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SUBORDINATION AGREEMENT

Thig Subordination Agreemant ls dated as of January
1988 by and among SHERATON OPERATING CORPORATION, a Delaware
corforation ("Sheraton"), CHICAGO TITLE AND TRUST COMPANY, an
Il1linois corporation, as Truatee {("Trustee"} {the foregoing are
collectively referred to herein as “the underalgned”) and SIGNAL
CAPITAL CORPORATION, a Delaware corporation ("SCC"}.

WITNESSETRH:

WFCREAS, Lake Shore National Bank, not personally, but
as Trustee urdnr & Trust Agreement dated November 30, 1887 and
known as Trust No. 4967 (the "Porrower") holds a leasehold inter-
esf in certain lard legally described on Exhibit A attached
hereto and made a purt hereof and owns certain buildings and
improvements located ihereon {the "Premises");

WHEREAS,; the Bocrower has executed and delivered a Deed
of Trust dated as of August 25, 1986 and recorded in the
Recorder's Office of Cook County, Illinois as document number
86,384,154, and amended as o «fuly 29, 1987, in favor of Trustes
{the "Subordinated Mortgage”):

WHEREAS, Sheraton ia the aclder of the indebtednegs
secured by the Subordinated Mortgage:

WHEREAS, the Subordinated Mortyoca is a lien on the
Premises to secure the payment of two fromiaanry notes dated as
of August 25, 1986 in the aggregate principsl 4amount of
$1,300,000.00, with interest payable ae provided therein, payable
to the order of Sheraton (the "Subordinated Noter™)s

WHEREAS, Borrower has executed and delivernd a subordin-
ate Leagehold Mortgage, Assignment of Rents, and Securily Agrees
ment, dated ag of January #§ 1988 *. and recorded 32 y\'.he

Recorder's Office of Cock County on Jonuary &,/ .
as document number éﬁ{fﬁfﬁiﬁ;ﬁLn in f%?ﬁ?-af"§cc (the "Sec¢ard
Mortgage")s

WHEREAS, the Second Mortgage is & lian on the Premiges
to secure paymenkt of a Mortgage Note in tha principal amount of $4,775,000.00
$7,000,000.00, with interest payable as provided therein, payable
to the order of SCC (the "Segond Mortgage Note"); and

WHEREAS, SCC has required and Borrower and the under=
algned have agreed, as a candition to the disbursement of the
proceeds of the loan secured by the Second Mortgage {(the “Loan"),
that the undersigned execute and dellver this Agreement to aub~
ordinate the Subordinated Mortgage and the lien thereof znd all
other security instruments executed and delivered in conngction
therewith ineluding, but not limited to assignment of leases and
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any UCC Financing Statements (collectlvely referred to as the

"Collateral") to all of the right, title and interest of SCC in
the Second Mortgage and to the lien thereof, and all other secu-
rity instruments executed and delivered in connection therewith

NOW, THEREFORE, in consideration of the disbursement of
the proceeda of the Loan b¥ 8CC to the Borrower and in considera-
tion of the premises, and for other good and valuable considera-
tion, the receipt and sufficiency of which is hereby acknowl-
edged, the undersigned and SCC do hereby covenant and agree as
follows,

i, Subordination. The lien of the Subordinated Mort-
gage and ire, Subordinated Notes evidencing the indebtedness owed
by the Borruwer to the undersigned and all other securlty instru-
ments executed and delivered in connection therewith is and shall
at all times, te and remaln subject and subordinate to the lien
of the Second mortgage and to:r (i) all the righte and remedies
of SCC thereunder, Jazluding, but not limited to, all the rights
and remedies glven to #34 in the Becond Mortgage Note; (1i) any
of the loan documents “xecuted b¥ the Borrower in favor of BCC
with respect to the Loan; and (11!) all advances made or to ba
made pursuant to the Second Mortgage and Second Mortgage Note,

