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Loan will be disbursed simultaneously with the execution ¢of this
Agreement. The proceeds of the Capital Expenditure Lcan may be
disbursed from time to time for a period of up tc twc (2) years
from and after the date hereof:

E. The Term Loan is evidenced by a Secured Promisscry
Note 1in the coriginal principal amount of $21,000,000 {the "Term
Note") and the Capital Expenditure Loan is evidenced by a Secured
Promissory HNote in the amount of $2,000,600 (the “Capital
Expenditure Hote™), each dated of even date herewith and exscuted
and delivered by Borrower to Lender:

F. FPayment o»f "™Lender’s HNotes" {as hereinafter
defined) and performance of Borrower's obligations under that
certain Loan Agreeuwent of even date herewith by and between
Lender arnd Borrower are secured by, among other things, a
Mortgage and Security Agreement ("lender's Mortgage¥) of even
date nezewith in favor of lender encumbering the Property which
is to YMe. reccorded concurrently with the recordation of this
Agreement:;

G. Lender’s Mortgage a2lsc secures the payment of all
amounts due ulasr that certain Secured Promissory Note of even
date herewith «r the original principal amount of $1,000,000.00
executed by ABZ Limited in favor of Citibank Canada (said note
and the Term Not:. and Capital Expenditure Note and any
instruments issued Jin substitution or exchange therefore, as any
of the foregoing ray, be amended, extended, modified or
supplemented from time.- to time hereafter, are hereinafter
collectively called "Leld:r’s Hotes") and the performance of all
obligations under that (certain Loan Agreement of even date
herewith by and between ABC Limited and Citibank Canada;

H. It is a condition precedent tec obtaining the Loan
from Lender that, and Lender is (w.lling tc make the Loan provided
that, subject to the terms and. provisions of that certain
Intercreditor Agreement of even date herewith by and ameng Lender,
Subordinating Party and Citibank < Canada (the "Intercreditor
Agrveement") Lender’'s Mortgage shall urconditionally be and remain
at all times a lien or charge upon the Propsrty which is prior and
superior to the lien or charge of Subordinating Party’s Mortgage.

NOW, THEREFORE, in consideration cf Ieonder’s making the
Loan, and in consideration of the mutual pror.ses and agreements
hereinafter contained and other good and valuable consideration,
the receipt and sufficiency of which are hereby ickrowledged, and
in order to induce Lender to make the Loan to Borrower, the
parties to this Agreement do hereby agree as follows:

1. Subject to the terms and conditions ! of the
Intercreditor Agreement, Lender’s Mortgage and any /and all
renewals or extensions thereof, and any and all disbureements made
by Lender to or for the account or benefit of Borrower the
repayment of which is secured thereunder, shall unconditionally be
and remain at all times a lien or charge against the Property that
is prior and superior tc the lien or charge of Subordinating
Party‘’s Mortgage, to the same extent and purpose as though
Supordinating Party’s Mortgage had been executed and recorded
subsequent to the recording of Lender’s Mortgage and the making of
each disbursement or advance made Dby Lender to Borrower the
repayment of which is secured by Lender’s Mortgage, regardless of
whether Borrower, at the time of any such disbursement or advance,
may have been in default under the Loan Agreement, Lender’s Note,
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Lender’s Mortgage, or any of the other documents and instrunents
evidencing, securing, or pertaining to the Loan (collectively, the
»i.oan Documents™).

2. Subject to the terms and preovisions of the
Intercreditor Agreement, if Lender or any other persocn or entity
acquires title to all or any portions of the Property by
foreclosure proceedings under, or, if applicable, exercise ¢of the
power o¢f sale in, Lender’s Mortgage, Subordinating Party’s
Mortgage shall, unless Lender otherwise elects in writing, be nuiltl
and void and shall not constitute in any manner whatsocever a lien

against the Property.

3. Lender’s release cf any security for the Loan,
including without liritation the reconveyance of any portion{s} of
the Property from the lien of Lender’s Nortgage, shall not
constitute a waiver or relinquishment of Subordinating Party’s
unconditisnal subordination of the lien or charge of Subordinating
Party’s MCoriiage against the Property to the lien or charge of
Lender’s NMcrc¢gage and to the lien or charge of said mortgage or
deed of trust.

