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SUBORDINATION AND
INTERCREDITOR AGREEMENT

THIS SUBORDINATION OF MORTGAGE AND INTERCREDITOR AGREEMENT
(“Agreement”) is dated as of th: 1Gth day of August, 2011, by and between Continuum
Capital Funding, LLC, an Illinois imiited liability company (“Senior Lender”), and June
Meeks, an individual (“Junior Lender”).

RECITALS:

A. SUGARS BAR, LLC, an Illinois linaited liability company (“Borrower™), is the
owner of certain real property legally described on Exkibic A attached hereto located in Cook
County, Illinois and all improvements thereon (such rezi proverty, together with all other
collateral for the Senior Loan (as such term is defined in Reci al B) of any kind, are referred to
herein collectively as the “Property™).

B. Senior Lender has agreed to make a loan in the statad principal amount of
$50,000 (the “Senior Loan”), which Senior Loan is (a) evidenced by a Promissory Note
(Secured) from Borrower to Senior Lender dated as of the date hereof (the “Senior Note™) in the
original principal amount of $50,000.00 (b} secured by a Mortgage, Security’ Agreement,
Assignment of Leases and Rents and UCC Fixture Filing executed by Boitower and
encumbering the Property (the “Senior Mortgage”) and (c) also secured or guaranteed by the
other documents described on Exhibit B attached hereto. The Senior Note, the Senior Mortgage
and all of the documents described on Exhibit B attached hereto, together with any extensions,
modifications, substitutions and consolidations thereof (to the extent permitted hereunder), are
hereinafter collectively referred to as the “Senior Loan Documents.”

C. Junior Lender has agreed to make a loan in the principal amount of $50,000 (the
“Junior Loan”) to Borrower, which Junior Loan is evidenced by a Promissory Note from
Borrower to Junior Lender dated as of the date hereof (the “Junior Note”) in the original
principal amount of $50,000 and is secured of guaranteed by (a) a Junior Mortgage executed by
Borrower and encumbering the real property described in Exhibit A (the “Junior Mortgage”)
and (b) certain other documents described on Exhibit C attached hereto. The Junjor Note, the
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Junior Mortgage, and ail of the documents described on Exhibit C attached hereto, together with
any extensions, modifications, substitutions and consolidations thereof (to the extent permitted
hereunder), are hereinafter collectively referred to as the “Junior Loan Documents”.

D. Brenda Sims, an individual (collectively, together with all other persons or
entities, other than Borrower that have any personal liability for the payment or performance of
any obligations under the Senior Loan Documents, the “Guarantor”) have guaranteed or
otherwise assumed personal liability for the payment and/or performance of certain obligations
under the Senior Loan Documents (collectively, the “Guarantor® Senior Obligations™) and
under the Junior Loan Documents (collectively, the “Guarantor’ Junior Obligations™).

E. It is a condition precedent to Senior Lender making the Senior Loan that: (a) the
payment and’pcriormance of all obligations with respect to the Senior Loan remain at ajl times
prior and superio: to the payment and performance of all obligations with respect to the Junior
Loan, with respect i both the Borrower’s and the Guarantor’ obligations thereunder in
accordance with the terris of this Agreement, (b) the Senior Loan Documents remain at all times
a lien or charge upon the Property prior and superior to the lien or charge of the Junior Mortgage
and the other Junior Loan Doeurients in accordance with the terms of this Agreement, (c) unless
and unti! the Senior Loan is paid ad performed in full, except as otherwise expressly permitted
hereunder, Junior Lender shall have 70 right to receive any payment with respect to the Junior
Loan, except as set forth in Section 3 bélow, (including, without limitation, any payment by the
Cuaarantor with respect to the Guarantof” Junior Obligations) or to exercise any rights or
remedies with respect to the Junior Loan, and (d) Junior Lender enters into the agreements with
Senior Lender set forth herein.

F. It is a condition precedent to Junior Lender making the Junior Loan that, subject
to the terms of this Agreement, Senior Lender (a) consents'to the making of the Junior Loan, (b)
consents to the encumbrance of the Property pursuant to the funior Mortgage and other Junior
Loan Documents, (c) consents to the execution, delivery and pérformance of the Junior Loan
Documents (so long as same do not violate any of the terms or provisions of this Agreement or
the Senior Loan Documents) and (d) enters into the agreements with Junior Lender set forth
herein.

NOW, THEREFORE, in order to induce Senjor Lender to continue to meke ‘the Senior
Loan and Junior Lender to make the Junior Loan, and in consideration of the mutua! agreements
and acknowledgements contained herein, the partics hereto agree as follows:

i Incorporation of Recitals. The recitals to this Agreement are incorporated herein
and made a part hereof by this reference thereto.

