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This SUBORDINATION AND JTAND-STILL AGRIENENT is made and
entered into as of the 23th day of June, 1993, bx and among
EBNLEY WANAGEMINT CONPANY, a California corperation ("Junioer
Creditor"), and LASALLE NATIORAL DAMK, a natlional banking asscci-
stion (“Senior Lender?), )

RRCGITALN?

A.” ~American National Bank and Trust Company of Chicago,
not perscizily but solely as Trustes ("Truetes") under the
provisions oC a Trust Agreement dated June 14, 1991, and known as
Trust No. 1139%¢"~05 (the "Trust") and Sanders 2100 Limited
Partnerehip, au {llincis limited partnorahig ("Fartnership"),
have axecuted a Mortgage Nota (the “"Note®) in favor of Senior
Lendar in an originsi principal amount of $10,950,000.

B. The indebtecnezs evidenced by the Nots is sscured by,
among other things, the 73llowing instruments in favor of Senior
Lender: (1) a Nortgage ditzd June 35, 1992 (the “Mortgage®) upon
certaln propott¥ owvned by the Trust located at 2100 Sanders Road,
Northbrook, Illinois and legally described in Exhibit A attached
hersto (the "Property”), (il) a Sunurity Agreenent dated June 33,
1992 (the “Security AqQreenment) upei certaln property lacated at
the Property, and (iil) a Collatersi 23signment of Beneficial
Interest In Land Trust dated June 3%, .993 (the "Collataral
Assignment®) sssigning the banaficial inrsrest of the Trust,

C. Partnership has praviously obtained from Junior Credi-
tor certain loans pursuant to a Credit Agresrerc (the "Junior
Credit Agrasment®) dated as of June 14, 1991, Lecured by, among
othar things, a Collataral Amsignment of the Berstiolal Interest
Under Land Trust dated Juns 14, 1391 (the *Juniox feourity
Agreensnt*),

D. One of the oconditions precedent to the right of Morrow-
er to obtain the Loan is the subordination cf payments on-und the
performance of the terrs of the Subordinated Debt (as hereinafter
defined) ta the gaynnnt and perfarmance of the tarazs of the
Senior Dabt (as hereinatter defined).

NOW, THEREFORE, the parties herato hersby agree as follows:

1. Ratinitions. wWhen used herein, the following tearms
shall hava the following meanings:

"Sanior Debt® shall mean, at any given time, all obligaticne
ovad by Partneradip or Trustesa to Sanior Lander pursuant to the
terns and provisions of the Senior Debt Doouments {(as hereinafter
degined), inolwding all principal, interest and other charges -
which acorus thareon purauant to the terms of the Nots, the
Nortgags or othervwise.
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“"Senior Debt Doouments" shall mean the Note, the Mortgags,
the Security Agresment, the Collateral Assignment and all other
instrunents and documents executed and delivered by Partnarship
and/or Trustes as security for the Sanior Debt or in connection
therewith, all as the saze may be anmended, modified or supple-
mented from time to time.

"Subordinated Debt" shall mean all cbligaticns owed by
Partnership and/or Trustes to Junior Creditor, whethsr now
sxisting or harsatter arising.

"puibordinated Debt Documents” shal) mean the Junior Credit
Agresaeit,. the Junior Bscurity Agresment and any and sll other
instiunercr _evidencing or secpring the Suboxrdinated Dabt,

a. Sukrcdination of Subordinated Dekt to Senior Dekt.

(a) Junles Creditor’s segurity interest in the
beneficial inter=st of the Trust and the Subordinated Debt
Doounents are hiredy axpressly subordinated to the security
interest of Seniocl Lander in the beneficial interest of the
Trust pursuant to tihe Zollateral Assignment and to the
SBanior Debt Documents.

(b) The payment of 2ay Subordinated Debt is hereby
expressaly subordinated to tre prior payment in full of the
Senior Debt; provided, howevei, that all or a portion of the
Subordinated Debt may be paid ty Partnership or Trustes to
Junior Creditor st any tims and fro= time te tima if and
only 4if (i) suoh amount is then du: ard owing under the
Subordinatad Dabt Documents, (il) payient of such amount is
not prohibited by Sectlion 6 of the Secicicy Agresment, and
(114) there 1s not then any Bvent of Defiuit under the
Saniar Dabt Documents (or Junior Creditor is antitled to
ou;rci-;)any of its righte or remsdies pursuint to Paragraph
3 hereof).

