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SUBORDINATION AND INTERCREDITOR AGREEMENT

THIS .. SUBORDINATION AND INTERCREDITOR AGREEMENT (this
“Agreement”) datag = of December 1, 2015, is made by and between CLYDIV MANAGER,
LLC, an Illinois limited liability company (“Junior Lender”), CITIBANK, N.A. (“Senior
Lender”) and CLYDIV, LLC, an Illinois limited liability company (“Borrower”),

RECITALS:

A. The Borrower has applied ta Sexnior Lender for a loan in the maximum principal
amount of $18,000,000.00 (the “Senior Loan”) for the acquisition, construction, rehabilitation,
development, equipping and/or operation of the Property, including such portion of the Property
that will consist of commercial space (the “Commercial Snace™).

B. Prior to the Qutside Conversion Date, as etined in the Loan Agreement, the
Property shall be subdivided such that the Commercial Space :omprises a separate legal lot (the
“Lot Split™). Following such Lot Split, a portion of the Senior Loa-rin the approximate amount
of $2,395,000 shall be severed from the Senior Security Instrument and a mortgage secuting
such amount shall be recorded against the Commercial Space (the “Commercial Security
Instrument”),

C. The Senior Loan is evidenced by the Senior Note (as defined beiows,is secured
by, among other things, that certain Multifamily Mortgage, Assignment of Rents, 204 Security
Agreement and Fixture Filing (the “Senior Security Instrument™), dated as of the daie hereof,
encumbering the Property, and will be advanced to Borrower pursuant to the Loan Agreement,
Following the Lot Split, the term “Senior Security Instrument” shall be deemed to include the
Commercial Security Instrument.

the Lot Split, the “Junior Note”) in the amount of the Junior Loan. The Junior Loan is secured
by, the Junior Security Instrument (as hereinafter defined) encumbering the Property. Following
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the Lot Split, the term “Junior Security Instrument” shall be deemed to include a mortgage
recorded against the Commercial Space by Junior Lender.

E. As a condition to the making of the Senior Loan, Senior Lender requires that
Junior Lender execute and deliver this Agreement prior to the making of the Junior Loan and the
granting of the Junior Security Instrument by Borrower.

NOW, THEREFORE, for Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and to induce the
making of the Senior Loan and to induce Senior Lender to consent to the Junior Loan and the
Junior Secyrity Instrument, Junior Lender hereby agrees as follows:

1. Pefinitions. Capitalized terms used but not defined in this Agreement shall have
the meanings‘azcribed thereto in the Senjor Security Instrument. As used in this Agreement, the
terms set forth beluvshall have the respective meanings indicated:

“Bankruptcy ~Proczeding” means any bankruptcy, reorganization,  insolvency,
composition, restructuring, dissolution, liquidation, receivership, assignment for the benefit of
creditors, or custodianship actiod oi proceeding under any federal or state law with respect to
Borrower, any guarantor of any of t'ie Senior Indebtedness, any of their respective properties, or
any of their respective partnets, members officers, directors, or shareholders,

“Casualty” means the occurrence of amage to or loss of any of the Property by fire or
other casualty.

“Condemnation” means any proposed or ‘actial condemnation or other taking, or
conveyance in lieu thereof, of all or any part of the Propecty, whether direct or indirect.

“Enforcement Action” means the acceleration of ‘all sr any part of the Junior
Indebtedness, the advertising of or commencement of any” {urxclosure or trustee’s sale
proceedings, the exercise of any power of sale, the acceptance of a déer or assignment in lieu of
foreclosure or sale, the collecting of Rents, the obtaining of or seeking ofiihe appointment of a
receiver, the seeking of default interest, the taking of possession or contrsi-of any of the
Property, the commencement of any suit or other legal, administrative, or arbitratioy proceeding
based upon the Junior Note or any other of the Junior Loan Documents, the exerdising of any
banker’s lien or rights of set-off or recoupment, or the taking of any other enforcethent action
against Borrower, any other party liable for any of the Junior Indebtedness or obligated under
any of the Junior Loan Documents, or the Property,

“Enforcement Action Notice” means a written notice from Junior Lender to Senior
Lender, given following a Junior Loan Default and the expiration of any notice or cure periods
provided for such Junior Loan Default in the Junior Loan Documents, setting forth in reasonable
detail the Enforcement Action proposed to be taken by Junior Lender.

“Junior Indebtedness” means all indebtedness of any kind at any time evidenced or

secured by, or arising under, the Junior Loan Documents, whether incurred, arising or accruing
before or after the filing of any Bankruptcy Proceeding.
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“Junior Loan Documenis” means, collectively, the Junior Note, the Junior Security
Instrument, and all other documents evidencing, securing or delivered in connection with the
Junior Loan, all of which are listed on Exhibit B attached hereto, together with such
modifications, amendments and supplements thereto as are approved in writing by Senior Lender
prior to their execution, including any modifications, amendments and supplements made in
connection with the Lot Split.

“Junior Security Instrument” means that certain Junior Mortgage, Assignment of Rents
and Security Agreement dated as of December 1, 2015, made by Borrower for the benefit of
Junior Lender, and following the Lot Split, also includes that certain Junior Mortgage,
Assigniient of Rents and Security Agreement (Commercial), made by ClyDiv Commercial,
LLC, an {llinois limited liability company, as each may from time to time be extended,
consolidated, sibstituted for, modified, amended or supplemented upon receipt of the consent of
Senior Lender.

“Junior Logn'D efault” means any act, failure to act, event, condition, or occurrence
which constitutes, or whicli with the giving of notice or the passage of time, or both, would
constitute, an “Event of Defarit” as defined in the Junior Security Instrument.

“Loan Agreemenr” means that sertain Construction Loan Agreement dated as of the date
hereof by and between Borrower and fen.or Lender relating to the Senior Loan,

“Loss Proceeds” means all monies rec eived or to be received under any insurance policy,
from any condemning authority, or from any vt'ien source, as a result of any Condemnation of
Casualty.

“Property” means (i) the land and improvements krown or to be known as Clybourn
1200, located in Chicago, Cook County, State of 1llinois, whici, Property is more particularly
described on Exhibit A attached hereto, and (i) all furniture, Sxtires and equipment located at
such apartments and other property, accounts, deposits and riglits and interests of Borrower
encumbered by the Senior Security Instrument and/or the other Senior Lsan Documents,

“Senior Indebtedness” means all indebtedness of any kind at any tiie, evidenced or
secured by, or arising under, the Senior Loan Documents, whether incurred, arising or accruing
before or after the filing of any Bankruptcy Proceeding,

“Senior Loan Documents” means, collectively, the Senior Security Instrument, the Senior
Note, the Loan Agreement and all of the other documents, instruments and agreements now or
hereafter evidencing, securing or otherwise executed in connection with the Senjor Loan, as the
same may from time to time be extended, consolidated, substituted for, modified, increased,
amended and supplemented in accordance with the provisions of this Agreement.

“Senior Loagn Defaulr® means any act, failure to act, event, condition, or occurrence

which constitutes, or which with the giving of notice or the passage of time, or both, would
constitute, an “Event of Default” ag defined in the Senior Security Instrument,
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“Senior Note” means the Note, as defined by the Senior Security Instrument, as the same
may from time to time be extended, consolidated, substituted for, modified, increased, amended
and supplemented.

A Junior Loan and Junior Loan Documents are Subordinate; Acts by Senior
Lender de‘nnt Affect Subordination.