2, Consent of Senior Lender. Senior Lender consents to the making of the Junior
Loan, the encumbrance of the Property pursuant to the Junior Mortgage and other Junior Loan
Documents, subject to the restrictions set forth herein. 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 and provisions of this Agreement. If and to
the extent that the performance or observance of any of the terms or provisions of the Junior
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Loan Documents would be contrary to or inconsistent with any of the terms or provisions of this
Agreement, then such terms and provisions of the Junior Loan Documents shall not be observed
or performed unless and until all of the obligations of Borrower set forth in the Senior Loan
Documents have been paid and performed in full. Neither the review of nor consent to any of
the Junior Loan Documents by Senior Lender shall be deemed approval or authorization of
performance or observance of any term or provision of the Junior Loan Documents that is
contrary to or inconsistent with the Senior Loan Documents, except to the extent expressly
permitted under this Agreement. Notwithstanding the foregoing, the mere existence of any term
0 provision in the Junior Loan Documents that is inconsistent with the Senior Loan Documents
shall not constitute a default under the Senior Loan Documents so long as neither Borrower nor
any Guaranior observes or performs such terms or provisions prior to the payment and
performance ofthe Senior Loan Documents.

3. Agzrecments of Junior Lender. Junior Lender hereby acknowledges and agrees
that until all of the obiigations of Borrower set forth in the Senior Loan Documents have been
paid and performed in fuil:

(@)  Each ¢f“the security interests and encumbrances created by the Junior
Mortgage and the other Jutiion Loan Documents shall be subject and subordinate to the
liens, security interests and ¢ncumbrances created by the Senior Loan Documents in each
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 Mortgage and the other currently exi ting Junior Loan Documents, Junior Lender
shall not be entitled to obtain or maintain any otier mortgage or other liens, security
interests or encumbrances on, in or against the P: operty, or any part thereof, whether
voluntarily or involuntarily, by subrogation, express agreeinent, court order or otherwise
(including, without limitation, any which may arise witb<iespect to real estate taxes,
assessments or other governmental charges); provided, howeer; that the foregoing shall
not be deemed to prohibit any amendment to the Junior Loan Deeuments that is not a
Prohibited Junior Amendment pursuant to Paragraph 7(b) below.

(¢)  Junior Lender shall not exercise any rights or remedies avatlaible to Junior
Lender upon the occurrence of a breach or default under the Junior Loan (Dgcuments,
whether available at law, in equity, under bankruptcy or insolvency laws (excent for the
filing and voting of proofs of claim or the exercising of other rights of Junior Lender
expressly permitted under Paragraph 11 below), pursuant to the express provisions of the
Junior Loan Documents or otherwise, including, without limitation, the right to foreclose
*he Junior Mortgage or any other lien or security interest in favor of Junior Lender, the
right to the appointment of a receiver or the appointment of Junior Lender as mortgagee
in possession, or the institution of any involuntary bankruptcy proceedings; subject to the
limitations set forth herein (including the right to accelerate the Junior Loan and pursue
an Enforcement Action, as permitted under Paragraph 5 below).

(d (1) all amounts due to Junior Lender under the Junior Loan and rights with
respect thereto are and shall at all times continue to be expressly subject and subordinate

8/16/11 3




1123120056 Page: 4 of 18

UNOFFICIAL COPY

in right of payment to the indebtedness of, and all amounts due from, Borrower and/or
Guarantor evidenced by or set forth in the Senior Loan Documents (including the
obligations of the Guarantor for the payment of the Guarantor® Senior Obligations) and
any and all obligatory advances and Protective Advances advanced or incurred in
accordance therewith, and (2) until all of Borrower’s obligations under the Senior Loan
Documents have been paid and performed in full, other than the payments set forth
below, no payment whatsoever shall be made to Junior Lender by or on behalf of
Borrower or any Guarantor for or on account of any amount due under the Junior Loan
Documents. For purposes of this Agreement, Borrower’s obligations shall not be deemed
to be paid and performed unti] Senior Lender has received full payment of all amounts
due>enior Lender under the Senior Loan Documents. In the event any payment of
amoupts due under or with respect to the Junior Loan Documents that are subordinated
and prchibited as set forth above is made, Junior Lender shall hold the same in trust for
Sentor Lender and promptly pay and deliver same to Senior Lender for the benefit of
Senior Lender. /Furthermore, in the event that after the Senior Loan is repaid in full: (a)
Borrower or any Cuarantor becomes obligated to pay to Senior Lender any amounts due
under the Senior Loar Documents for any reason, including, without limitation, because
of an indemnity or other obligation that survives repayment of the Senior Loan or
because Senior Lender is required to surrender any amount previously paid under the
Senior Loan Documents because of a preference, or other bankruptcy or insolvency
defense, or otherwise; and (b) Jurio: Lender has received any amount due under or with
respect to the Junior Loan after the date the Senior Loan was deemed to have been repaid
in full, Junior Lender shall pay to Senicr Lender the amount owing under the Senior Loan
Documents up to the amount so received ty-Junior Lender.

