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INTERCREDITOR AND SUBORDINATION AGREEMENT

THIS (NTERCREDITOR AND SUBORDINATION AGREEMENT (the
“Agreement”) dated as of April 4, 2013, is entered into by and among ALBERT F. MOORE,
JR., as Successor to Marcella M. Moore as Trustee of the Marcella M. Moore Living Trust
dated January 29, 1993, as <mended or restated (the “Subordinated Lender”) and
BRIDGEVIEW BANK GROUP (t'ie “Senior Lender”).

In consideration of the nwfirl covenants contained herein, the parties hereto
hereby agree as follows:

1 Definitions. The following terms skal! have the following meanings:

“Agreement”: this Intercreditor and Subordination Agreement, as same may be
amended, modified or otherwise supplemented from time te-ume.

“Borrowers”: AFM PROPERTIES, LLC, an lllins:¢ limited liability company,
ALBERT F. MOORE, JR. individually.

“Default Notice™ a copy of any written notice of default herevuder or under the
Senior Loan Documents given by Senior Lender or a copy of any written ncuse of default
hereunder or under the Subordinated Loan Documents given by or on behalf of 3uhordinated
Lender, as the case may be.

“Enforcement Action”: the commencement of the exercise of any remedies
against Borrowers or the Property, including without limitation the commencement of any
litigation or proceeding, including the commencement of any foreclosure proceeding, the
exercise of any power of sale, the sale by advertisement, the taking of a deed or assignment in
lieu of foreclosure, the obtaining of a receiver or the taking of any other enforcement action
against, or the taking of possession or control of, any Borrower or the Property, but specifically
excluding (a) requests and demands made upon Borrowers by delivery of notices (including, but
not limited to, Default Notices) to Borrowers; (b) the cure by Subordinated Lender of any Senior
Loan Default by Borrowers under the Senior Loan Documents as provided herein; (c) assertion or
enforcement of any right of Subordinated Lender to receive payment from proceeds, if any, of a
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foreclosure sale of the Property incidental to foreclosure of the Liens or security interests of the
Senior Loan Documents which remain after payment of costs and expenses of such foreclosure
and payment and satisfaction in full of the Senior Liabilities; and (d) filing and prosecuting
claims in any Proceeding or Insolvency Event concerning any Borrower as may be required to
protect and preserve the right of Subordinated Lender to participate in such Proceeding or
Insolvency Event as creditor and to participate in distributions of assets of such Borrower in said
Proceeding with respect to the Subordinated Liabilities in accordance with the terms of this
Agreement.

“Insolvency Event”: (a) Any Borrower commences any case, proceeding or other
action (1) uzder any existing or future law of any jurisdiction, domestic or foreign, relating to
bankruptcy, insolvency, reorganization, conservatorship or relief of debtors, seeking to have an
order for relief emezed with respect to it, or seeking to adjudicate it as bankrupt or insolvent, or
seeking reorganization, . arrangement, adjustment, winding-up, liquidation, dissolution,
composition or other relict with respect to it or its debts, or (2) seeking appointment of a
receiver, trustee, custodian, conservator or other similar official for it or for any part of the
Property or for all or any subsriatial part of its assets, or any Borrower makes a general
assignment for the benefit of its crecitoss; or (b) any case, proceeding or other action of a nature
referred to in clause (a) above is cominznced against any Borrower which (1) results in the entry
of an order for relief or any such adjuiication or appointment or (2) remains undismissed,
undischarged or unbonded for a period of 6i/days; or (c) any case, proceeding or other action is
commenced against any Borrower seeking isiuance of a warrant of attachment, execution,
distraint or similar process against all or any substartial part of its assets which results in the
entry of an order for any such relief which shall not f:a~e-heen vacated, discharged, or stayed or
bonded pending appeal within 60 days from the entry theicof, or (d) any Borrower takes any
action in furtherance of, or indicating its consent to, apprevai of. or acquiescence in, any of the
acts set forth in clause (a), (b) or (c) above; or (¢) any Borrovzer generally does not pay, or is
unable to pay, or admits in writing its inability to pay, its debts as tlie}” become due.

“Lien”: any mortgage, deed of trust, pledge, hypothecation, assignment, deposit
arrangement, security interest, encumbrance, lien (statutory or other ana including without
limitation, any attachment, levy or judgment lien), preference, priority, or.other security
agreement or other preferential arrangement whatsoever, including, without limitatior, any right
of setoff (statutory or otherwise), any conditional sale or other title retention agresmznt, the
interest of a lessor under a lease, any financing lease having substantially the same economic
effect as any of the foregoing and the filing of any financing statement (other than a financing
statement filed by a “true” lessor pursuant to Section 9-408 of the Uniform Commercial Code or
other comparable law of any jurisdiction) naming the owner of the asset to which such lien
relates as debtor.

“Obligors”: Borrowers and any other party or parties liable for payment or
performance under the Senior Loan Documents or the Subordinated Loan Documents, as
applicable.

“Proceedings”: “Proceedings,” as defined in Section 7(b) of this Agreement.
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“Property”: the real property legally described on Exhibit “A” attached hereto
and hereby made a part hereof and all improvements and fixtures located thereon.

“Protective Advances”: “Protective Advances,” as defined in Section 5 of this
Agreement.