2) Junior Lender hereby covenants and agrees on behalf of itself and its
SUcCessors and permitted assigns that the Junior Indebtedness is and shall at al] times
continue to be, subordinate, subject and inferior (in payment and priotity) to the prior
bayment in full of the, Senior Indebtedness, and that the liens, rights, payment interests,
priority interests and sscurity interests granted to Junior Lender in connection with the
Junior Loan and under ‘the! Junjor Loan Documents are, and are hereby expressly
acknowledged to be in ali respects and at all times, subject, subordinate and inferior in all

(b)  Exceptas expressly set forth lerein, repayment of the Junior Indebtedness,
is and shall be postponed and subordinated to repuvinent in full of the Senior Loan. Prior

otherwise has actyal knowledge of such a Senior Loan Default, Junior Lexd- shall not
receive or accept any payments under the Junior Loan, If (i) Junior Lender réncives any
payment, property, or asset of any kind or in any form on account of e Junior
Indebtedness (including, without limitation, any proceeds from any Enforcement Action)
after a Senior Loan Default of which Junior Lender has actua] knowledge or has been
given notice, or (if) Junior Lender receives, voluntarily or involuntarily, by operation of
law or otherwise, any payment, property, or asset in or in connection with any
Bankruptcy Proceeding, such payment, property, or asset will be received and held in
trust for Senior Lender. Junior Lender will promptly remit, in kind and properly
endorsed as necessary, all such payments, properties, and assets to Senior Lender. Senior
Lender shall apply any payment, asset, or property so received from Junior Lender to the
Senior Indebtedness in such order, amount (with respect to any asset or property other
than immediately available funds), and manner as Senior Lender shall determine in its
sole and absolute discretion, Junior Lender hereby designates and appoints, irrevocably
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and coupled with an interest, Senior Lender (and all persons and entities designated by
Senior Lender) as Junior Lender’s true and lawful attorney-in-fact with power to endorse
the name of Junior Lender upon any check or other instrument and to take any action
necessary to collect any payment, property, or asset referred to in, or otherwise to
effectuate the provisions of, this paragraph.

(¢)  Without limiting the complete subordination of the Junior Indebtedness to
the payment in full of the Senior Indebtedness, in any Bankruptey Proceeding, upon any
payment or distribution (whether in cash, property, securities, or otherwise) to creditors
(iX the Senior Indebtedness shall first be paid in full in cash before Junior Lender shall be
enfitled to receive any payment or other distribution on account of or in respect of the
Juzier-Indebtedness, and (i) until all of the Senior Indebtedness is paid in full in cash,
any paywent or distribution to which Junior Lender would be entitled but for this
Agreemeny (whether in cash, property, or other assets) shall be made to Senior Lender,

(d)  “Tne subordination of the Junior Indebtedness shall continue in the event
that any payment dnder the Senior Loan Documents (whether by or on behalf of
Borrower, as proceeds of security or enforcement of any right of set-off or otherwise) is
for any reason repaid or 1eturned to Borrower or its insolvent estate, or avoided, set aside
or required to be paid to B ITOWET, a trustee, receiver or other similar party under any
bankruptcy, insolvency, rece.vessiip or similar law. |[n such event, the Senior
Indebtedness or part thereof originally.intended to be satisfied shall be deemed to be
reinstated and outstanding to the extint of any repayment, return, or other action, as if
such payment on account of the Senjor Irdebtedness had not been made,

(e) The subordination of the Juries woan Documents and of the Junior
Indebtedness shall apply and continye notwithsianding (i) the actual date and time of
execution, delivery, recording, filing or perfection of fie Yenior Security Instrument and
other Senior Loan Documents and of the Junior Security Instrument and other Junior
Loan Documents, and (ii) the availability of any collateral to-Seiior Lender, including the
availability of any collateral other than the Property.

(H By reason of, and without in any way limiting, the fuli subordination of
the Junior Indebtedness and the Junior Loan Documents provided for in-inis Agreement,
all rights and claims of Junior Lender under the Junior Security Instrument sr-under the
Junior Loan Documents in or to the Property or any portion thereof, the procecds diereof,
the Leases thereof, the Rents, issues and profits therefrom and the Loss Proceeds payabie

>

(8)  If Junior Lender, by indemnification, subrogation or otherwise, shall
acquire any lien, estate, right or other interest in any of the Property, that lien, estate,
right or other interest shall be fully subject and subordinate to the receipt by Senior
Lender of payment in full of the Senior Indebtedness, and to the Senior Loan Documents,
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to the same extent as the Junior Indebtedness and the Junior Loan Documents are
subordinate pursuant to this Agreement.

(h)  Junior Lender hereby acknowledges and agrees that Senior Lender may,
without the consent or approval of Junior Lender, agree with Borrower to extend,
consolidate, modify, increase or amend any or all the Senior Loan Documents and
otherwise act or fail to act with respect to any matter set forth in any Senior Loan
Document (including, without limitation, the exercise of any rights or remedies, waiver,
forbearance or delay in enforcing any rights or remedies, the declaration of acceleration,
the declaration of defaults or events of default, the release, in whole or in part, of any
colateral or other property, and any consent, approval or waiver), and all such
extersions, consolidations, modifications, amendments acts and omissions shall not
releasc.impair or otherwise affect Junior Lender’s obligations and agreements hereunder.

3 Juuisr Lender Agreements.

(a) Withsut the prior written consent of Senior Lender in each instance, Junior
Lender shall not (i) amend., modify, waive, extend, renew or replace any provision of any
of the Junior Loan Docu nents, or (ii) pledge, assign, transfer, convey, or sell any interest
in the Junior Indebtedness or any of the Junior Loan Documents; or (iij) accept any
payment on account of the Junior Indebtedness other than a regularly scheduled payment
of interest or principal and intercs: made not earlier than ten (10) days prior to the due
date thereof; or (iv) take any acticn which has the effect of increasing the Junior
Indebtedness; or (v) appear in, defenic or bring any action in connection with the
Property; or (vi) take any action concerningepvironmental matters affecting the Property.
Regardless of any contrary provision in the JuniorLoan Documents, Junior Lender shall
not collect payments for the purpose of escrowing fzr any cost or expense related to the
Property or for any portion of the Junior Indebtedness.

(b)  Junior Lender hereby agrees that Senior Landor may, at its option (but
without any obligation to do $0), at any time (including dacing the pendency of a
Bankruptcy Proceeding), purchase the Junjor Loan at par (and without liability for any
prepayment premiums or liquidated damages set forth in the Junior “oan Documents).
Such transfer and assignment of the Junior Loan shall be without vepiesentation or
recourse, except that Junior Lender shall represent that it is the sole holde o4 the Junior

Junior Loan Documents by reason of Senior Lender having cured any Junior Loan
Defauit. However, Junior Lender acknowledges that all amounts advanced or expended
by Senior Lender to cure a Junior Loan Default shall be added to and become a part of
the Senior Indebtedness pursuant to the terms of the Senior Security Instrument,
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(c) In the event and to the extent that each of Senior Lender and Junior Lender
have under their respective loan documents certain approval or consent rights over the
same subject matters (regardless of whether the obligations or rights are identical or
substantially identical), Junior Lender agrees that Senior Lender shall exercise such
approval rights on behalf of both Senior Lender and Junior Lender, and Junior Lender
shall have no right to object to any such action or approval taken by Senior Lender and
shall consent thereto and be bound thereby. Junior Lender hereby irrevocably grants to
Senior Lender a power of attorney, coupled with an interest, to take any actions or send
any notices deemed necessary or appropriate by Semior Lender to effectuate the
foragoing, either in the name of Senior Lender or in the name of Junior Lender. Without
limiting the generality of the foregoing, Senior Lender shall have all approval, consent
and‘oyersight rights in connection with any insurance claims relating to the Property, any
decisions rogarding the use of insurance proceeds after a casualty loss or condemnation
awards, the hiring or firing of property managers, or otherwise related in any way to the
Property, and Jeuior Lender shall have no right to object to any such action or approval
taken by Senior Icnder and shall consent thereto and be bound thereby.