2. Stand-By. Except a3 permitted by Section 3 belew,
the undersigned [31) sEall not accent any paymenta from Borrower
on account of (a) any indebtedness swing by Borrower to the
undersigned, or (b) any claim whick ¢he undersigned may have
a?ainat Borrower, (ii) shall not enfor¢y any remedy, including,
without limitation, any right of set-olf. which the undersigned
now has or may hereafter have against Borrower, and {i1i) shall
have no right to possession of any of the Cnliateral or to fore-
close upon the same, whether by judiclal action or otherwise,
until the Loan shall have been pald and/or perZormed in full,

3. Permitted Payments. Untll SCC givec written notice
to the undersigned that an %venE of Default has occurrel under
the Loan, the undersigned may ask, demand, take and receive from

Borrower, all payments due or otherwise paid under the Pu%=-
ordinated Notes. :

4, Distributlon; Proofs of Claim. In the event of an
distribution oF the assets or readjustment of the obligations an
indebtedness of Borrower, whether by reason of liguidation, com-
position, bankruptcy, arrangement, receivership, assignment for
the benefit of creditors or any other action or proceeding in-
volving the readjustment of all or any of the indebtedness hereby
subordinated, or the application of the amseta of Borrower to the
payment or liquidation thereof, SCC shall be entitled to raceive
payment in full of any and all of the Loan then owing to BCC by
Borrower prior to the payment of all or any part of the indebted-
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€. Distribution; Property Held in Trust., Should any
of the Coliateral or procecas thereof be received by the under-~
signed upon or-with respect to the Borrower's jndebtedness to the

undersigned prior to the satisfaction of the LoanA Thé undets
signed shall recelve and hold the same in trust for SCC and shall
forthwith deliver the-same to SCC in precisely the form recelved
(except for the endorssament or assignment ¢f the undergligned
where necessary), for ‘application on the Loan, and, until so
delivered, the same shall be held in trust by the undersigned as
property of SCC, 1In the cvernt of the fallure of the undersigned
to make any such endorsemenc or assignment to 5CC, 8CC or any of
its officers or employers, are huresby irrevocably authorlized to
make the same.

6. Assignment of Claims %y the Undersigned., The
undersigned agrees that untll the Loa: shall have been paid in
full, the undersigned will not assignh-ur transfer to others any
claim the undersigned has or may have againit the Borrower,
unless such assignment or transfer is made espressly subject to
this Subordiration Agreement,

7. gpntinuing_ggzeement of Subordinatisn. Thie 15 &
continuing agreement of subordinatiop, and SCC may suatinue,
without notice to the undersigned, to extend credit ec¢ other
accommedation or beneflt and loan monies to or for the account of
Borrower on the faith hereof, If in reliance on this Hubordina-
tion Agreement SCC grants loans or takes other action after the
dissolution of the undersigned, the rights of SCC shall be the-
same as if such dissolution had not occurred. This Subordination
Agreement shall continue effecti{ve until the Loan shall have been
paid in full.

B, Extension of Liabilitles, SCC may, at any time or
times hereafter, without thereby in any way impalring or affect-
ing the undersigned's cbligations under this Subordination Agree-
ment, (1) extend additional ctredits or other accommeodation to or
for the account of Borrower, or (li} exterd the time or payment
of or renew or otherwise alter the terms of the Loan.

9, Walver of Noticesy Reliance. The undersigned
expressly waives all notlce of the acceptance by SCC of the aub-

VYSERCORN
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prdination provisions of this Subordination Agreement and all
other notices whatusoevar, and the undersigned expressly walves
reliance by SCC upon the Bubordination hereln provided for.,

10, Walver; Modification, No waiver shall be deemed to
be made b{ 8CC of any of 1ts righta hereunder unless the same
shall be in writing signed by SCC, and each waiver, if any, shall
be a walver only with respect to the specific instance involved
and shall in no way impair the rights of SCC or the obligations
of the urndersigned to SCC in any other respect at any other
time, ‘fhie Subordination Agreement may not altered or amended
except by an agreement in writing signed by the undergigned and

s¢C.