Notwithstanding the foregoing, prior to the occuirence of an event of default under the
Senior Loan Documents, Borrower may pay to Junior Lender, and Junior Lender may
receive for its benefit so long as such payment does not result in the occurrence of an
event of default under the Senior Loan Documents, the foil ywing payments:

(i) monthly Interest Payments (as defined in the Junior Note); and

Without limiting the generality of the foregoing, in the event that, prior - the time that
the obligations of Borrower set forth in the Senior Loan Documents have kéen paid and
performed in full: (i) Junior Lender receives any payment of any kind whatsoever otier than a
payment permitted under Paragraph 3(d) above from Borrower or any Guarantor; or {1} Junior
Lender acquires any lien on, security interest in or other encumbrance against any of the Property
(other than the liens, security interests and other encumbrances set forth in the Junior Loan
Documents as of the date hereof) or any assets of any Guarantor, Junior Lender shall
immediately take all action reasonably required by Senior Lender to pay such payment to Senior
Lender, but only to the extend of the outstanding amount of the Senior Debt, or to release and
tomov. such lien or other encumbrance. The term “Protective Advances” means any advances
necessary in Senior Lender’s or Junior Lender’s reasonable judgment to protect the security for
the Senior Loan 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 or necessary repair,
maintenance or construction costs or amounts advanced by Junior Lender in connection with its
exercise of its rights hereunder to cure defaults under the Senior Loan Documents.
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(¢)  Junior Lender agrees and acknowledges that it shail not exercise the
remedies set forth in the Junior Note until such time as all Senior Loan Obligations have
been paid in full to Senior Lender.

4. Rights and Agreements of Senior Lender.

(a)  Senior Lender may, without affecting the senior priority of the Senior
Loan Documents or other rights and benefits afforded to Senior Lender herein, in its sole
and absolute discretion, and without the approval of Junior Lender and without regard to
any effect upon the Junior Loan or the collateral for the Junior Loan: (1) release or
compromise any obligation in the Senior Note or Senior Loan Documents, or (it} release
its lieus in, or surrender, release or permit any substitution or exchange of all or any part
of any properties securing repayment of the Senior Note.

5. Notice of Defaults: Right to Cure.

(8} Junior Lender shall give Senior Lender notice of any default by Borrower
under any of the Junior Lsan Documents at the time such notice is given to Borrower and
shall promptly provide to Serior Lender copies of all other notices and correspondence
given or received by Junior Lexnder relating to such default and copies of any foreclosure
proceedings relating to the O’Ceiinel! Mortgage or any other collateral given as security
for the Junior Loan. Notwithstandiigg anything in any of the Senior Loan Documents to
the contrary, the occurrence of a defzdlt br an event of default under the Junior Loan
Documents shall not be, in and of itseif. 4 default or event of default under the Senior
Loan Documents; provided, however, Junior Lender acknowledges and agrees that an
event, circumstance or condition that constitutes ' default or event of default under the
Junior Loan Documents may, independently, consiitite a default or event of default under
the Senior Loan Documents.

6. Remedies of the Junior Lender.

Junior Lender shall not commence any remedial action against Borrower or any of the
Guarantor (or against any assets of Borrower or any of the Guarantor) pursuant to the Junior
Loan Documents following a breach or default by Borrower thereunder. The Tozestesure of the
Junior Mortgage or the appointment of a receiver or Junior Lender as mortgagee i possession
o, any other remedial action against Borrower or any of the Guarantor (or against any assets of
Borrower or any of the Guarantor) under the Junior Loan Documents or otherwise, without the
prior, written consent of Senior Lender shall constitute an event of default under the Senior Loan
and the Senior Loan Documents and under this Agreement at the time such enforcement or
remedial action is initiated.

7. Representations of Junior Lender. Junior Lender hereby represents and warrants
to and covenants and agrees with Senior Lender as follows:

(8)  Junior Lender has delivered to Senior Lender true and complete fully

executed copies of the Junior Loan Documents, such documents have not been amended,
modified or supplemented in any way and such documents constitute (i) the entire
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agreement of Junior Lender and Borrower and (i1} all of the documents evidencing,
securing, guaranteeing or governing the Junior Loan.

