLET), 41 FEET SOUTHEASTERLY
OF THE SOUTHEASTERLY LINE OF CRTH SANGAMON STREET
(MEASURED ALONG THE NORTHEASTER.Y LINE OF DIX STREET),
ALSO EXCEPTING THAT PART OF SAID. LOT 1 LYING
NORTHWESTERLY OF A LINE PARALLEL D AND 11 FEET
SOUTHEASTERLY OF, AND MEASURED AT RIGHY ANGLES TO, THE
SOUTHEASTERLY LINE OF OGDEN AVENUE, AS ©XTENDED AND
LYING SOUTHWESTERLY OF A LINE AT RIGHT ANGLES TO THE
SOUTHEASTERLY LINE OF SAID OGDEN AVENUE, AND
INTERSECTING THE SOUTHEASTERLY LINE OF SAID OGDEN-A% ENUE
AT A POINT 181.61 FEET SOUTHWESTERLY, MEASURED ALONCG THE
SOUTHEASTERLY LINE OF SAID OGDEN AVENUE FROM -ITC
INTERSECTION WITH THE SOUTHWESTERLY LINE OF NORTH
BRANCH STREET.

ALSO EXCEPTING THAT PART OF LOT 10 IN BLOCK 80 IN ELSTON’S
ADDITION TO CHICAGO, IN THE EAST 1/2 OF THE SOUTH EAST 1/4 OF
SECTION 5, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, BOUNDED AND
DESCRIBED AS FOLLOWS:
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COMMENCING AT THE EASTERLY MOST CORNER OF SAID LOT 10,
THENCE SOUTHWESTERLY ALONG THE SOUTHEASTERLY LINE OF
LOT 10, A DISTANCE OF 100 FEET TO THE POINT OF INTERSECTION OF
SAID SOUTHEASTERLY LINE WITH THE SOUTHWESTERLY LINE OF
THAT PART OF SAID LOT 10 DESCRIBED AS THE SOUTHEASTERLY 20
FEET OF THE NORTHEASTERLY 100 FEET AS MEASURED
RESPECTIVELY ALONG THE NORTHEASTERLY AND
SOUTHEASTERLY LINES OF LOT 10, SAID POINT OF INTERSECTION
BEING ALSO THE POINT OF BEGINNING FOR THE PARCEL OF
P2OPERTY HEREINAFTER DESCRIBED, THENCE CONTINUING
SCUTHWESTERLY ALONG THE SOUTHEASTERLY LINE OF SAID LOT
16, A DISTANCE OF 212.00 FEET TO THE SOUTHEAST CORNER OF SAID
LOT U, THENCE NORTHWESTERLY ALONG THE SOUTHWESTERLY
LINE OF SAJD LOT 10, A DISTANCE OF 2.08 FEET TO A POINT; THENCE
NORTHEAST=RLY ALONG A STRAIGHT LINE PARALLEL WITH THE
SOUTHEASTERLY LINE OF SAID LOT 10, A DISTANCE OF 64.04 FEET
TO A POINT, TRENCE NORTHWESTERLY ALONG A STRAIGHT LINE,
SAID STRAIGHT “LINE. BEING PARALLEL WITH THE AFORESAID
SOUTHWESTERLY L.NE OF THAT PART OF SAID LOT 10 DESCRIBED
AS THE SOUTHEASTERI.Y 20 FEET OF THE NORTHEASTERLY 100 FEET
AS MEASURED RESPECT.VILY ALONG THE NORTHEASTERLY AND
SOUTHEASTERLY LINES OF LOT 10, A DISTANCE OF 17.97 FEET,
THENCE NORTHEASTERLY ALONG A STRAIGHT LINE, PARALLEL
WITH THE

SOUTHEASTERLY LINE OF SAID LOT 10, A DISTANCE OF 147.72 FEET
TO THE SOUTHWESTERLY CORNER OF/TIIAT PART OF SAID LOT 10
DESCRIBED AS THE SOUTHEASTERI'Y" 20 FEET OF THE
NORTHEASTERLY 100 FEET AS MEASURED RESPECTIVELY ALONG
THE NORTHEASTERLY AND SOUTHEASTERLY LINES OF LOT 10,
THENCE SOUTHEASTERLY ALONG THE SOUTHWTETERLY LINE OF
THAT PART OF SAID LOT 10 DESCRIBED AS THE SOU THZEASTERLY 20
FEET OF THE NORTHEASTERLY 100 FEET AS' MEASURED
RESPECTIVELY ALONG THE NORTHEASTERLY AND
SOUTHEASTERLY LINES OF LOT 10 TO THE POINT OF BEGINNiN: %

PARCEL 2:

ALL THAT PART OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION
3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN LYING SOUTHWESTERLY OF THE SOUTHWESTERLY LINE
OF LOTS 1 THROUGH 8, BOTH INCLUSIVE, IN BLOCK 80, IN ELSTON’S
ADDITION TO CHICAGO, IN THE EAST 1/2 OF THE SOUTHEAST 1/4 OF
SECTION 5, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, AND LYING SOUTHEASTERLY OF A LINE 11

