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PUBORDINATION AGREEMENT

THIS SUBORDINATION ACREEMENT is dated as of the éth day of
September, 1995, by GENGKRAL SIGNAL CORPORATION, a New York
corporation {("Junior Lender®y, to and for the benefit of BANK ONE,
CRICAGO, NA, a national banking association ("Lender").

A, Lender has agreed to make a loar (the "Loan") to Bhagvan
H. Patel ("Borrower") in the amount of $4,400,000. The Loan is
evidenced by a certain Mortgage Note (the "S8epior Note") of even
date herewith made by Borrower, and payable to rne order of Lender
in the original principal amount of $2,400,000. The Senior Note is
secured by a Mortgage {(the "Senior Mortgage”) of even 2ate herewith
made by the Borrower in favor of Lender and recorded ir. the Offjice
of Recorder of Deeds of Copk County, Illinois on Sepcoaber )
1495, as Document NO.SSM 8 , granting a first lien.Om ,certain
real estate (the "Property") located in Elk Grove Villaga, Cook
County, Illinois and lzgally described in Exhibit A hereco. As
additional security for repayment of the Senior Note, Borrower has
also executed and deliversd to Lender an Assignment of Rents and
Leases and a Security Agreement, (the Senior Note, the Senior
Mortgage and all other documents evidencing the lLoan, securing
repayment of the Senicr Note or otherwise executed to induce Lender
1o make the Loan are hereinafter collectively referred to as the
"Senior Loan Documents®).

B. Certaln indebptedness owing by Borrower to Junior Lender
fthe *Junior Liabilities®}! is evidenced by a Promissory Note dated
Septembey ¢, 1%9% made by Borrower and payable to the order of
Juninr Lender (the *Junior Note") and is secured in part by a
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second Mortgage dated September 6, 1995 (the "Junior Mortgage"),
made by Borrower in favor of Junior Lender and recorded in the
Office of Recorder of Deeds of Cook County, Illinois on
September __ , 1995 as Document No. and encumbering the
Property (the Junior Note, the Junior Mortgage and all other
documents evidencing, securing or relating to the Junior Loan are
hereinafter collectively referred tc as the "Junior Loan
Documentsg") .

C. As a condition precedent to Lender’s making of the Loan,
Lender requires (i) that the lien and security interests created by
the Senior Mortgage and the other Senior Loan Documents be
paramount and prior to the lien and security interests on the
Froperty-created by the Junior Mortgage and the other Junior Loan
Documents, Jand (ii) that this Agreement be executed and delivered
to Lender.

NOW, THEREFORE, to induce Lender to make the Loan and other
good and valuaple consideration, the receipt and sufficiency of
which are hereby azknowledged, it is hereby agreed as follows:

1. lncorpeoraticg of Recitalsg. The Recitals of this

Agreement are incorporatcd herein and made a part hereof by this
reference thereto.

2. Subordipation of Instryuments; Subordipnation of Debt.. The

iten and security interests in.the Property created by the Junior
Mortgage and the other Junior Loar Documents and all payments due
to Junior Lender under the Junior foan Documents shall and are
hereby made subject and subordinate ¢o the lien and security
interests created by each and every orne-of the Senior Note, the
Senior Mortgage, the Senior Loan Documercs, as the same may be
modified or amended, to the full extent of tlie Senior Liabilities
{as herein defined) and to all payments due urder the Senior Loan
Documents. The term "Senior Liabilities" shall mean the original
principal amount of the Senior Note, plus all amounts which may be
evidenced by any amendment or modification of the 3enior Note, plus
any and all amounts advanced pursuant to the terms of the Senior
Mortgage or otherwise advanced under the provisions or the Senior
Loan Documents to preserve the Property, to protecc  lender's
interests therein or as otherwise permitted therein. Junior-lLender
represents and warrants to Lender that Junior Lender hog been
granted no liens or security interests in the Property other than
the liens and security interests that have been granted pursuant to
the Junior Loan Documents. Junior Lender further agrees that it
shall not accept any payments from or on behalf of Borrower
following receipt from Lender of any notice of monetary default
under the Senior Loan Documents. Any such payments which may be
made to Junior Lender in violation of the preceding sentence shall
be held by Junior Lender in trust for Lender and immediately
forwarded to Lender.
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3. Insura d d ims. Junior Lender shall have
no right to participate in the adjustment or settlement of
insurance losses and/or condemnation claims with respect to all or
any portion of the Property. Junior Lender hereby further agrees,
upon the request and at the direction of Lender, to endorse in
favor of Lender any and all checks payable to Junior Lender which
represent 1nsurance or condemnation proceeds paid for claims
relating to the Property in any way. Junior Lender hereby appoints
Lender as 1ts attorney-in-fact, in its place and stead to settle
all insurance claimg relating to the Property and to receive all
payments and endorse all checks with regard theretc to the full
extent(of all amounts secured by the Senior lLoan Documents., All
insurance-or condemnation proceeds received by Lender in excess of
the outstanding amounts secured by the Senior Loan Documents shall
be promptly remitted to Junior Lender.

