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SUBORDYNATION AGREIMENT

THIS AGREEMENT is made this;? qgf,dny of January, 1994, by and
betwaen Deven Bank, and Illinois banking corporation ("Devon") and
Associated Bank, an Illinois banking corporation, having its principal
office in Chicago, Illineis, (hereinafter referred to as the "Barnk").

WHEREAS, James M. Flanagan, FIRST CHICAGO BANK OF OAK PARK, not

| individually, but solely as trustee under a Land Trust Agreement dated

May 1, 1968 and known a3 Trust No.. 5253; FIRST NATIONAL BANK OF
NORTHBROOK not individually, but solely as trustee under a Land Trust
Agreement doted February 15, 1989 and known as Trust No. 453; and

_ FIRST NATIOFAL. BANK OF NORTHBROOK not. individually, but solely as
' trustee under ¢ Land Trust Agrsement dated February 15, 1989 and known.

as Trust Noc. 454 (herein collectively reflerred to as “Borrower"), are
indebted to Devan, as evidenced by BRorrower's promissory note,
executed by Borrover in favor of Devon and socured by a certain Trust
Deed in favor of Devon (collectively, tha "Junior Debt Instruments"),
and will or may from tiie to time hereafter be otherwlse indebted to

Devon in various sums,

WHEREAS, Devon is desireus of having Bank axtend and/oxr continue
the extension of credit to Borrower from time to time as Bank in its
sole discretion may determine, -aud Bank has conditioned the extension

and/or continued extension of such credit upon the subordination of

the "Junior Debt" (as definad belov) to the "Senior Debt" (as defined
below) in the manner hereinafter set. lorth; and

WHEREAS, the extension and/or contipuad extension of credit, as
aforesaid, by Bank is necessary or desizable to the conduct and

1,

3

operation of the business of Borrower, &n& will inure to the personal -

-'and financial benefit of Davon.

: NOW, THEREFORE, in consideration of the uxtension and/or
continued extension of credit by Bank to Borrower, as dank may, in its

sole discretion, determine, and for other good 'and  valuable

consideration to Devon, the receipt and sufficiency of which is hereby
acknowledged, Devig.h?fﬁbii‘dQ.;.zi'q:zstms Y ,
nates the indebtednesa evidenced by the Junivr Debt

“(A) s% ~
Instruments, as well as any and all other indebtedness now or &t any

time  or times hereafter owing by Borrower, or any successor oOr

assignee of Borrower (the term "Borrower" as used hereinafter shall

“include any such successor or assign) to Devon, whether such

indebtedness is nbsolute or contingent, direct or indirect and
howsoever evidenced, including without limitation .all interest
thereon, (collectively, the "Junior Debt") to any and all indebtedness
now or at any time or times hereaftsr owing by Borrxower to. Bank
(whether absolute or contingent, direct or indirect and howsocever

evidenced, including without limitation all interest thereon) and all .

other. demands, claims, liabilities or causes of action for which
Borrower may now or. at any time or times hereafter in any way be
liable to Bank, whether under any agreement, instrument or document
executed and delivered or made by Borrower to Bank or otharwise

(collectively, the “Senior Debt"),
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(B) agraes not to ask for or recelve from Borrower or any other
person or entity any sacurity for the Junior Debt not specifically
granted by the Junior Debt Instruments, agreas to subordinate all
security interests, liens, encumbrances and claims, whether now
existing or hereafter arising, which in any way secure the payment of

the Junior Debt (the "Undersigned's <Collateral') to all security’
- intorests, llaens, encumbrances and clalms, whether now existing or

hereafter arising, which in any way sacure the payment of the Sanior

Debt (the "Bank's Collateral'); agrees that it will not take any

action to enforce any of its liens on Davon's Collateral, and agrees
that for a period of one hundred eighty (180) days (a "Standstill
Period") after Bank has delivered notice to Devon of the occurrence
of any Monatary FEvent of Default (as defined below) and Bank's
election to impose a Standstill Period (a "Default Notice"), Davon
shall have rno right to possession of any assets or to commence any
action seekiny roasession of any assets included in Devon's Collateral
or the Bank's Collateral, whether by judicial action or otherwise,
unless and until ‘Pank has, in writing, notified Devon that all the
Senior Deht has bear:paid in full and all agreements and obli?ationu

. arising in connection therewith have baen dimcharged or terminated,

provided, that Devon shzll not be subject to a Standstill Period for
more than one hundred eighcy (180) days during any three hundred sixty