(b)  Without Senior Lender’s prior, written consent, which may be denied in
the Senior Lender’s sole and absolute discretion, Junior Lender shall not enter into any
Prohibited Junior Amendment (as defined below). Junior Lender may enter into any
modification or amendment of the Junior Loan Documents that is not a Prohibited Junior
Amendment; provided, however, that the modified and amended Junior Loan Documents
shall otherwise remain subject to the terms, conditions and limitations set forth herein.
For purposes hereof, “Prohibited Junior Amendment” means any amendment or
moditication of the Junior Loan Documents which (i) expands the rights of the holder of
the Jurior Loan Documents to advance additional indebtedness beyond that permitted
under thie sunior Loan 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 Junior Loan Documents or recharacterizes principal payments as
interest, fees or other-amounts, (iv) increases the rate at which interest accrues on the
Junior Loan, (v) short¢rs the cure periods available to Borrower, (vi) imposes additional
fees, prepayment premiums or penalties beyond those amounts or rights provided in the
existing Junior Loan Documents, (vii) limits the contractual ability of Borrower to make
any payment of principal, intercst’ or other amounts due under the Senior Loan
Documents, (viii) creates any new defaults or events of default, (ix) grants the holders
thereof any additional lien or encumbrance on or security interest in the Property or in
any other property that secures the Senior Toan, or (x) grants the holders thereof a lien or
encumbrance on or security interest in any prority owned by any Guarantor. Copies of
any amendments to the Junior Loan Documents vl be delivered to Senior Lender upon
execution thereof, regardless of whether consent thereto is required.

(c)  Without the prior written consent of S¢nior Lender, no additional
advances will be made under the Junior Loan Documents oth<r tian Protective Advances.

(d)  Notwithstanding any other provisions in the Junior Loan Documents to the
contrary, until the payment and performance in full of all of Borrower’s oligations under
the Senior Loan Documents, Junior Lender agrees to assign and release unto Senior
Lender or any other holder or holders of the Senior Loan all of its right, titl¢ apd interest
or claim in and to (i) all insurance policies and insurance proceeds in respect to the
Property for application pursuant to the provisions of the Senior Mortgage and (ii) all
condemnation awards made for any taking of any part of the Property for application
pursuant to the provisions of the Senior Mortgage.

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

(H Junior Lender, as the holder of the Junior Loan, shall not at any time prior
to the payment and performance in full of all of Borrower’s obligations under the Senior
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Loan Documents, demand or retain any voluntary or optional payment, prepayment,
redemption or repurchase of any portion of the Junior Loan from Borrower; provided,
however, that the foregoing shall not be deemed to prohibit (i) the receipt by Junior
Lender of any payment permitted under Paragraph 3(d) above.

(g)  If Senior Lender or any other the holder or holders of the Senior Loan, or
their agents, exercise any right or take any remedial action pursuant to the terms and
provisions of the Senior Mortgage or the Senior Loan Documents, Junior Lender
expressly waives any defenses or claims it may have as a mortgagee, creditor or
otherwise against Senior Lender or any other holder of all or any part of the Senior Loan,
in codnection with such act by Senior Lender or any other holder or holders of the Senior
Loan, er their agents, other than defenses or claims predicated on (i) a breach of this
Agreemen. by Senior Lender or the holder of the Senior Loan; or (if) bad faith or willful
misconduvdt kv Senior Lender or the holder of the Senior Loan.

The foregoing provisions are solely for the purpose of defining the relative rights of the
holder or holders of the Junior Loan and the holder or holders of the Senior Loan, and nothing
herein shall impair, as between the Borrower and Junior Lender, the obligation of the Borrower,
which is unconditional and absoluie, to pay the Junior Loan in accordance with its terms, nor
shall anything herein prevent Junior1¢nder from exercising all remedies otherwise permitted by
applicable law or under the Junior Noie.) Junior Mortgage or other Junior Loan Documents,
subject to the provisions of this Agreement.

8. Representations of Senior Lender, Senior Lender hereby represents to Junior
Lender as follows:

(@) Senior Lender has delivered to Jurisr Lender true and complete fully
executed copies of the Senior Loan Documents, and such documents have not been
amended, modified or supplemented in any way and suei-documents constitute (i) the
entire agreement of Senior Lender and Borrower and (ii) all or1bye documents evidencing,
securing, guaranteeing or governing the Senior Loan.