4. Notices, Junior Lender shall give to Lender prompt

written notice of the occurrence of any default under or with
respect to the Juniar Mortgage.

5. Payments Following Bankruptcey. In the event of any

dissolution, winding up, liquidation, readjustment, reorganization

or other similar proceedirngd relating to Borrower, any guarantor of
the Senlor Note ("Guarantor®]! or to their respective property
{whether voluntary or involuncary, partial or complete, and whether
in bankruptcy, insolvency or receivership, or upon an assignment
for the benefit of creditors, oOr any other marshalling of the
assets and liabilities of either of them, or any sale of all or
substantially all of the assets of eillier of them, or otherwise),
the Senior Liabilities owing by Borrower-to Lender shall first be
paid in full before Junior Lender shall be'entitied to receive and
tc retain any payment or distribution of proceeds arisir:; from the
Property or the liquidation thereof, and, in order to implement the
foregoing (i} all payments and distributions ‘arising from the
Property or the liquidation thereof to which Junior-Lender would be
entitled but for the terms of this Section 5 shall ke made directly
to Lender; (ii) Junior Lender hereky irrevocably agre>s :hat Lender
may, at its sole discretion, in the name of Junior Linder, or
otherwise, demand, sue for, collect, receive and receipi-for any
and all such payments or distributions; and (iii) Junicr lender
hereby irrevocably appoints Lender as its agent for purpuses of
filing, proving, voting or consenting in any such proceedings with
respect to, any and all claims of Junior Lender relating to such
payments or distributions,

6. Waiver of Noticeg, Defenges, etc. Junior Lender hereby
waives: (i)} notice of the non-payment of all or any of the Loan or
other amounts due under the Senior Loan Documents, except as
otherwise reguired hereunder; (ii) all claims of a breach of any
fiduciary duty by Lender by reason of any action or failure to act
by Lender in the collection or protection of or realization upon
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the Senior Liabilities or aay part therenf or any security
therefor; and (iii) any protest, defense, claim or objection to or
in any way relating to any amendment, modification, renewal or
extension of the *terms of any of the Senior Note, the Senior
Mortgage and the other Senior Loan Documents, including without
limitation, any extension of time for repayment of the Loan.

7. Commencement of Bankwuptcy Proceedinggs. Junior Lender
agrees not to commence (but shall not Le prohibited €£from
participating in) any bankruptey, reorganization or insolvency
proceedings with respect to Borrower or Guarantor without obtaining
Lender's prior written consent.

8. pction Taken By Lender. Lender may, from time to time,
at its sol:» discreticon and without notice to Junior Lender, take
any or all of the following actions: (i} retain or obtain a

security inteyvest in any property to secure the Loan; (ii) retain
or obtain the primary or seccndary obligation of any other obligor
or oblijors with itespect to the Loan; and (iii) extend, renew {for
one or more periodaj), release, compromise, alter or exchange any
obligations of any pature of any obligor with respect to the Loan
or the Property.