“Senior Lender”: Bridgeview Bank Group

“Senior Liabilities”; the collective reference to the unpaid principal of and
interest on tiie-Senior Note including, without limitation, interest accruing at the then applicable
rates provided in-ibe Senior Loan Agreement after the maturity of the Senior Loan and interest
accruing at the ther arplicabie rate provided in the Senior Loan Agreement after the filing of any
petition in bankruptcy, or the commencement of any insclvency, reorganization or like
proceeding, relating to Beirowers, whether or not a claim for post-filing or post-petition interest
is allowed in such proceediug.

“Senior Loan™: the ‘oan made by Senior Lender to Borrowers pursuant to the
Senior Loan Agreement in the principai amount One Million Two Hundred Sixty Thousand
and 00/100 Dollars ($1,260,000.00).

“Senior Loan Agreement”; the Loan Agreement dated as of April 4, 2013, by
and between Borrowers and Senior Lender as sich.Loan Agreement, subject to the terms,
conditions, restrictions and limitations of this Agreerneit; may be further amended, modified or
supplemented from time to time.

“Senior Loan Default”: the occurrence of a defaut after the expiration of any
applicable notice and cure period under the Senior Loan Documents.

“Senior Loan Documents™: the collective reference to the Senior Loan
Agreement, the Senior Note, the Senior Mortgage and all other documents that ficm time to time
evidence the Senior Liabilities or secure or support payment or performance therecs,

“Senior Mortgage”: the Mortgage, Assignment of Rents and Leases and Security
Agreement dated as of April 4, 2013, made by Borrowers in favor of Senior Lender, creating a
Lien on the Property to secure repayment of the Senior Liabilities.

“Senior Note”: that certain Revolving Line of Credit Mortgage Note dated as of
April 4, 2013, in the original principal amount of One Million Two Hundred Sixty Thousand
and 00/100 Dollars ($1,260,000.00).

“Subordinated Lender”: ALBERT F. MOORE, JR., as Successor fo
Marcella M. Moore as Trustee of the Marcelia M. Moore Living Trust dated January 29,
1993, as amended or restated.
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"“Subordinated Liabilities”: the collective reference to the unpaid principal of
and interest on the Subordinated Note and all other direct obligations and liabilities of Borrowers
to Subordinated Lender (including, without limitation, interest accruing at the then-applicable
rate provided in the Subordinated Note after the maturity of the Subordinated Loan.

“Subordinated Loan”: the loan made by Subordinated Lender represented by the
Subordinated Note in the principal amount Four Hundred Thousand and 00/100 Deollars
(8400,000.00).

“Subordinated Loan Default”: the occurrence of a default after the expiration of
any applicable otice and cure period under the Subordinated Loan Documents,

“Sutordinated Loan Documents™: the collective reference to the Subordinated
Note, the Subordinated Mortgage and any other documents or instruments that from time to time
evidence the Subordinated L abilities or secure or support payment or performance thereof.

“Subordinated Mysrtgage”: that certain Second Mortgage dated February 26,
1998, as assigned and assumed, and recorded May 7, 1998, as Document 98376085 made by
Ingrid J. Moore, as Trustee under the Ingrid J. Moore Intervivos Trust dated September 29, 1995,
to Marcella M. Moore, as Trustee under ‘ne Marcella M. Moore Living Trust dated January 29,
1993, to secure a Note for Four Hundred Taousand and 00/100 Dollars ($400,000.00).

“Subordinated Note”: that certain note as of February 26,1998, as amended,
made by Borrowers to Subordinated Lender in the oiigiral principal amount of Four Hundred
Thousand and 00/100 Dollars (3400,000.00).

The words “hereof”, “herein” and “hereunder” and wcrds of similar import when used
in this Agreement shall refer to this Agreement as a whole and not to.2ny particular provision of
this Agreement and section and paragraph references are to this Agrezment unless otherwise
specified. The meanings given to terms defined herein shall be equally applicable to both the
singular and plural forms of such terms.

2. Lien Subordination.

(a)  Subordinated Lender agrees, for itself and each future holder of the
Subordinated Liabilities and subject to the terms, conditions, restrictions and limitations of this
Agreement, that the Subordinated Mortgage and other Subordinated Loan Documents which
encumber the Property are expressly “subordinate and junior in lien and terms” (as that phrase is
defined in Section 2(b) below) to the Senior Mortgage and the other Senior Loan Documents.

(b)  “Subordinate and junior in lien and terms” means that, unless and until
the Senior Liabilities have been indefeasibly paid in full, the Liens on the Property granted to
Subordinated Lender to secure the Subordinated Liabilities shall constitute and be a second
priority security position subject, subordinate and postponed in lien and priority to the Liens
granted to Senior Lender in the Property to secure the Senior Liabilities.
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(c)  Consent to Lien and Loan Documents. Notwithstanding anything to the
contrary in any Senior Loan Documents, Senior Lender consents to the Subordinated Loan
Documents (subject to the terms of this Agreement), and to the Liens created and granted to
Subordinated Lender under the Subordinated Loan Documents in the Property. Notwithstanding
anything to the contrary in any of the Subordinated Loan Documents, Subordinated Lender
consents to the Senior Loan Documents (subject to the terms of this Agreement) and to the Liens
created and granted to Senior Lender under the Senior Loan Documents in the Property.