4. Lervder would not make the Lean to Borrowver absent
the execution of this Agreement by Subordinating Party.

5. If Lendso makes additional loans %o Borrower or
increases the amcunt cf the loan, in each instance in accordance
with the terms and coniitions of the Intercreditor Agreement,
Subordinating Party, upon «che reqguest of Lender, shall execute a
nrew subordination agreemcii’. in recordable fore, confirming
Subeordinating Party’s suboriiination of the lien or charge of
Subordinating Party’s Mortgage agizinst the Property to the lien or
charge o! Lender’s Mortgage or  to the lien or charge of any
additional mortgages or deeds oIl trust covering the Property
hereafter esxecuted by Borrower for t’ir benefit of Lender to secure
such additiocnal loans or increase ii: ¢he Loan made in accordance
with the terms and conditions set J(orth in the Intercreditor
Agreement. Lender shall have the rigznt *to bring an action or
actions for specific performance tec require fubordinating Party to
execute each such new subordination agreewarc. The execution of
such new subordination agreement, howevelr,  shall not be a
condition te the effectiveness of the subordinstion of the lien or
charge of Subordinating Party’s Mortgage against ‘the Property to
the lien or charge ©of lender’s Mortgage or to the ‘iien or charge
of the mortgages or deeds of trust securing said additicnal loans
and/or additicnal financial accommodations as afcresaid, which
subordination shall be automatic.

6. Except for the Intercreditor Agreement, this
Agreement shall be the whole and only agreement with respect to
the subordination of the lien or charge of Subordinating pParty's
Mortgage to the lien or charge of Lender’s Mortgage and the lien
or charge of any mortgage or deed of trust covering all or any
portions of the Property hereafter executed by Borrower pursuant
to Paragraph 5 herecf, and all dishursements and advances made
thereunder, and shall supersede and cancel any prior agreements as
to such subordination, including, without limitation, any
provisions contained in Subordinating Party’s Mortgage that
provide for the subordination of the lien or charge thereof to
another deed or deeds of trust or to another mortgage or
mortgages.
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7. It is understood by the parties to this Agreement
that in no event shall the granting by Lender of its consent to
the lien or charge of Subordinating Party’s Mcrtgage against the
Property be construed as a waiver of Lender’s right to prchibit
the creation of any further liens or charges against the Property,
nor shall the granting of such consent be construed as a waiver of
Borrower’s obligation to obtain lLender’s consent as a condition to
creating any additional liens or charges against the Property in
the futare.

8. This Agreexment shall be governed by the laws of the
State cof Illinois and shall be binding upon, and shall inure to
the benefit of, the parties to this Agreement and their respective
successors and assigns.

THE FIRST NATIONAL BANK OF
CHICAGO, a national banking
association

Sy I:'S Al

Attest: }Cﬂqf//} MA

Name: :
Title: v

THE TFIRST HATIOHAL BANK OF
CHICAGO {CANADA}

By

Nane:
Title:

Attest

N-.me:
favle:

Y6050 16N
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STATE OF ILLINOIS
} 88
COUNTY OF COOK )

I, et s STV e T , a notary public in ard
for saxd County, in the State aforesaid, DO HEREBY CERTIFY that
ey T perscnally Xnown to me to be the -1y President
of First National Bank of Chicago, a national banking association,
and a4 0 wan B and personally known to me to be the
i Secretary of said bank, and personally Known to me to be
the same persons whose names are subscribed to the foregoing
instrument, appeared before me this day in person and severally
acknowledged that as such v = President and . u"rS %) Secretary,
they signed and delivered the said instrument, pursuwant to
authority given by the Board of Directors of said bank. as their
free and voluntary act, and as the free and voluntary act of said
bank, frr the uses and purposes there in set forth.

ZIVEN under my hand and notarial seal this Iﬁh\day of

gﬁggyhu;r“ 1N8Y,

™ Rotary Public

My Commission expires:
'-||
vl 8

STATE OF ILLINOIS

}§S
COUNTY OF COOK )

I, o L. , & notary public in and

for said County, in the State afnresalid, DO HEREBY CERTIFY that
personally known to. re to pbe the ___ President

of First National Bank of Chicago (Canada), and

and personally Ynovwn to me to be the

Secretary of said bank, and personally Lnown to me to be the same
persons whose names are subscribed to/ che foregoing instrument,
appeared before me this day in perscn and peverally acknowledged
that as such President and _Szcretary, they signed
and delivered the said instrument, pursuant ¢ authority given by
the Board of Directers of said bank, as their free and voluntary
act, and as the free and voluntary act of said saak, for the uses

and purposes there in set forth.

GIVEN under my hand and notarial seal tris ___  day of
r 1989,

Notary Public
My Commission expires:
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