(d)  Junior Eender agrees that in any action commenced to enforce the
obligation of Borrower to nay any portion of the Junior Indebtedness, the judgment shall
not be enforceable personally against Borrower or Borrower’s assets, and the recourse of
Junior Lender for the collection sf the Junior Indebtedness shall be limited to actions
against the Property and the rents, profits, issues, products, and income from the

Property.

(¢)  Junior Lender shall not commdnce or join with any other creditor in
commencing any Bankruptcy Proceeding involving Borrower, and Junior Lender shall
not initiate and shail not be a party to any action. niotion or request, in a Bankruptcy
Proceeding involving any other person or entity, which seeks the consolidation of some
or all of the assets of Borrower into such Bankruptcy Pro¢aeding. In the event of any
Bankruptcy Proceeding relating to Borrower or the Propeitv“or, in the event of any
Bankruptcy Proceeding relating to any other person or entity into which (notwithstanding
the covenant in the first sentence of this clause) the assets or interests of Borrower are
consolidated, then in either event, the Senior Loan shall first be paid in (ull hefore Junior
Lender shall be entitled to receive and retain any payment or distribution in ‘espect to the
Junior Loan. In order to implement the foregoing subordination provisions of this
Agreement, Junior Lender hereby irrevocably authorizes and eémpowers Senior Lender to
take such actions in its own name or in the name of Junior Lender as Senior Lender

be entitled, but for the subordination provisions of this Agreement (including without
limitation, any payments or distributions during the pendency of a Bankruptcy
Proceeding involving Borrower or the Property), (ii) Senior Lender may, in the name of
Junior Lender or otherwise, demand, sue for, collect, receive and give receipt for any and
all such payments or distributions, (iii) Senior Lender may, in its own name or in the
name of Junior Lender, file, Prove or vote or consent in any such proceeding with respect
to any or all claims of Junior Lender relating to the Junior Loan (including without
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limitation, all proofs of claims regarding the Junior Loan and all Junior Lender voting
rights in connection with creditor committee actions and in connection with any plan of
liquidation, reorganization or extension), all of which rights are hereby irrevocably
assigned by Junior Lender to Senior Lender, and (iv) the subordination of the Junior Loan
and the Junior Loan Documents shall not be affected in any way by Senior Lender
electing, under Section 1111(b) of the federal bankruptcy code, to have its claim treated
as being a fully secured claim. In addition, Junior Lender hereby covenants and agrees
that, in connection with a Bankruptcy Proceeding involving Borrower, neither Junior
Lender nor any of its affiliates shall (i) make or participate in a loan facility to or for the
benefit of Borrower on a basis that is senior to or pari passu with the liens and interests
held by Senior Lender pursuant to the Senior Loan Documents, (ii) not vote affirmatively
in“faver of any plan of reorganization or liquidation unless Senior has also voted
affirtuatively in favor of such plan assuming Senior Lender has not exercised its rights
hereunder \o Junior Lender’s voting rights), and (iii) not contest the continued accrual of
interest on tie Senior Indebtedness, in accordance with and at the rates specified in the
Senior Loan Dozaments, both for periods before and for periods after the commencement
of such Bankruptcy "roceedings.  Junior Lender shall execute and deliver to Senior
Lender powers of atiorney,. assignments or other instruments as may be requested by
Senior Lender in order to enable it to exercise the above-described authority or powers
with respect to any or all oi the Tunior Loan Documents, and to collect and receive any
and all payments or distributions which may be payable or deliverable at any time upon
or with respect to any of the Junjor Loan Documents to Junior Lender. Junior Lender
hereby appoints Senior Lender as its crue and lawfiul attorney-in-fact, with full power of
substitution, for the purpose of carrying ‘o the provisions of this Agreement and taking
any action and executing any instruments {ir<inding without limitation, any proof of
claim, release or subordination of the Junior Loun Documents, or other instruments
required to be executed by Junior Lender hereurider) »which Senior Lender may deem
necessary or appropriate to accomplish the purposcs hezeof, which appointment as
attorney-in-fact is coupled with interest and is irrevocable:

(f) Junior Lender covenants and agrees that th: effectiveness of this
Agreement and the rights of Senior Lender hereunder shall be'ia no way impaired,
affected, diminished or released by any renewal or extension of the time of payment of
the Senior Loan, by any delay, forbearance, failure, neglect or refusal of Senior Lender in
enforcing payment thereof or in enforcing the lien of or attempting to realizé upon the
Senior Loan Documents or any other security which may have been given o may

Lender. Junior Lender acknowledges that Senijor Lender, at its sole option, may release
all or any portion of the Property from the lien of the Senjor Security Instrument, and
may release or waive any guaranty, surety or indemnity providing additional collateral to

any other collateral before proceeding against any other portion of the Property or other
collateral (including guarantees) for the Senior Loan. Senior Lender may pursue all

8
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rights and remedies available to it under the Senior Loan Documents, at law, or in equity,
regardless of any Enforcement Action Notice or Enforcement Action by Iunior Lender.
At any time or from time to time and any number of times, without notice to Junior
Lender and without affecting the liability of Junior Lender, (a) the time for payment of
the Senior Indebtedness may be extended or the Senjor Indebtedness may be renewed in
whole or in part; (b) the time for Borrower’s performance of or compliance with any
covenant or agreement contained in the Senior Loan Documents, whether presently
existing or hereinafter entered into, may be extended or such performance or compliance
may be waived; (c) the maturity of the Senior Indebtedness may be accelerated as
previded in the Senior Loan Documents; (d) any Senior Loan Document may be
inocified or amended by Senior Lender and Borrower in any respect, including, but not
limitez %0, an increase in the principal amount; and (e) any security for the Senior
Indebteciiess may be modified, exchanged, surrendered or otherwise dealt with or
additional security may be pledged or mortgaged for the Senior Indebtedness. If, after
the occurrence 4f a Senior Loan Default, Senior Lender acquires title to any of the
Property pursuartio a mortgage foreclosure conducted in accordance with applicable
law, the lien, opera‘ion, and effect of the Junior Security Instrument and other Junior
Loan Documents autoniaticatly shall terminate with respect to such Property upon Senior
Lender’s acquisition of tit}=,

(g)  Junior Lender ackrowledges that it entered into the transactions
contemplated by the Junior Loan Docrments and made the Junior Loan to Borrower
without reliance upon any information or advice from Senior Lender. Junior Lender
made its own underwriting analysis in c¢nrection with the Junior Loan, its own credit
review of Borrower, and investigated all magtsce pertinent, in Junior Lender’s Jjudgment,
to its determination to make the Junior Loan to Borrower. Junior Lender acknowledges
that it is a sophisticated, experienced commercisi lender, and was represented by
competent counsel in connection with this Agreement.

(h)  Junior Lender hereby represents and warrants that, as of the date hereof,
the entire proceeds of the Junior Loan have been disbursed to Borrower. Junior Lender
hereby further represents and warrants that: (i) Junior Lender is pow the owner and
holder of the Junior Loan Documents; (ii) the Junior Loan Documents ar: now in full
force and effect; (iii) the Junior Loan Documents have not been modified o- amended,;
(iv) no default or event which, with the passing of time or giving of netice, would
constitute a default, under the Junior Loan Documents has occurred; (v) the current
principal balance of the Junior Indebtedness is $8,100,000.00; (vi) no scheduled monthly
payments under the Junior Note have been or will be prepaid except with the prior
written consent of Senior Lender; (vii) none of the rights of Junior Lender under any of
the Junior Loan Documents are subject to the rights of any third parties, by way of
subrogation, indemnification or otherwise; and (viii) there are no other Junior Loan
Documents other than those listed on Exhibit B hereto. Borrower further represents and

warrants that it has provided to Senior Lender a true, complete, and correct copy of all the
Junior Loan Documents.