(360) day period,

(€} agraees that Borrower riall not pay, and agrees not to accept

payment of, or assert, accelmrate Cha payment of, demand, sue for or

gseeX to enforce against Borrower ox any other person or entity, by
gatoff or otherwime, all or any portier of the Junior Debt during any
Standstill Period;

(D) subrcgates Bank to the Junior Dab%i and Devon's Collateral,
irravocably authorizes Bank (i) to collect;, vreceive, enforce and
accapt any and all sums or distributions of any kind that may becomo
due, payable or distributable on or in respect £ the Junior Debt or
Devon's Collateral, whether paid directly by Boriower or pald or
distributed in any liquidation, bankruptcy, arrangemunt; receivership,
assignment, reorganization or dissolution proceedings or otherwise,
and (ii) in Bank's sole discretion, to make and pres:nt claims
therefor in, and take such other acticns as Bank deems necnasary or
advisable in cennection with, any such proceedings, elther ir Bank's
name or in the name of Devon, and agrees that upon the written roguest
of Bank, it will promptly assign, endorse and deliver to and dsposit
with Bank all agreements, instruments and documents evidencing the
Junior Debt, including without limitation the Junior Debt Instruments,

{E) agrees to receive and hold in trust for and promptly turn

over to Bank, in the form received (except for the endorsement or

assignment by Devon where necessary), any sums at any time paid to,
or received by, Devon in violation of the terms of this Agreement and
to reimburse Bank for all costs, including reasonable attorney's feas,

“incurred by Bank in the course of collecting said sums should Devon

fail to voluntarily turn the same over to Bank as herein required. If
Davon fails to endorse or assign to Bank any items of payment received
by Devon on account of the Junior Debt, Devon hereby irrevocably
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makss, constitutes and appoints Bank (and all persons deniqhated by

" Bank for that purpose) as Devon's true and lawful attorney and
agent-in-fact, to make such endorsement or assignment in Devon's name,

and -

(F) agrees that it shall not modify or amend any agreement,
instrument or documant evidencing or' securing the Junior Debt,
including without limitation the Junior Dedbt Instruments, without the
prior written consent of Bank. L 4

Devon repraesents and warrants to Bank that Devon has not asaigned
or otherwisa transferred the Junior Debt or Devon's Collateral, or any
interest tie:rein to any person or entity, that Devon will make no such
assignment o. otber transfer thereof without the prior written conasent
of Bank, whizh consent shall be conditioned on the assignee
acknowledging «caaptance of this Agreement, and that all agreements,
instruments and Jdesuments evidencing. the Junior Debt and Devon's
Collateral will be endorsed with proper notice of this Agreement.
Devon will promptlv /deliver to Bank a certified copy of the Junior
Debt Instruments, as wel) »s certified copiles of all other agreements,
instruments and documen%s hereafter evidencing any Junior Debt, in
each case showing such endorsement. Devon represents and warrants to
Bank that the outstanding zmpunt of Junior Debt evidenced by the
Junior "Debt Instruments as of. the date of this Agreement is
approximately $1,000,000.

NOTWITHSTANDLNG ANYTHING TO THE CONIDARY CONTAINED HERBIN, DEVON SHALL

" BE ENTZ«LED TO RECHIVE AND RETAIN PAY:(”YTS XKADE TO IT UNDER THER JUNIOR

DEBT INSTRUMENTS 80O LONG A8 NO MONETARY ¢7ENT OF DEFAULY HA8 OCCURRED
OR I8 CONTINUING OR WOULD BRE CAUSED BY KFALON OF S8UCH PAYMENT ON THE
DATE OF BUCHE PAYNENT. FOR PURPOSES HINRECH, A "“MONETARY EVENT OF
DEFAULTY SHALL MEAN THE FAILURZ TO PAY ANY AXOUNTS DUE AND OWING BY
‘THE BORROWER TO THE BANK, INCLUDING PRINCIVAL, INTERESBT, FERS OR
BXPENSES WHEN THE SANE DECOME DUE PURSUANT TO TH' '’ERMS OF THE BENIOR