(o) 1In the event of any insolvency, bankruptcy; re-
celvarship, ountodiunuhif, liquidation, reorganizativn,
assignuent for the benefit of creditors, or any other pro-
ceeding for the liquidation, dissolution or other winding up
of Partnarship, Trustee or the Trust or any of the property
owned by any of ths foregoing:

(1) All Senlor Debt first shall be paid in full
bafore any further payments or distributions are made
in respect of the Subordinated Dabt)

(11)  Any payment or dietribution whioh, but for
the teras herecf, ctherwisse would be payable or deli~
verable in respect of tha Subordinated Debt, shall be
paid or delivered directly to Senior Lander for appli-
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ocation to the Senior Debt until all Ssnior Debt shall
have basn paid in full, Junior Crediter {rresvocably
authorizes, empowers and directs all receivers, trust-
«of, liquidatore, ocustodians, conmervators and othars
hsving authority in the premises to affact sll such
paynents and deliveries. Junior Creditor irrevooably
authiorizes and empowars Senior Lsnder to demand, sue
for, collect and receive avary such payment or distri-
bution described herein; and

(i11) Junior Creditor agreas to execute and
delivar to Senior Lender or its rapressntative all such
further instruments gonfirming ths authorization re-
£rread to in the forsgaoing olauss (ii), and agrees to
taka all suoh other actions as may be raguested by
Serirs Lender in order to enable Senior Lender to
enfor:a all olaims upon or in respeot of the Bubordi-
nated Dunt.

(d) Until chu Genior Debt is paid in full, Junier
Creditor shall nov demand, acoept or retain (except as
provided {n the Jun{o) Credit Agrasment and the letter dated
Jugy ¢+ 1992 from t.s Partnership to Big Bear Properties,
Inc.) any security from nv partnarship or Trustee for the
Subordinated Debt.

(o) It an{ payment, dicecibution or security is
received by Junior Creditor in contravention of the terms of
this Subordination Agreement, eucii payrment, distribution or
sscurity shall not be commingled with any assets of Junjor
Creditor and shall be held in trust ry Junior Creditor for
the benefit of Ssnior Londer, subject %o the obligation of
Junior Creditor to pay or assign such payasat, distridution
or sacurity to Senior Lendar as provided in this subpara-
graph (e}, To the sxtent a payment ie receivia by Junior
Creditor in contravention of the terms of thiv sivordination
Agreement, such paymant shall be paid ovar to 8e’)or lLander,
or its represantative, for application to the payreht of slil
Senior Dabt then remaining unpaid, until all ef the Sanior
Debt is paid and discharged in full.

(£) Prior to the consummation of any propossd sile,
nulirnlunt, disposition or othar transfar of all or any
portion of the Subordinatad Debt awing to Junior Creditor,
Junior Creditor shall causs the transferee of such portion
of the 5ubordinated Debt to exacute and deliver to Benior (-
Lender an agraesent substantially ldentical to this Bubordi-..
natad Agreement, providing for the continued subordination =
of such portion of the Subordinated Debt to the Senior Dabt !Jq
as provided herein and for the continued effactivensss of :;_
all of the rights of Senior Lender srising under this Suber- Ty
dination Agresment. Notwithatanding the failure to execute o
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and/or deliver any such agressment, the subordination effect-
ed hereby shall survive any sale, assignment, diaposition
oF other transfer of all or any portion of the Subordinated
Dabt, and the terms of this Subordination Agresmant shall ba
binding upon the successors and assigns of Junior Creditor.

3. ' . Upon tha conmencement
of foreclosurs by Senior Lander of the Mortgage and for a period
of sixty (60) days thereafter Junior Creditor shall not exercise
any of the rights or remadias set forth in the Subordinated Dabt
Dosuner.ts (other than any right to curs dsfaults) or any other
rights or remedies vhich may be available to Junier Creditor
esithar at Jaw or in equity.

‘. Qnatinul?_ltzlﬂhl . The ternms
of this Subordirotion Agreepent, the subordination effected
hersby, and the cights and the obligations of Senior Lender and

Junior Creditor arising hereunder, shall not be sffected, modi-
fied or impaived in any panner or to any extent by: (i) any
amendeent or modification of or supplement to the Subordinated
Debt Documents or the svajor Debt Docuxents, (ii) the validity or
snforceablility of any of cunh doouments, or (iii) ln! exeroise or
non-exercise of any right, pover or ramedy under or in raspect of
the Baninr Debt ox the Bubordisaivsd Debt or any of the instru-
nents or docussnts referred to iv clause (1) above,

5. mnun:ulanmd_fmmm- Junior Creditor hersby
represents and warrants to 8enlor LeiZer that:

(a) No consant or approval of, or other action by any
person or entity, which has not alveady bsen obtained, is
veguired in connaction with the exscutisr; delivery and
parformance of thie Subordination Agresment, or is required
a8 & condition to the validity or enforceability hereof.