(1) Junior Lender hereby agrees that notwithstanding anything to the contrary
in the Junior Loan Documents, for so long as the Senior Loan is outstanding, (i) the

9
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maturity date of the Junior Note shall occur no earlier than one (1) month after the
maturity date of the Senior Note, and (ii) Borrower shall not be obligated to pay more
than seventy-five percent (75%) of Excess Cash Flow (as defined herein) in payments
under the Junior Note. For the purposes hereof, the following definitions shall apply:

“Excess Cash Flow” shall mean, for any period, Gross Revenues for such period
less the sum of (i) Expenses of the Property for such period, and (ii) without duplication,
all amounts due on the Senior Loan Obligations for such period.

“Expenses of the Property” shall mean, for any period, the current expenses, paid
ot zcerued, of operation, maintenance and current repair of the Property, as calculated in
accordance with GAAP, and shall include, without limiting the generality of the
foregeing, salaries, wages, employee benefits, cost of materials and supplies, costs of
routitie iegairs, renewals, replacements and alterations occurring in the usual course of
business, cests<and expenses properly designated as capital expenditures (e.g. repairs
which would ngt-be payable from amounts on deposit in a repair and replacement fund
held pursuant to the Toan Documents), a management fee (however characterized) not to
exceed 4% of Gross Revenues, costs of billings and collections, costs of insurance, and
costs of audits. Expens:s of the Property shall not include any payments, however
characterized, on account of th> Junior Loan or any other subordinate financing in respect
of the Property or other indebternsss, allowance for depreciation, amortization or other
non-cash items, gains and losses or prenaid expenses not customarily prepaid.

“Gross Revenues” shall mean 2/ raceipts, revenues, income and other moneys
received by or on behalf of Borrower and cerived from the ownership or operation of the
Property, and all rights to receive the same, ‘whetaer in the form of accounts, accounts
receivable, contract rights or other rights, and tue rioceeds of such rights, and whether
now owned or held or hereafter coming into existence and proceeds received upon the
foreclosure sale of the Property. Gross Revenues shaliust include loan proceeds, equity
or capital contributions, or tenant security deposits being heli by Borrower in accordance
with the applicable law.

“Senior Loan Obligations” shall mean and includes, collectvelv, and without
limitation, each of the following: (A) all debt service payments auc 4n.-the Senior
Indebtedness, (B) all obligations of Borrower under the Senior Loan Docuinénts, (C) all
capital expenditures required for the proper maintenance of the Property in"2czcrdance
with the Senior Loan Documents, as calculated by Borrower in accordaice with
customarily accepted cash basis accounting principles, consistently applied, and in
accordance with the terms of the Senior Loan Documents; (D) all amounts required to be
deposited into any replacement reserve, completion/repair reserve, operating deficit
reserve, principal repayment reserve, replacement hedge reserve or other reserve or
escrow established or required by Senior Lender or Servicer in connection with the
Senior Loan and the Senior Loan Documents, including the Senior Security Instrument,

and (E) all fees, costs and expenses of Senior Lender and Servicer in connection with the
Senior Loan.

4. Standstill Agreement; Right to Cure Senior Loan Default,

10
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(@) Until such time as any of the Senior Indebtedness has been repaid in full
and the Senior Security Instrument has been released and discharged, Junior Lender shall
not without the prior written consent of Senior Lender, which may be withheld in Senior
Lender’s sole and absolute discretion, (i) accelerate the Junior Loan, (ii) exercise any of
Junior Lender’s remedies under the Junior Security Instrument or any of the other Junior
Loan Documents (including, without limitation, the commencement of any judicial or
non-judicial action of proceeding (a) to enforce any obligation of Borrower under any of
the Junior Loan Documents, (b) to collect any monies payable to Borrower, (c) to have a
receiver appointed to collect any monies payable to Borrower; or (d) to foreclose the
lier{s) created by the Junior Security Instrument) or (iii) file or join in the filing of any
inveiontary Bankruptcy Proceeding against Borrower or any person or entity which owns
a direst or indirect interest in Borrower; provided, however, that such limitation on the
remedies o7 Junior Lender shall not derogate or otherwise limit Junior Lender’s rights,
following ai evant of default under the Junior Loan Documents to (a) compute interest on
all amounts due‘and payable under the Junior Loan at the default rate described in the
Junior Loan Doruinents, (b) compute prepayment premiums and late charges, and (c)
enforce against any yierson, other than Borrower and any guarantors or indemnitors under
the Senior Loan Documerts; any guaranty of the obligations of Borrower under the
Junior Loan,

(b)  Senior Lender shal’, simultaneously with the sending of any notice of a
Senior Loan Default to Borrower, sind #2 Junior Lender a copy of said notice under the
Senior Loan Documents; provided, hovever. failure to do so shall not affect the validity
of such notice or any obligation of Borrdwar. to Senior Lender and shall not affect the
relative priorities between the Senior Loar and. the Junior Loan as set forth herein.
Borrower covenants and agrees to forward to Jupior Lender, within three (3) business
days of Borrower’s receipt thereof, a copy of any notice of a Senior Loan Default
Borrower receives from Senior Lender.

(c) Junior Lender shall have the right, but shall-hzveno obligation, to cure
any Senior Loan Default; provided, if Junior Lender shall elect ic cure any such Default,
it shall so notify Senior Lender and shall commence and complete such curing within any
applicable notice or grace period, if any, as Borrower is permitted by the terms of the
Senior Loan Documents to cure such Senior Loan Default. Junior Lender s'all not be
subrogated to the rights of Senior Lender under the Senior Loan Documents by season of
Junior Lender having cured any Senior Loan Default. However, Senior /i.¢nder
acknowledges that, to the extent so provided in the Junior Loan Documents, amounts
advanced or expended by Junior Lender to cure a Senior Loan Default may be added to
and become a part of the Junior Indebtedness,

(d)  Junior Lender agrees that, notwithstanding any contrary provision
contained in the Junior Loan Documents, a Senior Loan Default shall not constitute g

default under the Junior Loan Documents if no other default occurred under the Junior
Loan Documents,

(¢)  Junior Lender acknowledges that any conveyance or other transfer of title
to the Property pursuant to a foreclosure of the Junior Security Instrument (including a

11
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conveyance or other transfer of title pursuant to the exercise of a power of sale contained
in the Junior Security Instrument), or any deed or assignment in lieu of foreclosure or
similar arrangement, shall be subject to the transfer provisions of the Senior Loan
Documents; and the person (including Junior Lender) who acquires title to the Property
pursuant to the foreclosure proceeding (or pursuant to the exercise of a power of sale
contained in the Junior Security Instrument) shall not be deemed to be automatically
approved by Senior Lender.

S. Insurance, Junior Lender agrees that all original policies of insurance required
pursuant.to the Senior Security Instrument shall be held by Senior Lender. The preceding
sentence cliall not preclude Junior Lender from requiring that it be named as a loss payee, as its
interest mayv-appear, under all policies of property damage insurance maintained by Borrower
with respect o the Property, provided such action does not affect the priority of payment of the
proceeds of propity damage insurance under the Senjor Security Instrument, or that it be named
as an additional insursd under all policies of liability insurance maintained by Borrower with
respect to the Property

6. Default. Junior Lender and Borrower acknowledge and agree that a default by
either such party under this Agreement shall, at the sole option of Senior Lender, constitute a
default under the Senior Loan Documénts. Bach party hereto acknowledges that in the event any
party fails to comply with its obligations hereunder, the other parties shall have all rights
available at law and in equity, including the right to obtain specific performance of the
obligations of such defaulting party and injunctive relief. No failure or delay on the part of any
party hereto in exercising any right, power cr remedy hereunder shall operate as a waijver
thereof, nor shall any single or partial exercise of any auch right, power or remedy preclude any
other or further exercise thereof or the exercise of any eiher right, power or remedy hereunder.