3. Subordination of Payment Except as specifically set forth in this Section 3,
until the Sexnor Liabilities have been paid in full, the payment of the Subordinated Liabilities
shall be postpened and subordinated to the payment of all of the Senior Liabilities, and the
Subordinated Lender vhall accept no payments or other distributions whatsoever on account of
the Subordinated Liabilities. Further, no property or assets of any Obligor be applied to the
purchase, acquisition or rerement of any Subordinated Liabilities. Provided, however; so long
as there 1s no default beyond any applicable note and cure period under the Senior Loan
Documents, Subordinated Lerdsc may accept regularly scheduled payments of principal and
interest on account of the Subordisiaiad Liabilities along with such additional payments of
principal so long as such additional principal payments do not have a material, negative effect on
the Obligors’ ability to perform their otiipations and make the payments required under the
Senior Loan Documents.

4, Senior Claims and Subordinated Cia'ms.

(@)  Prior to accelerating the maturity of'the Senior Loan or exercising any
other right or remedy under or with respect to the Senior Loz or the Senior Loan Documents or
at law or in equity on account of any Senior Loan Defaul,, Senior Lender shall send to
Subordinated Lender a copy of any Default Notice required under tise Senior Loan Documents.
If the Senior Loan Default or Senior Loan Defaults described in such [*efault Notice is or are
curable by Subordinated Lender, Senior Lender shall permit Subordinated Lender, at its election
and without any obligation to do so, to cure such Senior Loan Default or Senier-Loan Defaults
within the time periods provided in the Senior Loan Documents,

(b)  For as long as Subordinated Lender has the right to cure any Sénier Loan
Default pursuant to the foregoing terms of this Section, Senior Lender shall not acceicrate or
foreclose the Senior Loan or exercise any of Senior Lender’s other rights or remedies under or
with respect to the Senior Loan or the Senior Loan Documents or at law or in equity, except only
for actions, payments or advances made by Senior Lender to the extent deemed necessary by
Senior Lender in its sole discretion to protect and preserve the Property. Senior Lender shall
accept performance by Subordinated Lender under this Section in lieu of performance by
Borrowers, and all payments made and all things done and performed by Subordinated Lender
shall be effective to prevent the enforcement of any of Senior Lender's rights and remedies under
the Senior Loan Documents to the same extent as if performed by Borrowers. Upon any such
cure in accordance with the terms of this Section, and provided no other Senior Loan Default has
occurred and is continuing, the Senior Loan shall be fully reinstated. If a Senior Loan Default is
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not cured within the applicable time period provided in the Senior Loan Documents, Senior
Lender may enforce its rights and remedies under the Senior Loan Documents, including without
limitation, acceleration of the Senior Liabilities and foreclosure of the Senior Mortgage.

(¢)  Subordinated Lender shall not commence any Enforcement Action in
connection with any Subordinated Loan Default; provided, however, that Subordinated Lender is
not prohibited, at any time, from commencing, conducting and/or pursuing those remedies or
actions described in subsections (a) through (d) inclusive in the definition of "Enforcement
Actions" hereinabove,

5. Modification of Senior Loan Documents. The Senior Loan Documents may be
amended witheut the prior written consent of Subordinated Lender. In addition, Senior Lender
may advance sucii-additional sums as Senior Lender may in its reasonable discretion deem
necessary to protect o1 preserve the Property (including without limitation, advances to pay taxes,
assessments, insurance prexniums and to repair, maintain and preserve the Property, (collectively,
the “Protective Advances™}, notwithstanding that such Protective Advances may cause the
Senior Liabilities to exceed the facsramount of the Senior Note.

6. Modification of Subordiiated Loan Documents. Except as prohibited below in
this Section, Subordinated Lender shali 'iave. the right to modify, amend and supplement the
Subordinated Loan Documents without th¢ consent of Senior Lender. Unless and until the
Senior Liabilities shall have been fully paid, Subordinated Lender shall not without Senior
Lender’s prior written consent amend, modify or suprlement the Subordinated Loan Documents
to (i) modify the definition of an event of default un¢erthe Subordinated Loan Documents in a
manner which shortens grace or cure periods or adds any additional act or omission that would
constitute a Subordinated Loan Default, or (ii} increase the nzyments due under the Subordinated
Note.

7. Additional Provisions Concerning Subordination.

(@  Unless and until the Senior Liabilities have been paid in fi:!}, Subordinated
Lender agrees that, upon the occurrence and during the pendency of any Insolvencv-Event:, any
payment or distribution of the Property, whether in cash, property or securitizs.-to which
Subordinated Lender would be entitied except for the provisions hereof, shall Le raid or
delivered by Borrowers, or any receiver, trustee in bankruptey, liquidating trustee, disbursing
agent or other Person making such payment or distribution, directly to Senior Lender, to the
extent necessary to pay in full the Senior Liabilities, before any payment or distribution shall be
made to Subordinated Lender.

()  Upon the occurrence and during the pendency of any proceeding against
any Borrower under any existing or future law or statute relating to bankruptcy, insolvency,
reorganization, receivership or relief of debtors (a “Proceeding”) commenced by or against such
Borrower at a time when the Senior Liabilities have not been paid in full, Subordinated Lender
shall retain all rights it would have under applicable law to participate and exercise Subordinated
Lender’s rights in any such Proceeding, including, without limitation, membership on creditors’
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committees, voting on or proposing a plan of reorganization and to file any proof of claim with
respect to the Subordinated Liabilities.