11, §p91jcatlon of Payments. The undersigned hereby
agrees that all payments to SCC made by or on bshalf of Borrower
may be applied and rrapplied, in whole or in part, to any part of
the Loan as SCC sees ¢it in its sole discretion.

12. Governing Law: Sesvergbility, This Subordination
Agreemant shall be Interpreicd, and the rights and liabilities of

the parties hereto determined. in accordance with the laws of the
state of Tllinois, Whenever possible each provisien of this
Subordination Agreement shall be interpreted in such manner as
to be effective and valid under the applicable law, but if any
provision of this Subordination Agreésuent shall be prohibited by
or invalid under such law, such proviaicn shall be inaffective to
the extent of such prohibltion or invalisdity without invalidating
the remainder of such provision or the remeining provisions of
this Subordination Agreement,

13, Successors and Assigns. This Subkordinatlion Agree-
ment shall be Binding on the undersigned and upun the successor
and assigns of the undersigned, including, without limlitation,
upoa all individuala, corporations and other entitier, and their
successors and assigns, now or hereafter represented Ly the
undersigned, and shall inure to the beneflt of BCC, its puc~
cessors and assigns.

14, Section Titles, The section title contained in the

Subordination Agreement are for convenience only and shall be
without substantive meaning or content of any kind.
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IN WITNESS WHEREGF, this Subordination Agreement has
been duly executed by the undersigned on the day and year girst
above written.

SHERATON OPERATING CORPORATION

ATTEST: By:f’O/’7 /Z,‘/éf A
. Tts M. Ropnald Siluerstein
/,/,’éi };%;%ii? Secretary
o tﬂfuﬁ/mw)

/

s

ichard Braverman : ;
Assistant Scorstary CRICAGO TITLE AND TRUST COMPANY

ATT NSNS / L":“*EQC“L?"\\"*-’

i

asér. SeCRLTARY

1VCeESCO8N
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EXBIBIT A
PROPERTY DESCRIPTION

PART A
ESTATE 1:

LEASEHOLZ ESTATE CREATED IN AND BY THAT CERTAIN INDENTURE OF
LEASE DATEZ NOVEMBER 5, 1968, A MEMORANDUM OF WHICH WAS RECORDED
APRIL 8, 194° AS DOCUMENT NO, 20,804,412, AS AMENDED NOVEMBER 5,
1968, MAY 25, 1970, JUNE 18, 197) AND FEBRUARY 15, 15377 MADE BY
SAKS AND COMPANY, AS GROUND LESSOR, AND LAKE SHORE NATIONAL BANK
TRUST NO. 2158, AS GROUND LESSEE, DEMISING THE LAND LEGALLY
DESCRIBED IN PART L BELOW

ESTATE 2

THE OWNERSHIP OF THE BUOILDIN3 AND IMPROVEMENTS LOCATED ON THE
LAND LEGALLY DESCRIBED IN PART B BELOW.

ESTATE 3

SUBLEASEEOLD ESTATE CREATED IN AND T¥° THAT CERTAIN INDENTURE OF
LEASE DATED JULY 1, 1971 MADE BY SAKS ARD COMPANY, AS SUBLESSOR
AND CLARIDGES PARKING CORPORATION, AS EJUL.ESSEE, AS DISCLOSED BY
AGREEMENT REGARDING COMMENCEMENT OF TERM. Gr GARAGE SUBLEASE DATED
MAY 1, 1973 AND RECORDED JULY 30, 1973 AS DUCUMENT NO.
22,419,030, AS AMENDED DECEMBER 21, 1972, MAY 1. 1973 AND
FEBRUARY 15, 1977 AND EVIDENCED BY A MEMORANDUM F. GRARAGE
SUBLEASE DATED AS OF JULY 15, 1980, AND RECORDED -ZPTEMBER 22,
1980 AS DOCUMENT NO. 25,592,895, DEMISING THE "GARAGD FACILITIES"
WITHIN THE BUILDING LOCATED ON THE LAND LEGALLY DESCRIZED IN PART
B BELOW.