(b) This Subordination Agreement, when exzouted and
deliverad by Junior Creditor, will constituta the %agal and
validly binding obligation of Junior Creditor, enforeable
in accordance with its terms, sxcept as such enforcesiility
may be limited by applicable bankruptcy, insclvency, reorga-
nization or similar laws affecting the enforcement of ared-
itors’ rights gensrally.

6. Mincallanecus.

(a) The provisions of this Subordination Agresment are
solely for the purpose of dafining the relative rights ot _
Junior Creditor and Senior Lender, and shall not be desnad

to oraate any rights or priorities in any other parson
including, without limitation, Partnership or Truatee.

(b} In the svant of any conflict betwaen any ternm,
wlw
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covenant or condition of thie Bubordination Agresment and
any term, covenant or condition of any Bubordinated Debt
Documents, the provimions of this Subordination Agrasment

shall govern and be oontrolling.

(6) ' Any noticea, cormunications and vaivers under thie
Subordination Agreexent shall be in writing and shall be (i)
delivered in perscn, (ii) mailed, postage prepaid, sithar by
rcgistorod or oertified mall, return receipt requested, or
(111) by overnight express carrier, addrassad in aach case

oy follows:

1o fenior Lender: LaSalle Naticnal Bank
120 South lLaBalle Streest
chicdgo, Illinois 60602
Attni Mr. Bruce Duncan
Conxercaial Real Estate Group

with copy to: Greenberger Krauss & Tenenbaum, Chtd.
100 North LaSalle Street, Suite 2700
Chicago, Illinois 60601
Attn: David Glickstein, Esq.

To Junior Hanley’ Management Company
Craditor: 855 8yakis Boulevard
Suite %75
Northbroes, Illinais 600682
Attn: Jolv. K. Billle

or to any other addzess as to any of the parties hereto, as
such party shall designate in a writian notice to the other
party hereto. All notices seant pursuast to the terns of
this Paragraph shall be deemed received (i) if personally
delivered, then on the date of delivery, (1i) if went by
overnight, express carrier, then on the next iaderal banking
day immediately following the day sent, or (1ii) if sent by
!O?ilt.!lﬁ or certified mail, then on the earliz: of the
third federal banking day follewing the day sent oU when
actually received.

{d} This Subordination Agreement may be smended only _
by & written instrument signed by Senior lLender and Junior ./
Creditor. No walver of any term or provision of this subcr:£;
dination Agresement shall be sffactive agaln-t Sanjor Lender o
or Junior Creditor unless it is in writing and signed by thej
party against wvhom such wvaiver is sought to ba anforced.

This Subordination Agresmant shall be binding upon Junior .}
Craditor and Senior Lender and the respective lagal
repressntatives, auccessors and assigns of such parties and
shall fnure to the benefit of thair respective successors

and assigns. This Agrasment shall be governed by and
construed in accordance with the laws and decisions of the
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State of Illinois.

(a) Upon reasconable prior notice, Junior Creditor
shall render to Senior Lender a statement of the acoounts of
Junior Creditor with Partnership and Trustas togethar with
such copfirmation as Senior Lander shall reascnably reguest
from Junior Creditor’s auditors.

(2) The parties herato agres to execute and deliver
all such other instrucents and take all suoh other aotion as
Bl party hersto reasonably may regquest in order to effaoty-
ate the provisions and purposes of this Subordination Agree-
men’,

(¢, . I¢ any proviaidn of this Subordination Agreemant
shall be¢ rrohibited by or be invalid under spplicable law,
such provizion shall be deemed ineffective to the extent of
such prohibitisn or invallidity, without invalidating the
remainder of wuch provision or the remaining provisions of
this Subordination Agrasmant.

(1} This Subora'ration Agreament shall terminate upon
payment and parformanss in full of the Senior Debt.
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IN WITNESS WHERECF, the parties hereto have exscutad this
Agreement as of the date firat writter. above.