The lcogoing provisions are solely for the purpose of defining the relative rignts »f the holder or
holders of the Senior Loan and the holder or holders of the Junjor Loan, and notking herein shall
impair, as between the Borrower and Senior Lender, the obligation of the Borrowsr) which is
unconditional and absolute, to pay the Senior Loan in accordance with its terms, ‘nor shall
anything herein prevent Senior Lender from exercising all remedies otherwise permitted by
applicable law or under the Senior Note, Senior Mortgage or other Senior Loan Documents,
subject to the provisions of this Agreement.

9. Transfers of the Senior Loan or the Junior Loan.

(a) Senior Lender shall have an absolute right to sell, transfer, assign, pledge
or hypothecate the Senior Loan, or any interest therein, in whole or in part, to any
institutional lender

(b)  Junior 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
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Documents without the prior consent of Senior Lender, which may be withheld in Senior
Lender’s sole discretion, so long as the Senior Loan remains outstanding.
Notwithstanding the foregoing, and provided that any such sale, transfer, assignment,
pledge or hypothecation of the Junior Loan shall be subject in all events to the terms and
provisions of this Agreement, Junior Lender shall, without the prior consent of the Senior
Lender, have the right to assign and transfer all or any portion of Junior Lender’s interest
in the Junior Loan and in all of the Junior Loan Documents to any entity controlling,
controlled by or under common control with Junior Lender (as it is currently organized,
owned and controlled).

10. Bankruptcy Proceedings.

fa)) . In the event of any proceedings to liquidate, dissolve or wind up the
Borrower{or any Guarantor, or of any execution, sale, receivership, insolvency,
bankruptey, ‘liguidation, readjustment, reorganization, or other similar proceedings
relative to the Boirower or any Guarantor, or its or his property (a “Bankruptcy
Proceeding”), the Senior Loan shall be preferred in payment over the Junior Loan, and
the Senior Loan shall £irst be paid in full before any payment i1s made upon the Junior
Loan; and in any such event any payment or distribution of any kind or character,
whether in cash, property or sesurities (other than in securities or other evidences of
indebtedness, the payment of which'is subordinated to the Senior Loan to the same extent
as herein provided), which shall be made upon or in respect of the Junior Loan as a result
of any such proceeding, shall be paid over first to the holder or holders of the Senior
Loan for application in payment thereof uiless and until the Senior Loan shall have been
paid or satisfied in full.

(b)  Junior Lender, as the holder of the Iiiior Loan, undertakes and agrees for
the benefit of Senior Lender and each holder of the Sehior Loan to execute, verify,
deliver and file any consents or other instruments infstm and content treasonably
satisfactory to Junior Lender which Senior Lender may at any tizne reasonably require in
connection with any Bankruptcy Proceeding in order to ef’ectuate the agreements
contained herein;

(¢} Junior Lender shall vote in favor of, and not against, any aud all actions
waken by Senior Lender in any bankruptey proceeding to permit the comméncement or
continuation of any foreclosure (subject to the terms and provisions of Paragiaph 11
hereof); and

(d)  Junior Lender shall not propose any plan or vote to confirm or take any
other action in support of any plan or other course of action proposed by Borrower or any
other party (other than Senior Lender) which would have the effect of (A) impairing the
priority or Len of the Senior Loan, (B) denying, impeding or delaying Senior Lender’s
efforts to collect the Senior Loan, or (C) delaying, preventing, limiting, requiring a
reduction in the amount of or impairing Senior Lender’s collection of all or any portion
of the Senior Loan. The foregoing shall not be deemed to prohibit Junior Lender from
proposing or voting for a plan that has been expressly agreed to in writing by Senior
Lender in its sole and absolute discretion.
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11.  Intentionally omitted.

12. Intentionally omitted,

13.  Non-Impairment of Agreement. No right of Senior Lender or any other holder or
holders of the Senior Loan to enforce the subordination of the Junior Loan Documents, or the
Junior Loan, as herein provided shall at any time or in any way be affected or impaired by any
failure to act on the part of the Borrower or any Guarantor, or by any noncompliance by the
Borrower or any Guarantor with any of the terms, provisions and covenants of the Junior Loan or
the Junior Loan Documents, regardless of any knowledge thereof with which Senior Lender or
any other holder or holders of the Senior Loan may have or otherwise be charged. No right of
Junior Lender to enforce the provisions of this Agreement against Senior Lender or any other
holder or holders of the Senior Loan shall at any time or in any way be affected or impaired by
any failure to actsn the part of the Borrower or any Guarantor, or by any noncompliance by the
Borrower or any Guataptor with any of the terms, provisions and covenants of the Senior Loan
or the Senior Loan Docuraents, regardless of any knowledge thereof with which Junior Lender or
any other holder or holders of the Junior oan may have or otherwise charged. The foregoing
provisions of this Paragraph are'pét intended to modify or otherwise affect the relative rights and
priorities between Junior Lender, ci tire one hand, and Senior Lender, on the other hand, as set
forth in the other provisions of this Agre¢ement.