8. No _Partnership; Responsibilities. The execution of this Agreement shall not
create or be construed as creating a partnership, joint venture, other joint enterprise or any special
relationship between Senior Lender and Subordinated Lender.

9. Representations and Warranties of Subordinated Lender. Subordinated
Lender represents and warrants to Senior Lender that:

(4)  Subordinated Lender is the owner and holder of the Subordinated Loan
and the Subordinaied Loan Documents;

(b)  (here is no assignment to any party of any of Subordinated Lender’s rights
under any of the Subordinaiwed Loan Documents;

()  Subordinated Lender has provided to Senior Lender true, correct and
complete copies of the Subordinated Loan Documents, the Subordinated Loan Documents have
not been modified or amended and-the Subordinated Loan Documents represent the entire
agreement of Subordinated Lender and Beirowers with respect to the Subordinated Liabilities;

(d)  Subordinated Lender has ‘ne corporate power and authority to execute and
deliver and to perform its obligations under this Agieement and has taken all necessary corporate
action to authorize its execution, delivery and performarce of this Agreement;

(e)  this Agreement constitutes a legal/-valid and binding obligation of
Subordinated Lender;

(f) the execution, delivery and performance of this Agréement will not violate
any provision of any Law(s) or contractual obligation of Subordinated Lender and will not result
in the creation or imposition of any Lien on any of the properties ¢. revenues of such
Subordinated Lender pursuant to any Law(s) affecting or any contractval ‘ohligation of
Subordinated Lender, except the interest of Senior Lenders under this Agreement; ard

(g)  no consent or authorization of, filing with, or other act by or witiviespect
to, any arbitrator or governmental authority and no consent of any other Person (including,
without limitation, any stockholder or creditor of Subordinated Lender), is required which has
not been obtained in connection with the execution, delivery, performance, validity or
enforceability of this Agreement.

10.  Representations and Warranties of Senior Lender. Lender represents and
warrants to Subordinated Lender that:

(a}  Senior Lender is the owner and holder of the Senior Loan and the Senior
Loan Documents;




S 1313441245 Page: 8 of 18.

UNOFFICIAL COPY

(b)  there is no assignment to any party of any of Senior Lender’s rights under
any of the Senior L.oan Documents;

{c)  Senior Lender has provided to Subordinated Lender true, correct and
complete copies of the Senior Loan Documents, the Senior Loan Documents have not been
modified or amended and the Senior Loan Documents represent the entire agreement of Senior
Lender and Borrowers with respect to the Senior Liabilities;

(d)  Senior Lender has the corporate power and authority to execute and
deliver and <o-rerform the obligations of Senior Lender under this Agreement and has taken all
necessary corporaie action to authorize the execution, delivery and performance of this
Agreement;

(e)  this‘Agreement constitutes a legal, valid and binding obligation of Senior
Lender;

(f)  the execution. aelivery and performance of this Agreement will not violate
any provision of any Law(s) or contractual obligation of Senior Lender and will not result in the
creation or imposition of any Lien on any 0t the properties or revenues of Senior Lender pursuant
to any law(s) affecting, or any contractual obi’gation of Senior Lender;

(g)  no consent or authorization ot, filing with, or other act by or with respect
to, any arbitrator or governmental authority and no ccasent of any other person is required which
has not been obtained in connection with the executisn,  delivery, performance, validity or
enforceability of this Agreement; and

(h)  no Senior Loan Default has occurred and“1< vontinuing as of the date
hereof.

11.  No Default. Senior Lender agrees that the granting of the Liers-in the Property
to Subordinated Lender pursuant to the Subordinated Loan Documents and ‘the tzrms of this
Agreement shall not, in and of itseif, constitute a Senior Loan Default.

12.  Default Under Senior Loan. The occurrence of a Senior Loan Default shall
constitute a Subordinated Loan Default. In the event of any Senior Loan Default which
Subordinated Lender is entitled to cure in accordance with Section 4, any payments made or any
acts performed by Subordinated Lender that are necessary to cure such Senior Loan Default shall
be added to the principal indebtedness secured by the Subordinated Loan Documents.
Notwithstanding the foregoing, the occurrence of a Subordinated Loan Default shall not, in and
of itself, constitute a Senior Loan Default; provided however, that the events or circumstances
giving rise to a Subordinated Loan Default may also result in a Senior Loan Default,
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13.  Remedies.

(@)  Without in any way limiting any rights or remedies of Senior Lender
hereunder or at Jaw or equity, in the event of a breach by Subordinated Lender of any of
the terms, covenants or provisions of this Agreement, Senior Lender shall have, without
limitation, the right to specific performance of the terms, covenants and provisions so
breached. The rights and remedies provided to Senior Lender in this Agreement, the
Senior Loan Documents and in all other agreements, instruments and documents referred
to in any of the foregoing are cumulative and shall not be exclusive of any rights or
remedi=s provided by law or equity; however, the exercise of such rights and remedies is
subjccio the terms of this Agreement.