7. Enforcement Costs. Borrower and Junior ~ender agree to reimburse Senior
Lender for any and all costs and expenses (including reasonahie attorneys’ fees) incurred by
Senior Lender in connection with enforcing its rights againct Junior Lender under this
Agreement.

8. Notices. Any notice which any party hereto may be required ox may desire to
give hereunder shall be deemed to have been given and shall be effective only-ficis in writing
and (i) delivered personally, (i) mailed, postage prepaid, by United State registeies ar certified
mail, return receipts requested, (iii) delivered by overnight express courier or (iv)-sent by
telecopier, in each instance addressed as follows:

To Junior Lender: ClyDiv Manager, LLC
c/o Brinshore Development, L.L..C.
666 Dundee Road, Suite 1102
Northbrook, Illinois 60062
Attention: Richard J. Sciortino
Facsimile: (847) 562-9401

And

12
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Ifto Senior Lender:

Prior to the Conversion Date,
with a copy to:

Following the Conversion
Date, with a copy to:

LEGAL_US_W #84120530.2

ClyDiv Manager, LLC

¢/o The Michaels Organizations
3 East Stow Road, Suite 100
Marlton, New Jersey 08053
Attention: Ava J. Goldman

And

ClyDiv Manager, LLC

c/o The Michaels Organizations
542 8. Dearborn Street - Suite 560
Chicago, IL 60605

Attention: Mikki Anderson
Facsimile: (312) 491-4411

Citibank, N.A.

390 Greenwich Street, 2nd Floor

New York, New York 10013

Atiention: Transaction Management Group
Deal Id# 22201

Facsimile: (212) 723-8209

AND

Citibank, N.A.

325 East Hillcrest Drive, Suite 160

Thousand Qaks, California 91440

Attention: Operations Manager/Asset Manager
Deal Id# 23201

Facsimile: (805) 557-0924

Citibank, N.A,

787 W. Fifth Street, 29th Floor
Los Angeles, California 90071
Attention: Account Specialist
Deal ID # 23201

Facsimile: (213) 624-3380

Citibank, N.A.,

¢/o Berkadia Commercial Servicing Department
323 Norristown Road, Suite 300

Ambler, PA 19002

Attention: Client Relations Manager

13
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Deal Id# 23201
Facsimile: (215) 328-0305

And a copy of any notices  Citibank, N.A.

of default sent to: 388 Greenwich Street
New York, New York 10013
Attention: General Counsel’s Office
Deal Id# 23201
Facsimile: (646) 291-5754

or at such otlier addresses or to the attention of such other persons as may from time to time be
designated by in< party to be addressed by written notice to the other in the manner herein
provided. Notices, deinands and requests given in the manner aforesaid shall be deemed
sufficiently served or given for all purposes hereunder when received or when delivery is refused
or when the same are returied tn sender for failure to be called for. :

9. WAIVER OF (TRIAL BY JURY. TO THE MAXIMUM EXTENT
PERMITTED UNDER APPLICABLE LAW, EACH OF THE PARTIES HERETO (A)
COVENANTS AND AGREES NOT.TOELECT A TRIAL BY JURY WITH RESPECT TO
ANY ISSUE ARISING OUT OF THIS AGRFEMENT OR THE RELATIONSHIP BETWEEN
THE PARTIES THAT IS TRIABLE OF RIGHT' BY A JURY AND (B) WAIVES ANY RIGHT
TO TRIAL BY JURY WITH RESPECT TO 5UCH ISSUE TO THE EXTENT THAT ANY
SUCH RIGHT EXISTS NOW OR IN THE FUTURE.. THIS WAIVER OF RIGHT TO TRIAL
BY JURY IS SEPARATELY GIVEN BY EAGH PARTY, KNOWINGLY AND
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.

10.  Term. The term of this Agreement shall comiaerée on the date hereof and shali
continue unti] the earliest to occur of the following events: (i) the navment of all of the principal
of, interest on and other amounts payable under the Senior Loan Docuiients; (ii) the payment of
all of the principal of, interest on and other amounts payable under the Juaior Loan Documents,
other than by reason of payments which Junior Lender is obligated to remi{ to Senior Lender
pursuant to the terms hereof; (iii) the acquisition by Senior Lender of titietc the Property
pursuant to a foreclosure, or a deed in lieu of foreclosure, of (or the exercise of & rower of sale
contained in} the Senior Security Instrument; or (iv) the acquisition by Junior Lender ~£ title to
the Property pursuant to a foreclosure, or a deed in lieu of foreclosure, of (or the exeicise of a
power of sale contained in) the Junior Security Instrument, but only if such acquisition of title
does not violate any of the terms of this Agreement.

14
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1. Miscellaneous.

(a)  Junior Lender shall, within ten (10) business days following a request
from Senior Lender, provide Senior Lender with a written statement setting forth the then
current outstanding principal balance of the Junior Loan, the aggregate accrued and
unpaid interest under the Junior Loan, and stating whether, to the knowledge of Junior
Lender, any default or event of default exists under the Junior Loan, and containing such
other information with respect to the Junior Indebtedness as Senior Lender may require.
Upon notice from Senior Lender from time to time, Junior Lender shall execute and
deliver such additional instruments and documents, and shall take such actions, as are
required by Senior Lender in order to further evidence or effectuate the provisions and
intent-of this Agreement.

(b)) Junior Lender shall give Senior Lender a concurrent copy of each notice of
a Junior Loazi ['¢fault or other material notice given by Junior Lender under the Junior
Loan Documents

(¢}  This Agieement shall bind and inure to the benefit of all successors and
assigns of Junjor Lender ind 3enior Lender. Senior Lender may assign its interest in the
Senior Loan Documents wit'iont notice to or consent of Junior Lender. Junior Lender
may only assign its rights and (ntrcsts hereunder following the prior written consent of
Senior Lender, which consent may be withheld or conditioned in its sole and absolute
discretion.

(d)  Senior Lender hereby conseits'to the Junior Loan and the Junior Loan
Documents; provided, however, that this Agréerent does not constitute an approval by
Senior Lender of the terms of the Junior Loan Documents. Junior Lender hereby
consents to the Senior Loan and the Senior Loan Docurients; provided, however, that this
Agreement does not constitute an approval by Junior enzer of the terms of the Senior
Loan Documents.

(¢)  This Agreement may be executed in multiple countefparts, each of which
shall constitute an original document and all of which together shaii constitute one
agreement.

i) IN ALL RESPECTS, INCLUDING, WITHOUT LIMITATION,
MATTERS OF CONSTRUCTION AND PERFORMANCE OF THIS AGREEMENT
AND THE OBLIGATIONS ARISING HEREUNDER, THIS AGREEMENT HAS
BEEN ENTERED INTO AND DELIVERED IN, AND SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY, THE LAWS OF THE STATE WHERE
THE PROPERTY IS LOCATED, WITHOUT GIVING EFFECT TO ANY
PRINCIPLES OF CONFLICTS OF LAW.

(8)  Time is of the essence in the performance of every covenant and
agreement contained in this Agreement.

(h)  If any provision or remedy set forth in this Agreement for any reason shall
be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or

15
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unenforceability shall not affect any other provision or remedy of this Agreement and this
Agreement shall be construed as if such invalid, illegal or unenforceable provision or
remedy had never been set forth herein, but only to the extent of such invalidity, illegality
or unenforceability.

(1) Each party hereto hereby represents and warrants that this Agreement has
been duly authorized, executed and delivered by it and constitutes a legal, valid and
binding agreement enforceable in all material respects in accordance with its terms.