4. Authority. Each party herels represents and warrants to the other that the party
making such representation has full power and authority to enter into and perform its obligations
hereunder, that this Agreement has been duly authorzed, executed and delivered and constitutes
the legal, valid and binding obligations of such party €nforceable in accordance with its terms.

15. Notices. All notices or other communicatisns required or permitted hereunder
shall be (a) in writing and shall be deemed to be received wher either () delivered in person, (ii)
three business days after deposit in a regularly maintained receptasie-of the United States mail as
registered or certified mail, postage prepaid, (i) when received if sent oy private courier service,
or (iv) on the day on which the party to whom such notice is addressed refises delivery by mail
or by private courier service and (b) addressed as follows:

To Senior Lender: Continuum Capital Funding, LLC
520 W Erie St., Ste. 300-S
Chicago, IL 60654
Attn: Brian Lignelli

With copy to: Law Offices of lan B. Hoffenberg
221 N LaSalle, Suite 1300
Chicago, IL 60601
Attn: Jan B. Hoffenberg

If to Junior Lender: June Meeks
12359 S. Racine Second Floor
Calumet Park, 1. 60827
Attn: Ms. Meeks
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With copies to: Ronald D. Babb
Attorney at Law
12757 Western Avenue
Suite 207
Blue Island, 1. 60406

Attn: Ronald D. Babblan Hoffenberg

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

16. " Choice of Law; Venue. THIS AGREEMENT AND ANY AND ALL CLAIMS
ARISING FROM OR RELATING TO THIS AGREEMENT SHALIL BE CONSTRUED
AND INTERPZFTED UNDER THE LAWS OF THE STATE OF ILLINOIS.
EDRROWER, EACH GUARANTOR, SENIOR LENDER AND JUNIOR LENDER, IN
ORDER TO INDUCE/SENIOR LENDER AND JUNIOR LENDER TO ENTER INTO
THE SENIOR LOAN AND THE JUNIOR LOAN, RESPECTIVELY, AND FOR OTHER
GOOD AND VALUABLE CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF
WHICH HEREBY IS ACKNOWLEDGED, CONSENT TO AND AGREE THAT ALL
ACTIONS OR PROCEEDINGS ) ARISING DIRECTLY, INDIRECTLY OR
OTHERWISE IN CONNECTION WI?E, OUT OF, RELATED TO OR FROM THIS
AGREEMENT SHALL BE LITIGATED ONLY IN COURTS HAVING A SITUS
WITHIN THE STATE OF ILLINOIS. BORROWER, EACH GUARANTOR, SENIOR
LENDER AND JUNIOR LENDER EACH HEREBY WAIVES ANY RIGHT IT MAY
HAVE TO TRANSFER OR CHANGE THE VENYE OF ANY LITIGATION BROUGHT
AGAINST IT BY SENIOR LENDER OR JUNIOR L£NDER ON THIS AGREEMENT IN
ACCORDANCE WITH THIS PARAGRAPH. TH!S PROVISION IS A MATERIAL
INDUCEMENT FOR SENIOR LENDER AND JUNIOR LENDER TO ENTER INTO
THE SENIOR LOAN AND THE JUNIOR LOAN, RESPECTiV¥LY.

17. Waiver of Jury Trial. SENIOR LENDER, JUNIOR LZN2ER, BORROWER
AND EACH GUARANTOR HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE ANY RIGHT THEY MAY HAVE TO A YRIAL BY JURY
WITH RESPECT TO ANY CONTROVERSY OR CLAIM, WHETHER AFISING IN
TORT OR CONTRACT OR BY STATUTE OR LAW, BASED HEREON, OK ARISING
OUT OF, UNDER OR IN CONNECTION WITH, THIS AGREEMENT (INCLUDING,
WITHOUT LIMITATION, THE VALIDITY, INTERPRETATION, COLLECTION OR
ENFORCEMENT HEREOF), OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF
ANY PARTY IN CONNECTION HEREWITH. EACH PARTY ACKNOWLEDGES
AND AGREES THAT NO REPRESENTATIONS OF FACT OR OPINION HAVE BEEN
MADE BY ANY PERSON TO INDUCE THIS WAIVER OF TRIAL BY JURY ORTO IN
ANY WAY MODIFY OR NULLIFY ITS EFFECT, THIS PROVISION IS A MATERIAL
INDUCEMENT FOR SENIOR LENDER AND JUNIOR LENDER TO ENTER INTO
THE SENIOR LOAN AND THE JUNIOR LOAN, RESPECTIVELY, AND THE
PARTIES WOULD NOT HAVE ENTERED INTO THIS AGREEMENT WITHOUT
THIS WAIVER. EACH PARTY HERETO IS HEREBY AUTHORIZED TO FILE A
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COPY OF THIS AGREEMENT IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE
OF THIS WAIVER OF JURY TRIAL.