JUNIOR CRERITGR:

HENLEY MANAGEXENT CONT
California corporation

SENIOR LENDER:

LASALLE NATIONAL BANK, a national
banking association

A IPSNSISH\GR00AL. 0
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SENT BY :GREENGERGER, TJJSNOFFIC]AL (;GPYJ | : TRT U

STATR OF ILLINOIS
COUNTY OF COOK

1 & Notary Public in and for

sald County, in the State sfctesaid, do hersby certif tg%g
RN , the __ L&c_g g‘f_ﬁfég& ot
‘ fornia carporation, who is

; @
persunally known to me to be the same perscn whoas name
subscsived to the foragoing instrunent as such ¥ alls ') 4 *}
appearas bafore me this day in person and acknowlsdged that he
signed an® delivered the said instrument as his own fras and
voluntary ast and as the free and voluntary act of sald corpora-
tion, for tlw uses and purpcess theraein set forth.

GIVEN unde’> ay hand and notarial ssal, this (if day of

s Smi‘ , 1993,

tephanie ¥, Bﬂuﬂw‘
:mry Putiie, State of [iincie

lasion Expires 9/17/93

STATE OF ILLINOIS
COUNTY OF COOK

: \ & Notary Pub)ic in and for
aforesald, do hareby. cerxi’/v that
‘ natlonal banking assooiation, 4o 1s
Re to be the sane perscn whose ngme
subscribed to the forsgeing instrument as such _X. MES
azpoarad before mne this day in person and acknowledged that he
signed and delivered the sald instrument as his own free and
velunt aot and am the free and voluntary aot of said banking
aspcociation, for the uses and purposes therein set forth.

GIVEN under sy hand and notarial seal, this !1} day of

- i9%a. w7 y
_:iki?p_u 2, (6“ (J
“OFFICIAL SEAL® l

Stephanle T,
Ketary Public, State of tiknols
My Commission Expires §/17/93

o, PP Ariadin it b P
b i




UNOFFICIAL COPY R

1
|
[
ll 3
it PR
"IARR JAINITIG: ¢
fozzignag ¥ singriyn
tionill to 0tek2 aiigyq netelt
RLAUE- TIPS A, W
‘-‘VWWMMA-<.».-..- .‘--vw-----l
{ A '
% ey g -
1 | l
g,
|. -
LY

B e o o e e atias SLICIE B
VINT? JAITGOT
ncerteat) T augnge?

i A

ctan sl byt e e
1 -l' [ L' s g B .
R T T




i—-
UNOFEICIAL COPY

. ll ,.‘ / ;

PARCEL 1:

THAT PART OF LOTR 4 AND S IN COUNTY CLAAK'S DIVISION IN SECTION 13, TOVMIRIP 43
NORTH, RANGE 11 RAST OF TNE THIRD PRINCIPAL WMERIDIAX DESCRIZED AS POLLOVS:
BRAINNING AT A POINT IN THE CENTER OF SANDERS ROAD $91.34 PEET SCOUTMEALY
{(NRASURED ALOWG THR CRNTER LINE OF SAXDSRS AGAD) OF TR INTSASECTION OF SAID
CENTER LINE WTCH THR WORTH LINE OP LOT 4; TNENCS VESTERLY AT RIGNT ANGLSS TO TMR
CENTER LINE OF SAXOERS ROAD 446.)) FEET 7O THE SOUTKERLY CONEER OF LOT 6, THENCE
. SOUTR O TS WAST LINE OF LOT S, 117.2) FRET, MORE OR LSS, 70 A POINT J61.40
VAFT NORTX 7 TNE SOUTHWRST CORNWR CF LOT $; THENCE RAST ON A LINE 361.40 FERT
NONTX OF AND #3RALLEL 79 THE SOUTH LINB OP LOT 8, 264.0 FEET TO A LINE SETVEER
LOTS 4 AND §; ZTWCE BAST OM A LINE 361.40 PERT NORTN OF THN $OUTM LINR OF LOT 4,
317.6) YIET TO 7@ CINTER LINE OF SANDERS ROAD; TNENCE WORTEEMLY ALOWQ TR CENTRR
OF SAID ROAD 175,90 JAET 7O THE PLACE QF SEGINWING, (RICEPTING TKRARFROM TNAT
PART THRAZO? DESCRILA® AS POLIOWS: SSOINNING AT A POINT IN THN CEWIER LINE OF
SANDERS ROAD 391.84 V77 SOUTMEALY OF THR INTERSECTION OF AAID CENTEN LINS WITRH
THE WORTR LINE OF AFOARBSIZD IOT MO, 4, TNENCE WASTERLY AT AIQNT ANGLES TO THE
CENTER LINE OF SANDERS ROAC 130.0 FRET 70 A POINT; TRENCE WITR AN ANILE OF 90
DEGREES 00 MINUTES TO THE L3IT $AOM TXE DARCIDING COURSE EXTRNDED 92.70 FURT; ¢
THENCE WTTH AR ANILE OF 30 DEGA'G) 00 MINUTES 70 THE LEFT FROM TXA PIRCEDING
COURSE EXTRYOED 78.00 VENT; THENCA TR AN ANGLE OF 79 DUGRRAS 3% WINOTES 30
SECONDS TO THE RIONT FROM TS FACTOING COURSR EXTRNDED 119.18 VEST; THEECE WITN
AN ASGLE OF 79 DNGREES 19 MINITES 30 34C0WO8 TO THER LAFT PRCM THE PRECEDING
COURSE EXTEIOED $0.00 FEET TO A JOINT, ¥40) FOINT SSINO IN TR CHNTER LINE OF
SAMDERS ROAD; TEENCE NORTEERLY ALOWO TME CUA”IR LINE OF SAID SANDSRS WOAD 229.79
PAST 1O TR PLACE OF SSGTINING) ALL IN COOK COJ®IY, ILLINOIS