(b) ~ )Without in any way limiting any rights or remedies of Subordinated
Lender hereurde: or at law or equity, in the event of a breach by Senior Lender of any of
the terms, covenaris or provisions of this Agreement, Subordinated Lender shall have,
without limitation; the right to specific performance of the terms, covenants and
provisions so breached.. 7% rights and remedies provided to Subordinated Lender in this
Agreement, the Subordinated Loan Documents and in all other agreements, instruments
and documents referred to in-any of the foregoing are cumulative and shall not be
exclusive of any rights or remedizs provided by law or equity; however, the exercise of
any of such rights and remedies is sutject to the terms of this Agreement.

(¢}  Senior Lender and Subordiiatisd Lender each hereby irrevocably waives
any defense based upon the adequacy of a reriedv at law which may be asserted as a bar
to the remedy of specific performance and waives 2ity requirement of the posting of any
bond which might otherwise be required before sichremedy of specific performance is
granted.

14.  Provisions Applicable After Bankruptcy. The provisions of this Agreement
shall continue in full force and effect notwithstanding the occurrence of any Proceeding or

Insolvency Event.

15.  Further Assurances. Senior Lender and Subordinated Lender, at their own
expense and at any time from time to time, upon the written request of any party Lereto, shall
promptly and duly execute and deliver such further instruments and documents, in ferm and
substance reasonably satisfactory to the party requested to take such action, and take such further
reasonable actions as any party hereto reasonably may request, for the purposes of obtaining or
preserving the full benefits of this Agreement and the rights and powers herein granted.

16. Expenses.

(a)  Subordinated Lender agrees to indemnify and to hold Senior Lender
harmless for any and all expenses and obligations, including reasonable attorneys’ fees, as
they arise, relating to actions of Subordinated Lender taken in contravention of this
Agreement,
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"(b) " Senior Lender agrees to indemnify and to hold Subordinated Lender
harmless for any and all expenses and obligations, including reasonable attorneys’ fees, as
they arise relating to actions of Agent or Senior Lenders taken in contravention of this
Agreement.

17. Provisions Define Relative Rights. This Agreement is intended solely for the
purpose of defining the relative rights of Senior Lender on the one hand and Subordinated Lender
on the other, and no other person shall have any right, benefit or other interest under this
Agreement. No provision of this Agreement shall be deemed to subordinate, to any extent, any
claim or right of Subordinated Lender to any claim against Borrowers by any creditor or other
Person otherthaa Senior Lenders with respect to the Property.

18.  Powcres Coupled With An Interest. All powers, authorizations and agencies
contained in this Agreement are coupled with an interest and are irrevocable until the Senior
Liabilities are indefeasibly paid in full,

19.  Notices. Any ‘ncice, demand or other communication required or permitted
hereunder shall be in writing and shaii, be deemed to have been given if and when personally
delivered, or on the first business day-after delivery to recognized national overnight service, or
on the second business day after being depasited in United States registered or certified mail,
postage prepaid, and addressed to a party at'is address set forth below or to such other address
the party to receive such notice may have desigrated to all other parties by notice in accordance
herewith:

if to Senior Lender: Bridgeview Bank Group
7940 South Harlem /yvenue
Bridgeview, [llinois 60455
Attention: Erik Ingbretson

with a copy to: Schain, Burney, Banks & Kenny, Lte:
70 West Madison Street
Chicago, Illinois 60602
Attn: David J. O'Keefe

if to Subordinated Lender: ALBERT F. MOORE, JR., as Successor to Marceila M.
Moore as Trustee of the Amended and Restated Marcella
M. Moore Living Trust dated March 31, 1998
c/o A.F. Moore & Assoc., Inc.
8908 S. Harlem Avenue
Bridgeview, Illinois 60455

or to such other address the party to receive such notice may have theretofore furnished to all
other parties by notice in accordance herewith. Except as otherwise specifically required herein,
no notice of the exercise of any right or option granted to Mortgagee herein is required to be
given,

10
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20.  Counterparts. This Agreement may be executed by one or more of the parties on
any number of separate counterparts, and all of said counterparts taken together shall be deemed
to constitute one and the same instrument.

21.  Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable.such provision in any other jurisdiction.

22. Am>ndments in Writing; No Waiver; Cumulative Remedies.

(@) (1MNone of the terms or provisions of this Agreement may be waived,
amended, supplemented ot otherwise modified except by a written instrument executed by Senior
Lender and Subordinated Lender.

(b)  No failure to exercise, nor any delay in exercising, on the part of Senior
Lender or Subordinated Lender, any rigitt, power or privilege hereunder shall operate as a waiver
thereof except to the extent such failure to exercise or delay in exercising extends beyond the
time period therefor as expressly set fortls herein. No single or partial exercise of any right,
power or privilege hereunder shall preclude any other or further exercise thereof or the exercise
of any other right, power or privilege. Time is of the essence with respect to each and every
provision of this Agreement.

(c)  The rights and remedies herein provilcd are cumulative, may be exercised
singly or concurrently and are not exclusive of any other rightsor remedies provided by law.

23, Section Headings. The section headings used in fiis Agreement are for
convenience of reference only and are not to affect the construction’hereof or be taken into
consideration in the interpretation hereof.

24.  Successors and Assigns. This Agreement shall be binding upoii tie successors
and assigns of Senior Lender and Subordinated Lender and shall inure to the beneit ‘of Senior
Lender, Subordinated Lender and their successors and assigns.