§)] Borrower hereby acknowledges and consents to the execution of this
g.eement, and agrees to be bound by the provisions hereof that are applicable to
Borrower. Solely as between Senior Lender and Junior Lender, all of the signatories
below hereby agree that to the extent of any conflict between the terms and provisions of
this Agrecment and the terms and provisions of the Senior Loan Documents and/or the
Junior Loar'Dscuments respectively, the terms and provisions of this Agreement shall
govern and conirsi. By executing this Agreement in the place provided below, Borrower
hereby (i) acknoviledges the provisions hereof, (i) agrees not to take any action
inconsistent with Serior I ender’s rights or Junior Lender’s rights under this Agreement,
(i11) waives and relinquithes to the maximum extent permitted by law any and all rights,
defenses and claims now éxisting or hereinafter accruing relating to Junior Lender’s
forbearance from exercising ‘any rights and remedies pursuant to Section 4 of this
Agreement, including, without limr itation, any defenses based on the statute of limitations
or any equitable defenses, such as laches, and (jv) acknowledges and agrees that (A) this
Agreement is entered into for the sole piotection and benefit of Senior Lender and Junior
Lender (and their respective successors, assipns and participants), and no other person
(including Borrower) shall have any benefits, itonts or remedies under or by reason of
this Agreement, (B) nothing in this Agreement 15 intended, or shall be constryed to,
relieve or discharge the obligations or liabilities of aay third party (including Borrower
under the Senior Loan Documents and the Junior Loan Dieeuments), (c) neither of them
nor any of their affiliates shall be, or be deemed to be; Yereficiaries of any of the
provisions hereof or have any rights hereunder whatsoever, ail (D) no provision of this
Agreement is intended to, or shall be construed to, give any such tnird party (including
Borrower) any right subrogating to the rights of, or action against, Senior Lender or
Junior Lender.

(k)  No amendment, supplement, modification, waiver or terminaticir of this
Agreement shall be effective against any party unless such amendment, supplement,
modification, waiver or termination is contained in a writing signed by such party.

q)) No party other than Senior Lender and Junior Lender shall have any rights
under, or be deemed a beneficiary of any of the provisions of, this Agreement,

(m)  Nothing herein or in any of the Senior Loan Documents or Junior Loan
Documents shall be deemed to constitute Senior Lender as a joint venturer or partner of
Junior Lender.

12. Disbursement Provisions.

16
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(a)  Junior Lender will disburse the proceeds of the Junior Loan (the “Junior
Loan Proceeds”) only in accordance with, and subject to the terms and conditions of, the
budget, as approved by Senior Lender (the “Budget”) and the Junior Loan Agreement.
Senior Lender will approve disbursement of the proceeds of the Senior Loan and the
Junior Loan only in accordance with, and subject to the terms and conditions of, the
Budget and the Loan Agreement. Except as specifically provided herein, this Agreement
does not amend, modify, waive or limit any provision, term or condition of the Junior
Loan Documents or the Senior Loan Documents.

(b)  Junior Lender agrees that Junior Lender shall not make any disbursement
oiJunior Loan Proceeds without the prior written approval of Senior Lender, which shall
not be)unreasonably withheld. However, if required by the Junior Loan Agreement,
Junior Lender may retain an amount equal to not more than ten percent (10%) of the
Junior Lodi Proceeds allocated to hard construction costs.

(c) _Frovided that no Junior Loan Default exists and remains uncured and
Borrower’s reques? for_disbursements of Junior Loan is made in accordance with the
Junior Loan Documesits and the Budget, Junior Lender shall make the disbursement of
Junior Loan Proceeds thit has been approved by Senior Lender by the later of: (a) five (5)
days after notice of approva by Senior Lender, or (b) ten (10) business days after
Borrower makes the request fcr cuzh disbursement. Junior Lender agrees that it shall not
withhold approval of the disbursement of Junior Loan Proceeds requested by Borrower
unless a Junior Loan Default exis's and remains uncured or the request for such
disbursement is not made in accordance wi.h the Budget and the Junior Loan Documents
or the conditions precedent to the making of sash disbursement have not been satisfied or
waived.

(d)  In the event that Junior Lender fails 0 inake a disbursement of Junior
Loan Proceeds that has been requested by Borrower arnid 2pnroved by Senior Lender (as a
result of a Junior Loan Default or otherwise), Senior Lendei shall have the right, but not
the obligation, to make such disbursement to Borrower from Scuisr Lender’s own funds
pursuant to the Senior Loan Documents. Any and all amounts paid by Senior Lender to
Borrower shall be deemed to have been advanced by Senior Lender pyrsuant to, and shall
be secured by the lien of, the Senior Security Instrument and shall acerde interest at the
Default Rate (as defined in the Senior Security Instrument).

(¢)  The parties agree that subject to the provisions of the Junior Loan
Documents, the Junior Loan Proceeds shall be disbursed in approximately such amounts
and at approximately such times as set forth on Exhibit B-| attached hereto and made a
part hereof. Borrower and Junior Lender agree that Junior Lender’s failure to disburse
Junior Loan Proceeds that have been requested by Borrower and approved by Senior
Lender in approximately such amounts and at approximately such times as set forth on
Exhibit B-1 shall constitute an Event of Default under the Senjor Security Instrument and
Senior Lender shall have the right to exercise all rights or remedies under the Senior

Security Instrument in the same manner as in the case of any other Event of Default
under the Senior Security Instrument.

17
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() Any amounts so retained by Junior Lender must be disbursed upon the
completion of construction in accordance with the Junior Loan Documents and in any
event prior to or concurrently with Senior Lender’s approval of the final disbursement of
proceeds of the Senior Loan pursuant to the Loan Agreement.

(g)  If the Junior Loan Documents include a contingency amount allocated
from the Junior Loan Proceeds for either hard costs or soft costs for the improvements
shown in the Budget, Junior Lender must disburse such contingency allocation prior to
the disbursement of any proceeds of the Senior Loan.

(h)  Borrower must deliver simultaneously to Junior Lender and Senior Lender
all'requests for funds together with copies of any other forms for construction-related or
non-corstruction-related disbursements submitted by Borrower in connection with the
Junior Lgan) Each request for disbursement of Junior Loan Proceeds shall be given to
both lenders‘ard must be approved in writing by both lenders. Each lender may approve
or disapprove i-draw request for Junior Loan Proceeds in its sole and independent
judgment. Under 10 ¢ircumstances shall Junior Lender’s consent or approval be required
as a condition to disbursements of proceeds of the Senior Loan.

(i) All disburseinents of proceeds of the Senior Loan and Junior Loan
Proceeds must be made in accorda:ce with the Budget. No change may be made to the
“hard cost” portion of the Budgst without the approval of all of the parties to this
Agreement. Reallocation of funds from the contingency reserve to other line items does
not constitute a change to the Budget.

()] Senior Lender, Borrower and’ Jupior Lender agree that all Borrower's
equity funds which have been deposited witl Senior Lender, Junior Lender or the
Servicer will be disbursed fully prior to any disburseinent of either the Junior Loan
Proceeds or the proceeds of the Senior Loan.

13. Attached Exhibits.

The following Exhibits are attached to this Agreement and are incorperated by reference
herein as if more fully set forth in the text hereof:

Exhibit A — Legal Description

Exhibit B ~ Junior Loan Documents

Exhibit B-I - Schedule of Junior Loan Disbursements

Exhibit C — Modifications to Subordination and Intercreditor Agreement

The terms ofthis Agreement are modified and supplemented as set forth in said Exhibits.

To the extent of any conflict or inconsistency between the terms of said Exhibits and the text of
this Agreement, the terms of said Exhibits shall be controlling in all respects.