'DEBT INSTRUMENTS. B

Devon expressly waives all notice of the acceptsnce by Bank of

' the subordination and other provisions of this Agreemsert and all

notices not specifically required pursuant to the terrs of this

Agreement, and Devon exprogsly waives reliance by Bank .uzon the

subordination and other provisions of this Agreement as- tigraein
provided. Davon consents and agrees that all Senlior Dabt shail be
deemed to have been made, incurred and/or continued at the request of
Devon and in reliance upon this Agreement. Devon agrees that Bank has
mada no warranties or representations with respect to the due
execuktion, legality, validity, completeness or enforceability of the
documaents, instruments and agreements evidencing the Senior Debt, that
Bank shall be entitled to manage and supervise its financial
arrangements with Borrower in accordance with its uasual practices,
without impairing or affecting this Agreemont, and that Bank shall
have no liability to Devon, and Devon hereby waives any claim which
it may now or hereafter have againgt Bank ariging out of (i) any and
all actions which Bank takes or omits to take (including without
limitation actions with respect to 'the creatiion, perfection or
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continuation of liens or sacurity intereats in any existing or futura -

Bank's Collateral, actions with remspact to the nccurrence of an event
of default under any documents, instruments or agreements evidencing
the Senior Depbt, actions with respect o the foreclosure upen, sale,
release, or depreciation of, or fallure to realize upon, any of Bank's
Collateral and actions with respect to the collection of any claim for
all or any part of the Senior Debt from any account debtor, guarantor
or other person or entity) with respect to the documents, instruments
and agreements evidencing the Senlor Debt or to the collectlon of the
Senior Debt or the valuation, use, pratection or release of Bank's
Collateral {ii) Bank's election in any proceeding instituted under
- Chapter 11 of Title 11 of United States Code (11 U.5.C. § 101 et,
seq.) (the, "Bankruptcy Coda"), of the application of Section
1111{b) (2) o2 the Bankruptcy Code, and/or (iii) any borrowing or grant
of a security interest.under Section 1364 of the Bankruptcy Code by
Borrower, as cabtor in possession. Without limiting the generality
of the foregoing, Devon waives the right to assert the doctrine of
marshalling with respect to any of the Bank's Collateral, and consents
and agrees that Banx-may proceed against any or all of the Bank's
" Collateral in such ezder as Bank - shall determine in its sole
discretion. o : .

Devon agreeos that Baak, at any'time and from time to time
hereafter, may enter into suclli agreements with Borrower as Bank may
. deem proper extending the time ¢/ payment of or renewing or otherwise

altering the terms of all or any of the Senior Debt or affecting any
of Bank's Collateral, and may sell 'or surrender or otherwise deal with

any of Bank's Collateral, and may celease any balance of funds of

' Borrower with Bank, without notice to lavon and without in any way

impairing or affecting this Agreement. -

, Senicr Debt shall continue to constitute Senior Debt for all
purposes of this Agreement, and the provisione of this Agreement shall
continue to apply to such Senior Dabt, notwilanstanding that such
‘Senior Debt or any claim in respect thereof may be disallovwed, avoided
or subordinated pursuant to the Federal Bankruptcy Code or other
applicable insolvency law or equitable principles ‘tor any reason,
including without limitation (i) as a ciaim for unmatured interest,
or (1i) as a fraudulent transfer or conveyance. This Agresieont shall
continue to be effactive or be reinstated, as the case may e, if at
any time any payment of any of the Senior Debt is rescindec. or must
otherwise be returned by any holder i of Senior Debt wupnii the
insolvenzy, bankruptcy or reorganization of Borrower, or otherwise,
all as though such payment had not been made. All rights and interests
of Bank under this Agreement and all agreements and obligations of
Borrower and Devon herein shall remain.:in full force and effect
irrespective of (i) any lack of validity or enforceability of the
Senior Debt Instruments, any promissory notes evidencing the Senior
" Debt or any other agreement or instrument relating to any Senior Debt,
or (ii) any other circumstance that might otherwise constitute a
' defense available to, or a discharge of, Devon or Borrower.

This Agreement shall be irravccablé and shall constitute a
continuing agreement of subordination and shall be binding on Devon
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and its heira, persmonal reprssentatives, successors and asmigns, and
shall inure to the benefit of Bank, its successors and assigns until
Bank has, in writing, notified Devon that all of the Senior Debt has
been paid in’ full and all agreements and obligations arising in
connection therewith have been discharged or terminatad. Bank may
continue, .without notice to Devon, to lend monies, extend credit and
make other accommodations to or for the account of Borrowar on the
faith hereof. Devon heraby agreas that all payments recaived by Bank
may be applied, reversed, and reapplied, in whole or in part, to any
of the Senior Debt. as Bank may detexrmine in its sole discretion,
without impairing or affecting this Agreement.