25.  Governing Law, Jurisdiction and Waiver of Jury Trial. THIS AGREEMENT
WILL BE INTERPRETED AND THE RIGHTS AND LIABILITIES OF THE PARTIES
HERETO DETERMINED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
[LLNOIS WITHOUT REGARD TO ITS CONFLICTS OF LAWS AND PRINCIPLES, AND
SENIOR LENDER, SUBORDINATED LENDER HEREBY AGREES TO THE
JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED WITHIN THE STATE
OF ILLINOIS AND CONSENTS THAT ALL SERVICE OF PROCESS MAY BE MADE BY
NOTICE IN ACCORDANCE WITH SECTION 19 HEREOF DIRECTED TO SENIOR
LENDER OR SUBORDINATED LENDER, AS APPLICABLE SUBORDINATED LENDER
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AND SENIOR LENDER EACH WAIVES ANY OBJECTION BASED ON FORUM NON
CONVENIENS AND ANY OBJECTION TO VENUE OF ANY ACTION INSTITUTED
HEREUNDER. SUBORDINATED LENDER AND SENIOR LENDER EACH WAIVES (TO
THE EXTENT PERMITTED BY APPLICABLE LAW AT THE TIME ANY SUCH ACTION
OR PROCEEDING IS BROUGHT) ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT.

26. No_Obligation to Make Additional Loans. Nothing herein shall create any
obligation on the part of Senior Lender with respect to the funding by Senior Lender of any loans
or advances in excess of the amounts contemplated in, and pursuant to all conditions set forth
under, the Seriior Loan Agreement. Nothing herein shall create any obligation on the part of
Subordinated Lénder with respect to the funding by Subordinated Lender of any loans or
advances in excess of the amounts contemplated in, and pursuant to all conditions set forth
under, the Subordina.ed Mote.

27, Disbursement of Loans. Senior Lender and Subordinated Lender have disbursed
or shall disburse the proceeds o1 ine Senior Loan and the Subordinated Loan in accordance with
the terms of the Senior Note and the Subordinated Note, respectively.

8.  Constructive Trust. In the cvent that Subordinated Lender receives any payment
or other distribution of any kind or charactr from any Obligor from any source whatsoever in
respect to any of the Subordinated Liabiliti¢s, tuch payment or other distribution shall be
received and shall be held by Subordinated Lende! ir frust for Senior Lender and promptly turned
over by Subordinated Lender to Senior Lender. Suhoidinated Lender shall cause to be clearly
inserted in all promissory notes or other instruments whichat any time evidence or secure any of
the Subordinated Liabilities, prior to the negotiation, assigraicnt or transfer thereof, statements to
the effect that the payment thereof is subordinated in actorcance with the terms of this
Agreement. Subordinated Lender shall execute such further docirients or instruments and take
such further action as Senior Lender may require from time to time 15 ¢arry out the intent of this
Agreement.

(a)  Subordinated Lender shall have the same cure periods wita respect to the
Senior Loan Default or Senior Loan Defaults set forth in any Default Notice proviaed Borrowers
under the Senior Loan Documents.

(b)  Except as provided in subsection (a) above, Subordinated Lender hereby
waives (i) notice of the existence, creation or nonpayment of all or any of the Senior Liabilities;
(ii) notice of any advances hereafter to be made under the Senior Loan Documents; and (iii) all
diligence in collection or protection of or realization upon the Senior Liabilities or any security
therefor.

29.  Covenants of Subordinated Lender. Subordinated Lender shall not, without the
prior written consent of Senior Lender, which consent shall not be unreasonably withheld,
conditioned or delayed: (a) modify, amend or consent to any modification or amendment of any
document evidencing or securing the Subordinated Liabilities; (b) take any action affecting any




13134412435 Page: 13 of 18

UNOFFICIAL COPY

lease of all or any part of the Property in which Senior Lender claims a security interest
(including, without limitation, any action to subordinate any such lease to the Subordinated Loan
Documents, or any of them); (c) commence, or join with any other creditor in commencing, any
bankruptcy, reorganization or insolvency proceedings with respect to any Obligor; (d) seek to
appoint a receiver for (1) the Property, (2) any part thereof, or (3} any Obligor, (¢) commence or
seek to enforce any remedy under the Subordinated Loan Documents (including without
limitation an action to foreclose the lien of the Subordinated Loan Documents) in the event of a
Subordinated Loan Default.

31. . Bankruptcy of Any Obligor. In the event of any dissolution, winding-up,
liquidation; 1e=djustment, reorganization or other similar proceedings relating any Obligor or the
creditors or property of any Obligor (whether voluntary or involuntary, partial or complete, in
bankruptcy, insojvency or receivership, upon an assignment to benefit creditors, any other
marshaling of assets and liabilities of such Obligor, or any sale of all or substantially all assets of
such Obligor, or otherwise), the Senior Liabilities shall first be paid in full before Subordinated
Lender shall be entitled 4o teceive and to retain any payment or distribution with respect to the
Subordinated Liabilities. In ¢rierio implement the foregoing, (a) all payments and distributions
of any kind or character with respett to the Subordinated Liabilities to which Subordinated
Lender would be entitled if the Subordinated Liabilities were not subordinated pursuant to this
Agreement shall be made directly to Senior Lender prior to payment in full of the Senior
Liabilities; and (b) Subordinated Lender siall promptly file any claim or claims, in the form
required in such proceedings, for the full outstznding amount of the Subordinated Liabilities, and
shall take all steps reasonably requested by Senjor Lender to cause said claim or claims to be
approved and all payments and other distributions in‘respect thereof to be made directly to Senior
Lender prior to payment in full of the Subordinated Liabilitias.