18
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IN WITNESS WHEREOF, the undersigned have duly executed and delivered this
Subordination and Intercreditor Agreement or caused this Subordination and Intercreditor
Agreement to be duly executed and delivered by their respective authorized representatives as of
the date first set forth above. The undersigned intend that this instrument shall be deemed to be
signed and delivered as a sealed instrument.

JUNIOR LENDER;

CLYDIV MANAGER, LLC,
an lllinois limited liability company

By: ~ Brinshore PL, LLC,
any Illinois limited liability company,
a raember

By: _ FBrinshore Development, L.L.C.,
an I'inais limited liability company,
its maraging member

By: RIS Lerl Est

?ﬂliw{ eiporation, 4 member
y: -

Name: Richard J. Sciortifio
Title: President

By:  Michaels Chicago Holding Company, LLC,
an Illinois limited liability company,
a member

By:
Name: John J. O’Donnell
Title: President

(signatures follow on subsequent page)
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IN WITNESS WHEREOF, the undersigned have duly executed and delivered this
Subordination and Intercreditor Agreement or caused this Subordination and Intercreditor
Agreement to be duly exccuted and delivered by their respective authorized representatives as of
the date first set forth above. The undersigned intend that this instrument shall be deemed to be
signed and delivered as a sealed instrument.

JUNIOR LENDER:

CLYDIV MANAGER, LLC,
an [llinois limited liability company

By: ~ Brinshore PL, LLC,
an Illinois limited liability company,
ainember

By: _ Ziinshore Development, L.L.C.,
an Tlmeots limited liability company,
its managine member

By:  RJSReql Fstate Services, Inc.,
an [llineis corporation, a member

By: -
Name: Richard J. Sciortino
Title: President

By:  Michaels Chicago Holding Company, LLC,
an Illinois limited liability company,
a member

By: —
Name: Jo
Title: President

(signatures follow on subsequent page)
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that Richard J. Sciortino, personally known to me to be the president of RJS Real Estate
Services, Inc., a member of Brinshore Development, L.L.C., an Illinois limited liability
company, the sole member of Brinshore Holding, LLC, an Illinois limited liability company, a
member of BMD-1, LLC, an Illinois limited liability company (the “Developer”), and personally
known ¢ me to be the same person whose name is subscribed to the foregoing instrument,
appearcd ozfore me this day in person and severally acknowledged that as such officer, he signed
and delivercd)the said instrument, pursuant to authority given by the members of the Developer
as the free ard yoluntary act of such person, and as the free and voluntary act and deed of the
Developer, for tlic uses and purposes therein set forth,

Given under m;-iiand and official seal this A"\ day of 0¢¢¢m b, 2015,

" A

e tiE wASYy
L -
<

Y g v

A A ey
“"OFFICIAL SEAL" ’
JOAN T HOLOWATY % QM 7 /W

Notary Public, State of lllinois

My Commission Expires 4/29/201 8 04 ‘ Notary Public
PREA s .
STATE OF NEW JERSEY )

) ss
COUNTY OF BURLINGTON )

I, the undersigned, a Notary Public in and for the county-ans-State aforesaid, do hereby
certify that John J. O’Donnell, personally known to me to be the president of The Michaels
Development Holding Company, L.L.C., a New Jersey limited liability company, the sole
managing member of The Michaels Development Company I, L.P.,, a New Jersey limited
partnership, a member of BMD-I, LLC, an Illinois limited liability company {in< “Developer”),
and personally known to me to be the same person whose name is subscribed to.ip= foregoing
instrument, appeared before me this day in person and severally acknowledged thni-as such
officer, he signed and delivered the said instrument, pursuant to authority given by the members
of the Developer as the free and voluntary act of such person, and as the free and voluntary act
and deed of the Developer, for the uses and purposes therein set forth.

Given under my hand and official seal this day of , 2015,

Notary Public
(SEAL)
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that Richard J. Sciortino, personally known to me to be the president of RJS Real Estate
Services, Inc., a member of Brinshore Development, L.L.C., an Illinois limited liability
company, the sole member of Brinshore Holding, LLC, an Hlinois limited liability company, a
member of BMD-I, LLC, an Illinois limited liability company (the “Developer™), and personally
known <0 me to be the same person whose name is subscribed to the foregoing instrument,
appeared cefore me this day in person and severally acknowledged that as such officer, he signed
and delivered the said instrument, pursuant to authority given by the members of the Developer
as the free ard voluntary act of such person, and as the free and voluntary act and deed of the
Developer, for the uses and purposes therein set forth.

Given under.r.y nand and official seal this day of , 2015.
Notary Public
(SEAL)
STATE OF NEW JERSEY )
) ss

COUNTY OF BURLINGTON )

1, the undersigned, a Notary Public in and for the county.anr State aforesaid, do hereby
certify that John J. O’Donnell, personally known to me to be the president of The Michaels
Development Holding Company, L.L.C., a New Jersey limited liability company, the sole
managing member of The Michaels Development Company I, L.P., & New. Jersey limited
partnership, a member of BMD-I, LLC, an Illinois limited liability company {the “Developer”),
and personally known to me to be the same person whose name is subscribed i the foregoing
instrument, appeared before me this day in person and severally acknowledged thet as such
officer, he signed and delivered the said instrument, pursuant to authority given by the members
of the Developer as the free and voluntary act of such person, and as the free and voluntary act
and deed of the Developer, for the uses and purposes therein set forth.

Given under my hand and official seal this Zfﬁﬁy of _(Jo o mbe— 2015

(A A

Notary Public

(SEAL)
CATHERINE A. FREAS
NOTARY PUBLIC OF NEW JERSEY
COMMISSION EXPIRES 6/30/2020
LEGAL_US_W # 84120530
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SENIOR LENDER:

CITIBANK, N.A.,
a national banking association

W AN

Mark G. Risch '
Vice President

LEGAL_US_W # 84120530
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STATE OF COLORADO )
} ss.
COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this j 2 day of December,
2015 by Mark G. Risch, as Vice President of Citibank, N.A.

Witness my hand and official seal.

My commission expires: Gfl/ﬂﬁf/l”f{
ANDREW RUHLAND ' Notary Public
~ NOTARY PUBLIC
STATE OF COLORADO (|

NOTARY ID #20104000968
MY COMMISSION EXPIRES 01408/2018

 (signawrzs follow on subsequent page)
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ACKNOWLEDGED AND AGREED AS OF THE DATE FIRST SET FORTH ABOVE:
BORROWER:

CLYDIV, LLC,
an Illinois limited liability company

By:  ClyDiv Manager, LLC,
an Illinois limited liability company,
its managing member

By:~. Brinshore PL, LLC,
an Hiinois limited liability company,
a‘mz2mber

By: _ /Biinshore Development, L.L.C.,
an ilinois limited liability company,
its managing member

By:  RIS(Real E
an [lix6Tc

By: %/__ ,
Name:Richard J. SxGrtino
Title: Presidyrt’

By:  Michaels Chicago Holding Company, LL(,
an Illinois limited lability company,
a member

By:
Name: John J. O’ Donnell
Title: President

LEGAL_US_W # 34120530
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ACKNOWLEDGED AND AGREED AS OF THE DATE FIRST SET FORTH ABOVE:

BORROWER:

CLYDIV, LLC,
an Illinois limited liability company

By:  ClyDiv Manager, LLC,
an [llinois limited liability company,
its managing member

By: . Brinshore PL, LLC,
an lllinois limited liability company,
a‘member

By: _ /Biinshore Development, L.L.C.,
anillineis limited liability company,
its managing member

By: RIS R:.al Estate Services, Inc.,
an [llinois Corporation, a member

By: .
Name: Richard {. Seiortino
Title: President

By:  Michaels Chicago Holding Company, [.LC,
an Illinois limited liability company,
a member

By:
Name: John J. O’
Title: President
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that Richard J. Sciortino, personally known to me to be the president of RJS Real Estate
Services, Inc., a member of Brinshore Development, L.L.C., an Illinois limited liability
company, the sole member of Brinshore Holding, LLC, an Illinois limited liability company, a
member of BMD-I, LLC, an Hlinois limited liability company (the “Developer”), and personally
known.io me to be the same person whose name is subscribed to the foregoing instrument,
appeared hefore me this day in person and severally acknowledged that as such officer, he signed
and delivered the said instrument, pursuant to authority given by the members of the Developer
as the free a+d voluntary act of such person, and as the free and voluntary act and deed of the
Developer, for tne’uses and purposes therein set forth.