PARCEL 2:

THAT PART OF 1078 ¢ ARD § IN COUNTY CLERK'S DIVISION ¥ SECTION 10, TOWESNIP 42
NORTN, SANCE 12 RAST OF THR THIRD PAINCIPAL MERIDIAN, i4 700K COUNTY, ILLINOIS
DRECRIAED AS TOLLOWS: ABGIENING AT A POINT OW THR CEFTER LIFR OF SANDERS ROAD
WHICK I3 THE POINT OF INTERSECTION OF SAID CENTER LIEE OF {3JOURS ROAD AWD A LINR
193.73 FEET FORTE OF AND PARALLEL TO THE SOUTR LINE OF SAID 113 & A §; TRENCE

e
4
Ji
FERT TC A FOINT OF INTSASACTION WITH A LINS 313.72 FERT NORT® o
~3
v
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PANCEL 1

THAT PART OF LOTS ¢ AND § IN COUNTY CLRRK'S DIVISION OF SECTION 18, TOWRSWID 42
NORTH, RANGE 12 RAST OF THE TNIRAD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOTS
OSSCRIBED AS FOLLOVS: COMMENCING AT A POINT OR THE CENTEIR LINR OF SANDERS ROAD WNICH
19 THE POINT OF INTERSECTION OF SAID CENTER LINE OF SANDERS ROAD AND A LINS 193.73
mmmormvmmwsmnmorwm«mh'nmnmuvou
SAID LINN 191,73 FERT NONTHM OF AND PARALLRL TO TN SOUTH LINR GF SAID LOTS & AND §,
mmmrunovwnms;mmmrmmnnnmorms.A
DISTANCE OF 168, nmmamn OF INTERSECTION WITH A LINE )61.40 FENT NORTH OP
AND PARALLEL 73 "ME SOUTY LINE OF SAID LOT §, THENCE UASTERALY ALOWS SAID LIFB 361.40
FEET WORTE OF AV, PARALLEL TO TNE SOUTH LINE OF SAID LOT 4, A DISTANCR OF 22¢.04 FENT
1O A POINT OF SECIVZING SAID POINT DAING ON A LINE 19.3€ FEW! WEST OF AMD PARALLEL TO
THE BAST LIWE OF $4T° 'OT §; THEICE SCUTHEALY ALONG SAID LIWE 19.3¢ FRNT WAST OF ARD
TO TS EAST Lir2 OF SAID LOT S, A OISTANCE OF 144.60 FEET TO A POINT OF
BCTION WITR A LINP 713.72 FERT NORTX OF AND PARALLIL TO TNR 5CUTN LINE OF SAID
rmmurmnmmnmmmorunmmmm
SAID LOTS ¢ NXD ¥, 10 T°3 CINTEA LINE OF SAID SANOERS ROAD AND THENCY

Y ALOWG SAID CEWTER LiNB 5% SANDEAS ROAD, A DISTANCE OF 149.94 FERET iOaR OR
TO A JCINT OF IWTRASUCTION NITX A LINR 13¢1.40 FENT WOWTN OF AND PABALLEL 10
LINE OF LOTS ¢ AND § APORBSA(D, TNEWCE VESTERLY ALOWS SAID LINE 161.4¢ FURY
OF AND PARALLEL 1¢ TIN SOUTR LI OF SAID LOTS ¢« AND 5, 207.59 FUNT 90 TX3
09 SRODMNING, IW COOR COUNTY, LLLINO?S
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