32.  Notices of Default. Subordinated Lender hercoy agrees to give Senior Lender,
contemporancously with the giving thereof to the applicable Celigor, a copy of any Default
Notice given to any Obligor regarding any Subordinated Loan Detault. Subordinated Lender
hereby agrees that the Subordinated Liabilities shall not be accelerated, hor shall any remedies be
pursued thereunder.

33.  Insurance Proceeds and Condemnation Awards. Subordinated Lender agrees
that, in the event of a casualty to all or any part of the Property or a condemnation or (aking under
a power of eminent domain of ali or any part of the Property or a threat of a conderarnation or
taking of all or any part of the Property, all adjustments of insurance claims, condemnation
claims and settlements in anticipation of such a condemnation or taking (collectively the
"Awards") may be prosecuted, at Senior Lender's election, by Senior Lender and all Awards shall
be paid to Senior Lender to be held and disbursed in accordance with the provisions of the Senior
Loan Documents. Subordinated Lender hereby irrevocably assigns to Senior Lender all right,
title and interest of Subordinated Lender in and to the Awards and irrevocably grants to Seniot
Lender a power of attorney, coupled with an interest, to execute any and all documents on
Subordinated Lender's behalf necessary in connection with the prosecution or settlement of the
Awards.

13
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34. Consent to Easement and Plats of Subdivision. At the direction of Senior
Lender, Subordinated Lender hereby agrees to execute, whether or not a Subordinated Loan
Default may then exist, any easements, plats of subdivision, non-disturbance agreements, and
similar documents in connection with the construction, development, operation, maintenance or
marketing of the Property, as Subordinated Lender's interest appear, and Subordinated Lender
hereby irrevocably agrees that Senior Lender may, at its sole discretion, in the name of
Subordinated Lender or otherwise, execute such documents or instruments. No payment or other
consideration need be paid to Subordinated Lender as a condition to its execution and delivery of
any such document or instrument.

35.” - Acquisition of Fee Title by Senior Lender. Subordinated Lender hereby agrees
that an acquisition of fee title to the Property or any part thereof by Senior Lender, its nominee,
or any other person or entity through a foreclosure of the Senior Mortgage (where such
foreclosure does not-extinguish the security interests created by the Subordinated Loan
Documents) or through = ceed in lieu of foreclosure is not a "sale or disposition” and will not
constitute a Subordinated-Loan Default.

36.  Subrogation. Until such time as the Senior Liabilities have been paid in full,
Subordinated Lender waves and releascs any and all rights of subrogation which it has against the
Property and which subrogation would result in Subordinated Lender obtaining a priority equal
or superior to the priority of the Senior 1.0an Documents for any funds which Subordinated
Lender may advance either to cure Senior Loan Defaults or Subordinated Loan Defaults, to
discharge liens encumbering the Property, or otherwise to protect the lien of the Subordinated
Loan Documents or any of them.

37.  Permitted Actions by Senior Lender. Subjcct to the provisions of this Section,
Senior Lender may, at any time and from time to time, in its scle discretion, take any or all of the
following actions: (a) retain or obtain a security interest in any juoperty to secure any of the
Senior Liabilities; (b) retain or obtain the primary or secondary obiigation of any Obligor or
Obligors with respect to any of the Senior Liabilities; (c) extend or renew the Senior Loan for one
or more period of time (whether or not fonger than the original period, alte: or.modify any of the
Senior Liabilities, or release or compromise any obligation of any nature of ary.Obligor with
respect to any of the Senior Liabilities; (d) amend any one or more of tie Senior Loan
Documents, inctuding without limitation increasing or decreasing the principal arount of the
Senior Liabilities or the interest payable thereon or extending or renewing the Senio:.Loan for
one or more periods of time; (e) release its security interest in, or surrender, release or permit any
substitution or exchange for all or any part of, the Property, extend or renew the Senior Loan for
one or more periods of time or release, compromise, alter or modify any obligation of any nature
of any Obligor with respect to the Senior Liabilities; and (f) take any such action with respect to
the Property and any other collateral for the Senior Liabilities which it may be entitled to take
under the Senior Loan Documents or pursuant to applicable law.

38.  Application of Payments. All payments and distributions received by Senior

Lender with respect to the Subordinated Liabilities, if any, to the extent received in or converted
into cash, may be applied by Senior Lender first to the payment of any and all expenses

14
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(including reasonable attorneys' fees and reasonable legal expenses) paid or incurred by Senior
Lender in enforcing this Agreement or in endeavoring to collect or realize upon any of the
Subordinated Liabilities or any security therefor, and any balance thereof shall, solely as between
Subordinated Lender and Senior Lender, be applied by Senior Lender, in such order of
application as Senior Lender may from time to time select, toward the payment of the Senior
Liabilities remaining unpaid; but, as between any Obligor and the creditors of such Obligor, no
such payments or distributions of any kind or character shall be deemed to be payments or
distributions with respect to the Senior Liabilities; and, notwithstanding any such payments or
distributions received by Senior Lender with respect to the Subordinated Liabilities and so
applied by Senior Lender toward the payment of the Senior Liabilities, Subordinated Lender shall
be subrogatca -ty the then existing rights of Senior Lender, if any, with respect to the Senior
Liabilities only a¢such time as this Agreement shall have been terminated and Senior Lender
shall have received indefeasible payment of the full amount of the Senior Liabilities.