18.  Termination of Agreements of Junior Lender, This Agreement shall terminate
u~on e earlier to occur of (i) payment and performance in full of all of Borrower’s obligations
urder the Senior Loan Documents, or (ii) the full release by Junior Lender of the Junior Loan
Documents; provided, however, that at the time of such full release no amount theretofore paid
to Junior Lender shall be payable to Senior Lender pursuant to the terms of this Agreement.

19.  Enforceability. All rights, powers and remedies provided herein are intended to
be limited fo the extent necessary so that they will not render this Agreement invalid,
unenforceabic or not entitled to be recorded under any applicable law. If any term of this
Agreement sha'i be held to be invalid or unenforceable, the validity and enforceability of the
other terms of this'Azreement shall in no way be affected thereby.

20.  Successors and Assigns. Whenever any of the parties hereto is referred to, such
reference shall be deemed 1o include the successors and assigns of such party (including but not
limited to, the successor to Junior‘Lender, Edward Potocki); 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 successots sud assigns of such party, whether so expressed or not;
p ovided, however, that the provisior Of) this paragraph shall not be deemed to permit any
unpermitted assignee to acquire any benefits hereunder (but such unpermitted assignee shall be
bound by the assignor’s obligations and restrictions hereunder).

21. Modification of Agreement. This Agreement and the provisions hereof may be
changed, waived, discharged or terminated only by an'ipstzument in writing signed by the party
against which enforcement of the change, waiver, discharge oz termination is sought.

22. Recordation. This Agreement or a memoraricvin. thereof shall be recorded
concurrently with the execution and delivery hereof. In order to furthes rotify third parties of the
existence of this Agreement, the Junior Note and the Junior Mortgage each shall, at all times,
expressly state that the obligations of the Borrower thereunder are suberiinated to the Senior
Loan pursuant to the terms and provisions of this Agreement,

23.  Priority of Agreement. As between the parties hereto, the rights and-obligations
of the parties contained in this Agreement shall prevail over any provision in either tiie 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 Senior Lender, Junior Lender and their
respective successors and permitted assigns. Nothing herein shall be deemed to modify, limit or
in any way affect the rights and obligations of Borrower or any Guarantor under the Senior Loan
Documents or the Junior Loan Documents, except as otherwise expressly set forth herein.
Neither Borrower nor any Guarantor is or shall be deemed to be a third-party beneficiary
hereunder.

24, Loan Certificates. Senior Lender and 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 Bortower, in which case requests

8/16/11 1
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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 balance (and any other
amounts then due and payable) of the Junior Loan or the Senior Loan, as applicable; (b) whether,
to such lender’s knowledge, any defaults exist under the Junior Loan Documents or the Senior
Loan Documents, as applicable, 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 NDocuments, as applicable.

25, Further Assurances. Junior Lender and Senior Lender each hereby agree, at the
request of the other, to execute such further documents and take such further actions as may be
reasonably recuired to effect the purpose and intent of this Agreement.

26.  Lounterparts. This Agreement may be executed in counterparts, each or which
shall be deemed.i0 e an original, but all of such counterparts shall together constitute but one
and the same instruraent.

IN WITNESS WIiERFOF, the parties hereto have executed this agreement as of the date
first set forth above.

SENICR LENDER:
CONTINUYM CAPITAL FUNDING, LLC

an Illinoig Imitcd iiability company
X

By:
Name: ﬂrrn. L:;.Aelf_i_
Title: AAM ﬁ.ﬁ{,(

JUNIOR LENDER:

June Meeks
an individual

/@m Moo / %Mm ia

8/16/11 12
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I HEREBY CERTIFY that on this ’ zwaay of August, 2011, before me personally
appeared Ly LlO\ﬂP in . Continuum Capital Funding LLC, an Illinois limited
liability company to me kKfown to be the same person who signed the foregoing instrument as
his/her free act and deed as such officer for the use and purpose therein mentioned, and that the
said instrument is the act and deed of said banking corporation.