Exhibit “A-17
Page -2 -
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FEET SOUTHEASTERLY OF AND PARALLEL WITH THE
SOUTHEASTERLY LINE OF OGDEN AVENUE AS OPENED BY
CONDEMNATION CASE NO. 42162 OF THE COUNTY COURT OF COOK
COUNTY, ILLINOIS, SAID SOUTHEASTERLY LINE OF OGDEN AVENUE
BEING DEFINED AS A LINE DRAWN THROUGH A POINT IN THE
SOUTHWESTERLY LINE OF NORTH BRANCH STREET, 2878 FEET
SOUTHEASTERLY OF THE SOUTHEASTERLY LINE OF HAINES STREET
(AS MEASURED ALONG THE SOUTHWESTERLY LINE OF NORTH
BRANCH STREET) AND THROUGH A POINT IN THE NORTHEASTERLY
IINE OF DIX STREET (NOW KNOWN AS NORTH PEORIA STREET) 41
FECT SOUTHEASTERLY OF THE SOUTHEASTERLY LINE OF NORTH
SANGAMON STREET (AS MEASURED ALONG THE NORTHEASTERLY
LINE ©F DIX STREET) AND LYING NORTHEASTERLY OF A STRAIGHT
LINE, 5L STRAIGHT LINE BEING GENERALLY THE SOUTH FACE OF
THE EXISTING SHEET PILING AND SAID STRAIGHT LINE BEING
DEFINED AS HAVING A NORTHWESTERLY TERMINUS ON SAID LINE,
11 FEET SOUIEFASTERLY OF AND PARALLEL WITH THE
SOUTHEASTERLY/LINE OF OGDEN AVENUE AT A POINT 14.89 FEET
SOUTHWESTERLY CF THE SOUTHWESTERLY LINE OF LOT ! IN
BLOCK 80, IN ELSTON’S' ADDITION TO CHICAGO, AFORESAID, AS
MEASURED ALONG SAID LINE 11 FEET SOUTHEASTERLY OF AND
PARALLEL WITH THE SOUTHEASTERLY LINE OF OGDEN AVENUE,
AND HAVING A SOUTHEASTERLY TERMINUS AT A POINT ON THE
SOUTHWESTERLY LINE OF LOT & I'\. SAID ELSTON’S ADDITION TO
CHICAGO AT A POINT 1458 FLFT. SOUTHEASTERLY OF THE
SOUTHWEST CORNER OF SAID LOT 8.4AZ MEASURED ALONG THE
SOUTHWEST LINE OF SAID LOT 8 IN COOK/COUNTY, ILLINOIS.

PROPERTY ADDRESS:

916-932 North Branch Street
Chicago, lllinois

PERMANENT TAX INDEX NUMBER:

17-05-409-016-0000

Extubit “A-17
Page -3 -
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EXHIBIT “A-2"

LEGAL DESCRIPTION OF THE HELTZER PROPERTY

THE SOUTHERLY HALF OF LOT @ AND LOTS 10 TO 18 INCLUSIVE IN
ELOCK 3 IN PAUL O. STENSLAND'S SECOND SUBDIVISION IN THE
SCOUTH HALF OF THE SOUTHEAST QUARTER OF SECTION 13,
TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS. EXCEPTING THEREFROM
SAID LAND THOSE PORTIONS OF LOTS 8 TO 14 INCLUSIVE AS
CONVEYED 7O THE SANITARY DISTRICT OF CHICAGO BY DEED
RECORDED £UGUST 27, 1903 AS DOCUMENT NUMBER 3434663.

PROPERTY ADDRESS:

4130 North Rockwell Stre st
Chicago, Illinois

PERMANENT TAX INDEX NUMBERS:

13-13-410-009-0000
13-13-410-010-0000
13-13-410-011-0000
13-13-410-012-0000
13-13-410-013-0000
13-13-410-014-0000
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EXHIBIT “A-3"

LEGAL DESCRIPTION OF THE RAVENSWOOD PROPERTY

LOTS 11 AND 12 IN BLOCK 4 IN ENGLEDEWS ADDITION TO
RAVENSWOOD BEING A SUBDIVISION OF THE SOUTH 21-37/100
ACRES OF THE NORTH 31 ACRES OF THE SOUTH EAST 1/4 OF THE
SUMITH EAST 1/4 OF SECTION 7 AND THE SOUTH WEST 1/4 OF THE
SOUTH WEST 1/4 OF SECTION 8, TOWNSHIP 40 NORTH, RANGE 14
FASTOF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIs

PROPERTY ADDRESS:

4853 North Ravensivoud Avenue
Chicago, [llinois

PERMANENT TAX INDEX NUMBER:

14-07-421-013-0000
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EXHIBIT “A-4"

LEGAL DESCRIPTION OF THE HELTZER PROPERTY NO. 2

LOTS 19 TO 24, INCLUSIVE, IN BLOCK 3 IN PAUL O. STENSLAND’S
SECOND SUBDIVISION, IN THE SOUTH % OF THE SOUTH EAST Y OF
SECTION 13, TOWNSHIP 40 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PROPZRTY ADDRESS:
4100-10North Rockwell Street

Chicago, [lncis

PERMANENT TAX IADEX NUMBER:

13-13-410-019-0000