Devor hereby assumes regponsibility for keeping itself informed
of the finarcial condition of Borrower, any and all endorsers and any
and all guarartors of the Junior Debt and of all other circumstances
bearing upon e risk of nonpayment of the Senior Debt and the Junlor
Debt that diligent inguiry would reveal, and Devon hereby agrees that
Bank shall have no.auty to advise Devon of information known to Bank
regarding such condition or any such circumstances or to undertake any
investigation not & pact nf its regular business routine. If Bank, in
its sole discretion, unéertakes, at any time or from time to time, to
provide any information cf the typs described herein to Devon, Bank
shall be under no obligetion to subsequently update any such
information or te¢ provide eay .such : information to Devon on any
subsequent occasion. ’ f

No waiver shall be deemed to ne made by Bank of any of its rights
hereunder unless the same shall be i writing signed on behalf of Bank
and each such walver, if any, shall ba.a walver only with respect to
the specific matter or matters to which %3 walver relates and shall
in no way impair the rights of Bank or (he obligations of Devon te
Bank in any other respect at any other time. .

_THIS AGREEMENT SHALL BE GOVERNED AND éONTROLDEO vY THEE INTERNAL LANWS
OF THE STATE OF ILLINOIS. T :

IN WITNESS WHEREOF, Mortgagor has signed this lrstrument on the
day and year first set forth above.
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" STATE OF ILLINOIS )

I, the undersigned, a Notary Public in and for the County of Cook

and  State of Illinois, do he;a?y ‘certify that 3§ Kl b,
" personally known to me be a \ rciﬁm‘ ___ of DEVON BANK, and
Vings, Bovcbtas p parnonufiy now%?:o me to be an Assistant

Secretary of sald bank and personally known to me to be the same
persons whose names are subscribed to tha foregoing instrument,

| ‘appeared before me this day in psrson and acknowledged that as such

residg ot and Assistant Secretary, they signed and delivered the
s8a nst.urent, and causaed the corporate seal of sald corporation to
he affixed ‘therscto, pursuant to authority given by the Board of
Directors of reid corporaticn, as their free and voluntary act, and
as the free 2.0 voluntarr act of said corporation, for tha uses and
purposes set foi'vl therein. R

Given under my iand and Notarial Seal this gfﬁ day of January,
1994.

Lononen, - e o
Notary Tbre/ <~

WMMM‘
“OFFICIAL SEAL " §

§ - PEGGY SCHATYZ
s NOTARY PUBLIC, STATE OF ILLINDIS
:: MY COMMISSION EXPIRES 02419794
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10T 5 (EXCEPT THAT PART THEREOF LYING NORTH OF A LINE BEGINNING ON THE WEST LINE
OF SAID 1OT, 5 5/8 INCHES SOUTH OF THAT NORTH LINE OF SAID LOT, AND RUNNING
THENCE NORTH EASTERLY TO A POINT ON THE BAST LINE OF SAID LOT 23 3/8 INCHES
SOUTHERLY FROM THE NORTHEAST CORNER OF SAID 1LOT, MALSO RXCEPTING THEREFROM THE
NORTHERLY 4 FEET OF THE EASTERLY 87 FEET OF $AID LOT) IN BLOCK 11 IN WHITE'S

~ ADDITION TO EVANSTON, IN THE NORTH 1/2 OF THY SOUTH RAST 1/4 OF SECTION 19,

TOWNSHIP 41 NORTH, RANGE 14, EAST OF THE THIFED PRINCIPAL MERIDIAN, IN COOK'
COUNTY, ILLIXCIS- : C

PIN: 11~39-401-022
Address: 827-2¢ Chicago Avenue, Evanaton, Illinois

PARCEL 2:

~ THE SOUTHEASTERLY 1/2 OF LOT 4 INPLOCK 2 OF GIBRY, LADD AND GRORGES'S ADDITION -
TO EVANSTON, IN SECTION 19, TOWNSHIZ 41 NORTH,| RANGE 14 EAST OF THE THIRD
~ PRINCIPAL MERIDIAN, ALL IN COOK COUNTY, ITLLINOLS -

PIN; . 11-19~220~006 :
~ Address: 913 Chicago Avenue, Evanmtcv Illinoin

PARCEL 3: j

LOTS § AND 10 IN MLOCK 26 IN EVANSTON IN THE SOUTH EAST 1’4 OF SECTION 18,
TOWNSHIP 41 NORTH, RANGE 24 ERST OF THE THIRD PRINCIPAL MERLDIAN, IN COOK CQUNTY,
ILLINOIS ‘ : ;

PIN: 11~18~408-002 . : :

Address: 1%i5 Chicago Avenue, Evanston, I]lino¢3

: .