WITNESS my signature and official seal at , in the County of (¢ le(
and State of [lnois, the day and year |

OFFICIAL SEAL !
CHRISTINA L LOPEZ

NOTARY PUBLIC - STATE OF ILLINGIS My Commission Expires: i
MY COMMISSION EXPRES:1030/14 y 100 BXp —L&/‘U |

(NOTARY SEAL)

STATE OF ILLINOIS )
)SS.

COUNTY OF COOK Bﬁ-

[ HEREBY CERTIFY that on_this ’ day o August, 2011, before me personally
arpeatcdéd forect ], the V"%ﬁtﬁpé"( of June Meeks; an individual to me known to be
the same person who signed the forégéing instrument as his/her tre= act and deed as such officer
for the use and purpose therein mentioned, and that the said instrument is the act and deed of said
limited liability company.

WITNESS my signature and official seal in ¢ Hcepix> , f ¢eimefsihe day and year Jast
aforesaid.

M¥esion Expires: h’lwl 11

(NOTARY SEAL)

8/16/11 13
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ACKNOWLEDGMENT OF BORROWER AND GUARANTOR

The undersigned hereby acknowledge receipt of a copy of the foregoing Agreement and
the undersigned’s agreement to all of the provisions therein contained.

BORROWER:

SUGARS BAR,LLC
an [llinois limited liability company

i

By:  Brenda Sims,"Manager

HUARANTOR:

L dos

i . . . L.
renda Sims, individually

8/16/11 14
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STAT: OFILLINOIS )
SS
COUNTY OF COOK ) A

I HEREBY CERTIFY that on this lé day of August, 2011, before me personally
appeared Brenda Sims, to me known to be the same person who signed the foregoing instrument
as his act and deed as such individual for the use and purpose therein mentioned, and that the
said instrument is the act and deed of said individual.

WITNESS my signature and official seal at , in the County of Cm;-&, and
State of £ , the day and year last aforesaid.

(NOTARY SEAL) Q < UZ
CNAAA /vf( —

ARSI A
i T
e et Y LY

Notary Public
My Commission Expires:
SiATE OF 4 fumatd )
158 OFFICIAL SEAL }
(: Qﬁ'ﬁ , DONNA ZALIG
COUNTY OF ) NOTARY PUBLIC - STATE OF ILLINOIS ¢
J\ MY COMMISSICN EXPIRES06724/13
+ A AAAAAAAAAAAAAAAAAAAAAAA
I HEREBY CERTIFY that on tris [L day of August, 2011, before me personally
appeared bmd,g LM 2, the Manager of SUGARS BAR, LLC, an [llinois limited liability
company, to me known to be the same persons who signed the foregoing instrument as his act
and deed as such managing member for the use and prepose therein mentioned, and that the said
instrument is the act and deed of said company.
WITNESS my signature and official seal at 7, 1n the County of C{’T"Q—and
State of T _ L the day and year last aforesaid.

(NOTARY SEAL)

My Commission Expires:

OFFICIAL SEAL
NOTARY pugr‘ s
IC - STATE OF i
MY COMMISSICN N EXPRES; osgff?:’is

YW WANY

8/16/11 15




1123120056 Page: 16 of 18

UNOFFICIAL COPY

EXHIBIT A

LEGAL DESCRIPTION

LOTZ5IN BLOCK 4 IN W.F. KAISER AND COMPANY'S FAIRLAND SUBDIVISION OF
THE EAST HALF OF THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER
AND THE NORTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 29,
TOWNSHIP 37 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERDIDIAN, IN
COOK COUNTY, ILLINOIS.

COMMONLY KNOWN AS: 12359 S. RACINE, CALUMET PARK, IL
PIN: 25-29-460-625-0000
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EXHIBIT B

DESCRIPTION OF SENIOR LOAN DOCUMENTS

All documents are dated as of August 16, 2011 unless otherwise noted.

S—

Promissory Note;

Mortgage, Security Agreement, Assignment of Leases and Rents and UCC Fixture
Filing;

versonal Guaranty of Brenda Sims

Epvirenmental Indemnity Agreement;

UCC Tiiiencing Statements;

Borrower’s Affidavit;

Business Loan Affidavit;

Compliance Agicement

Any and all other dosuments signed by Borrower or Guarantor in relation to the
Senior Loan.

2
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EXHIBIT C

DESCRIPTION OF JUNIOR LOAN DOCUMENTS

All documents are dated as of August _ 2011 unless otherwise noted.

1. Promissory Note
2. Junior Mortgage