PART B

THE SOUTHEAST 1/4 (EXCEPT THE WEST 1 1/2 FEET THEREOF) OF BLOCK
45 OF KINZIE'S ADDITION TO CHICAGO IN THE NORTH FRACTIONAL 1/2 QF
SECTION 10, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCI-
PAL MERIDIAN, IN COOK COUNTY, ILLINOIS,

e AY A
PERMANENT TAX WUMBER: 17-10-106-007 VOLUME:

ADDRESS OF PROPERTY: 140-160 EAST RURON STREET
CHICAGO, ILLINOIS

PCESTORY
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STATE OF S\l amis )
. )
COUNTY OF (L0 Y . )

1, 0y AnE HST3 , a Notary Public in and for
paid Counﬁi In the state aforesald, DO HEREBY CERTIFY that
VERNE t ﬁnd

[

0 1l i ot COMPANY » who are personally known to me to be
the same persens whobe nhames are subscribed to the foregoing
instrument 88 SUCN, ..ot w.GE PRESIDENG and et Ui Secre-
tary, respeccively, appeared before me this day in person and
acknowledged that they signed and dellvered the said instrument
as their own fruc-and voluntary act and as the free and voluntary
act and deed of 3uid corporation, as SN it sresa® aforesald,
for the uses and purposes therein set forth; and the said

11— Secretary then and there acknowledged
that he, she, as”Ehato ran of the corporate seal of said corpora-
tion, did affix the corporate seal of sald assoclation to sald
instrument as his/her own free and voluntary act and as the free
and voluntary act of sald couporation, for the uses and purposes
therein set forth,

GIVEN under my hand and riotarial seal this _J© day
of Becamber, 198%,

AW ER Y '
N__:p_—{:ﬁ_'r"f".{_f-dl——\
otary Pu ¢
My commission explres: SARANAAAA ERLAALASAAAS
§ . “OFFICIAL SEAL"
< Diane Helms

+ Notary Public, State uf-iilals b
My Commission Expites 10225 &
Y TYTYRVY YTV RV Y Vv 7

e
e
bl
b

PpCESLUBY
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STATE OF Dsdute Al )
)
COUNTY OF 3l pifote, )

I, S«L_«Lcr%' kz«m Ary @ Notary Public in and for

said Gounty T the State aforesald, DO HEREBY CERTIFY that

fvw»c.ap_/’dt.t u’wt Télg , and _,L/,(-Aé Kjﬁd—m{mm.ﬁ.ﬁ
of'ﬁq_¢ﬂ,m ,h_uf(ﬂvnpfﬁﬂq ¢ who are personally knowh to me to bo
the same perseons whose names are subscribed to.the foregoling
instrumenti &3 SUCha.Lér ATy o and Ao—uTHY, secre-
taty, respecrively, appeared Before me this day in person and
acknowledged Lhat they signed and delivered the said instrument
as their own fiec . and voluntary act and as the free and voluntary
act and deed of faid corporation, as &,Lc%t’"":ﬁ ag aforesald,
for the uses and purpases therein set forth; and the said

i enfanlT Secretary then and there acknowledged
that he, she, as custodlizn of the cocporate seal of sald corpora-
tion, did affix the corporate seal of sald association to said
instrument as his/her own f:ee and voluntary act and as the free
and voluntary act of said corpuration, for the uses and purposes
therein set forth,

GIVEN under my hand and novarial saal thie z9 &(. day
f-December,—I987,

)’d"hau-clt r /? a‘o ‘
L ) ) 7 ;1/7 45: /{,Qd‘rbmf“h.yﬁ
Nptary Public '
. Z
My commission explres: Q@
E;:;
(i:ZLLﬂz /¢ 1990 &
(_/j 7 %’1
W
DEPT~31 RECORDING $15.00
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