Given under my nhand and official seal this \" day of ﬂ.\ew m ]geF , 2015,

§ "OFFICIAL SEAL" 3 %%V 7 W

JOAN T HOLOWATY = _ W”"/{;
Notary Pubtic, State of Illinois Notary Public
Admmission Expires 4/26/2018

STATE OF NEW JERSEY )
) ss
COUNTY OF BURLINGTON )

I, the undersigned, a Notary Public in and for the countzurd State aforesaid, do hereby
certify that John J. O’Donnell, personally known to me to be the siesident of The Michaels
Development Holding Company, L.L.C., a New Jersey limited liability company, the sole
managing member of The Michaels Development Company I, L.P,, a iNew Jersey limited
partnership, a member of BMD-I, LLC, an Illinois limited liability company-{ik:c “Developer™),
and personally known to me to be the same person whose name is subscribed <o the foregoing
instrument, appeared before me this day in person and severally acknowledged thsi. as such
officer, he signed and delivered the said instrument, pursuant to authority given by the members
of the Developer as the free and voluntary act of such person, and as the free and voluntary act
and deed of the Developer, for the uses and purposes therein set forth.

Given under my hand and official seal this day of , 2015,

Notary Public
(SEAL)
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that Richard I. Sciortino, personally known to me to be the president of RJS Real Estate
Services, Inc., a member of Brinshore Development, L.L.C., an Illinois limited liability
company, the sole member of Brinshore Holding, LLC, an Tilinois limited liability company, a
member of BMD-1, LLC, an [linois limited liability company (the “Developer™), and personally
known #o me to be the same person whose name is subscribed to the foregoing instrument,
appeared-oefore me this day in person and severally acknowledged that as such officer, he signed
and deliverad the said instrument, pursuant to authority given by the members of the Developer
as the free and yoluntary act of such person, and as the free and voluntary act and deed of the
Developer, for t'1e uses and purposes therein set forth.

Given under iy hand and official seal this day of , 2015.
Notary Public
(SEAL)
STATE OF NEW JERSEY )
) ss

COUNTY OF BURLINGTON )

I, the undersigned, a Notary Public in and for the county snd State aforesaid, do hereby
certify that John J. O’Donnell, personally known to me to be the president of The Michaels
Development Holding Company, L.L.C., a New Jersey limited liablity_company, the sole
managing member of The Michaels Development Company [, L.P., a New. Jersey limited
partnership, a member of BMD-I, LLC, an Illinois limited liability company {thZ “Developer”),
and personally known to me to be the same person whose name is subscribed « the foregoing
instrument, appeared before me this day in person and severally acknowledged ‘het as such
officer, he signed and delivered the said instrument, pursuant to authority given by the members
of the Developer as the free and voluntary act of such person, and as the free and voluntary act
and deed of the Developer, for the uses and purposes therein set forth.

Given under my hand and official seal this (_S’{it:y of !)_gggﬂ E ., 2015,

otary Public

(SEAL) CATHERINE A. FREAS
NOTARY PUBLIC OF NEW JERSEY
COMMISSION EXPIRES 6/30/2020

LEGAL US_W # 84120530




1535616081 Page: 30 of 33

UNOFFICIAL COPY

EXHIBIT A

THAT PART OF BUTTERFIELD'S ADDITION TO CHICAGO IN THE WEST HALF OF THE NORTHWEST
QUARTER AND THE SOUTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 4, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT
THE SOUTHEAST CORNER OF LOT 1IN THE SUBDIVISION OF LOT 34 IN BUTTERFIELDS' ADDITION TO
CHICAGO AFORESAID; THENCE NORTHWEST ALONG THE SOUTHWESTERLY LINE OF NORTH CLYBOURN
AVENUE;"331.24 FEET TO THE MOST NORTHERLY CORNER OF LOT 1 IN THE SUBDIVISION OF LOT 40 AND
THE NORTHWEST HALF OF LOT 38 IN BUTTERFIELD'S ADDITION TO CHICAGO AFORESAID; THENCE
SOUTHWEST ALONG THE NORTHWESTERLY LINE OF LOT 1 IN THE AFORESAID SUBDIVISION OF LOT 40
AND THE NORTHWTST HALF OF LOT 38, A DISTANCE OF 111.16 FEET TO THE POINT OF INTERSECTION
WITH THE NORTHERLY EXTENSION OF THE EAST LINE OF THE WEST 20.00 FEET OF LOT 39 IN
BUTTERFIELD'S ADDITION TO CHICAGO AFORESAID; THENCE SOUTH ALONG SAID EAST LINE OF THE
WEST 20.00 FEET OF LOT 39 AND ITS NORTHERLY EXTENSION, 155.63 FEET, MORE OR LESS TO THE
POINT OF INTERSECTION WITHYHE SOUTH LINE OF SAID LOT 39, SAID LINE ALSO BEING THE NORTH
LINE OF WEST DIVISION STREET; THENCE EAST ALONG SAID NORTH LINE OF WEST DIVISION STREET
310.00 FEET TO THE HEREINABOVE D:SIGNATED POINT OF BEGINNING,

EXCEPTING THEREFROM THAT PART DESCRIBED AS FOLLOWS: BEGINNING AT THE SOUTHEAST CORNER
OF LOT 1IN THE SUBDIVISION OF LOT 34 IN BUTTERF.ELDS' ADDITION TO CHICAGO AFORESAID; THENCE
NORTHWEST ALONG THE SOUTHWESTERLY LINE OF NOKT! £LLYBOURN AVENUE, 45.28 FEET; THENCE
SOUTHWESTERLY 34.00 FEET TO A POINT ON THE SOUTH LINE OF SAID LOT 1, SAID LINE ALSO BEING
THE NORTH LINE OF WEST DIVISION STREET, SAID POINT BEING 43.20 FEET WEST FROM THE
SOUTHEAST CORNER OF SAID LOT 1; THENCE EAST ALONG THE SQUTH LINE OF SAID LOT 1,43.30 FEET
TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS,

ADDRESS: 454 West Division Street, Chicago, IL

PIN: 17-04-142-001; 17-04-142-002; 17-04-142-003; 17-01-142-004; 17-04-142-006; 17:04-142-007: 17-
04-142-008; 17-04-142-009; 17-04-142-010; 17-04-142-011; 17-04-142-012; 17-04-142-01 2-17.04-142-
014; and 17-04-142-015
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EXHIBIT B
JUNIOR LOAN DOCUMENTS

Promissory Note {Construction/Permanent)

Promissory Note (Commercial)
Junior Mortgage, Assignment of Rents and Security Agreement

Junior Moitgage, Assignment of Rents and Security Agreement (Commercial)
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EXHIBIT B-1

SCHEDULE OF JUNIOR LOAN DISBURSEMENTS
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EXHIBIT C

Modifications To
Subordination and Intercreditor Agreement

The following modifications are made to the text of the Agreement that precedes this
Exhibit:

None.

Capitehized terms used and not defined herein shall have the respective meanings ascribed to
them in the Agreement.
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