39, No Waiver oy Senior Lender. Senior Lender shall not be prejudiced in its rights
under this Agreement by &y act or failure to act by Subordinated Lender or any Obligor, or any
non-compliance of Subordinated Lender or any Obligor with any agreement or obligation,
regardless of any knowledge thereof which Senior Lender may have or with which Senior Lender
may be charged; and no action of Seuisi Lender permitted hereunder shall in any way affect or
impair the rights of Senior Lender and” the- obligations of Subordinated Lender under this
Agreement. No delay on the part of Senior L,2nder in the exercise of any rights or remedies shall
operate as a waiver thereof, and no single or partial exercise by Senior Lender of any right or
remedy shall preclude other or further exercise tiereof or the exercise of any other right or
remedy; nor shall any modification or waiver of ary of the provisions of this Agreement be
binding upon Senior Lender except as expressly set fortn i writing duly signed and delivered on
behalf of Senior Lender.

[SIGNATURES APPEAR ON FOLLOWING PAE|
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered as of the day and year first above written.

SENIOR LENDER: SUBORDINATED LENDER:
BRIDGEVIEW BANK GROUP

By: 5—/{ AN

Name:___/ Da@AAGA Seipfind ALBERT B”MOORE, JR,, as
Title: Yice Prtsiolmt Successor to Marcella M. Moore as

Trustee of the Marcella M. Moore
Living Trust dated January 29, 1993,
as amended or restated

#493y
20, oo
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

1, /, JNDA 841577533 , a Notary Public in_and for said County, in the State

aforesaid, do hereby certify that DA LR AGH CILIFF ,

of BRIDGEVIEW BANK GROUP, personally known to me

to be the same person whose name is subscribed to the foregoing instrument as such

, appeared before me this day in person and acknowledged that

he/she signed and delivered the said instrument as his/her free and voluntary act and as the free
and voluntary actof said Bank, for the uses and purposes therein set forth.

Given under‘my hand and notarial seal this /-/ o day of APﬂ-J L , 2013.
Nofary Public  / -

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, Seflrey Seett K‘e.ﬁ. & , a Notary Putiz in and for said County, in the State
aforesaid, do hereby certify that ALBERT F. MOORE, /K., as Successor to Marcella M.
Moore as Trustee of the Marcella M. Moore Living Truit dated January 29, 1993, as
amended or restated, personally known to me to be the same persoa whose name is subscribed
to the foregoing instrument as such Trustee, appeared before me this day in person and
acknowledged that she signed and delivered the said instrument as her free and voluntary act and
as the free and voluntary act of said Trust, for the uses and purposes therein set forth.

Given under my hand and notarial seal this j A day of A}on l ~,2013,
oy
N lic
et s L P VY VO
OFFICIAL M
JEFFREY SCOTS;‘?(LEN;G

-MY COMMISSION EXPIRES 08/15/16

NOTARY PUBLIC - STATE OF IuNOls §

ARy F g
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EXHIBIT “A”

LEGAL DESCRIPTION

LOT 2 IN BLOCK 11 IN FREDERICK H. BARTLETT'S HARLEM AVENUE ACRES, A
SUBDIVISION OF TRENORTH 45 ACRES OF THE SOUTH 50 ACRES OF THE NORTHEAST
QUARTER OF SECTION 1, TOWNSHIP 37 NORTH, RANGE 12, BAST OF THE THIRD
PRINCIPAL MBRIDIAN, IN COOK COUNTY, ILLINOIS.

THE EAST :!ALF OF BLOCK 10 IN FREDERICK H. BARTLETT’S HARLEM AVENUE
ACRES, A SUSDIVISION OF THE NORTH 45 ACRES OF THE SOUTH 50 ACRES OF THE
NORTHEAST QUARTER OF SECTION 1, TOWNSHIP 37 NORTH, RANGE 12, EAST OF THE
THIRD PRINCIFAL MERIDIAN, (EXCEPT THE WEST 17 FEET CONVEYED FOR
RAILROAD) IN COOK ZOUNTY, ILLINOIS.

THE WEST HALF OF BLOCY ' IN FREDERICK H. BARTLETT'S HARLEM AVENUE
ACRES, A SUBDIVISION OF THE WCRTH 43 ACRES OF THE SOUTH 50 ACRES OF THE
NORTHEAST QUARTER OF SECTiCN 1 TOWNSHIP 37NORTH,RANGE 12, EAST OF THE
THIRD PRINCIPAL MERIDIAN, (EXCEPT THE WEST 17 FEET CONVEYED FOR

RAILROAD) IN COOK COUNTY, ILLINGSZ,

PINs: 23-01-211-001-0000
23-01-211-002-0000
23-01-210-003-0000
23-01-210-002-0000

STREET ADDRESS: 7411-15 WEST 90" STREET/9007:19 SOUTH THOMAS
AVENUE
BRIDGEVIEW, ILLINOIS

7431-33 WEST 90™ STREET/9004-9016 SCUTd- THOMAS
AVENUE
BRIDGEVIEW, ILLINOIS

9001-9015 SOUTH BELOIT AVENUE
BRIDGEVIEW, ILLINOIS