9, Deed in Lieu of Foreclosure,

{a) Junior Lender nerehy covenants and agrees that upon
the occurrence of an Even:t of Default urder the Senior Note,
the Senior Mortgage or any. of the other Senior Loan
Documents, Lender may, at its acj= discretion, after providing
writtea notice to Junior Lender 0¢ such Event of Default and
providing Junior Lender with an oppertunity to cure such Event
of Default within thirty (30) days afftexn the expiration of any
applicable grace period expressly provided under the Senior
Note, the Senior Mortgage or the other S<nior Loan Documents
(or if no such grace period is provided;, then within thirty
(30) days after receipt of the notice bf-such Event of
Default) cause title in and to all or any. portion of the
Property to be conveyed or assigned to a noninee for the
Lender. Such actions may be taken by Lender witp rr without
releasing or extinguishing the Senior Loan Documercz or the
liens or security interests created thereby and withcout - lLender
having any obligation to commence a foreclogure proceeding, be
appointed as mortgagee in possession or have a receiver
appointed. Junior Lender hereby waives the right to assert
any and all claims and defenses against Lender relating to or
arising from any action taken by Lender pursuant to this
subsection, including without limitation, the right to assert
that the Senior Mortgage was merged into any deed or
instrument of conveyance to a nominee for Lender. Junior
Lender hereby waives any right tc have a receiver appointed in
connection with any foreclosure action filed by Lender against
the Property.
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{b) Junior Lender hereby agrees that the lien of the
Junior Mortgage as it pertains to the Prcperty shall, without
further action of the parties hereto, be autcmatically
extinguished upon any ccnveyance or assigament of the Property
to Lender or 1its designee pursuant to a deed in lieu of
foreclosure as provided in subsection ({(a} above. Should
Lender elect, Junior Lender, immediately upon demand by
Lender, shall execute a release of the Junior Mortgage with
respect to the Property in form and substance reasonably
acceptable to Lender in the event of such a conveyance or
assignment. Should Junior Lender fail to execute such
release, then Lender, as attorney-in-fact for the Junior
Lenger, may execute and record such a re.easge. Junior Lender
hereby irrevocably designates, makes, constitutes and appoints
Lender “tand all perscns designated by Lender} as Junior
Lender s true and lawful attorney (and agent in fact) with
power to execute and record such release on behalf of Junior
Lender.

10. Assignment A7 Lencder. Lender may, from time to time, at
its discretion and withsut notice to the Junior Lender, assign or
transfer any or all of the Senior Liabilities or any interest
rherein and/or any or all nof the Senior Note, the Senior Mortgage
or any of the other Senior lLoar Documents, or any interegt therein;
and notwithstanding any such assignment or transfer or subsequent
assignment or transfer thereof, such Senior Liabilities and the
Senior Mortgage and the other Serinr Loan Documents shall be and
remain Senior Liabilities and the Senior Mortgage and the other
Senior Loan Documents for the purposss of this Agreement.

11. Notice to Lender and Junior Leiider: Forbearance and Right
to Cure.

(a) Junior Lender hereby agrees that until the Senior
Liabilities have been paid to Lender in full and the Senior
Loan Documents have been released, Jun.cr Leader shall not,
without giving Lender fifteen (15) days prict written notice
and an opportunity to cure ihe default of Borrcwer specified
in such notice within such period, take any action- ol any kind
to enforce any right or remedy of any kind provided <<r in the
Junior Loan Documents, whether at law or in equikyv, and
specifically including, but not limited to, any proceeding
seeking or contemplating foreclosure of the Junior Mortgage.
Said notice to Lender may, at Junior Lender’s election, be
given concurrently with the delivery of notice of default to
Borrower.

(b} Lender hereby agrees that until the Junior
Liabilities have been paid to Junior La2nder in full and the
Junior Loan Documents have been released, Lender shall rot,
without giving Junior Lender fifteen (15) days prior written
notice and an opportunity to cure the default of Borrower
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specified in such notice within such per:od, take any action
of any kind to enforce any right or remedy of any kind
provided for in the Senior Loan Documents, whether at law or
in equity, and specifically including, but not limited to, any
proceeding seeking or contemplating foreclosure ouf the Senior
Mortgage. Said notice to Junior Lender may, at Lender’s
election, be given concurrently with the cdelivery of notice of
default to Borrower.

12. Notices. Any notices which may be given hereunder shall
be deemed given if personally delivered and receipted for or two
business days after being deposited in the United States mail,
certified or registered mail, return receipt requested, properly
addressed as follows:

To Junior Lender:

General Signal Corpecration
Cereral Signal Corporation
Cne Hiogh Ridge Park
Stamfcrd. Connecticut 06904
Attn: MNr. Tom Naum

With copy to:

McCermott, Will & Fmery
227 West Monroe Ztreet
Chicago, IL 60606-5596
Attn: David P. DeYos .~ Ksq.

To Lender:

Bank One, Chicago, NA

311 Scuih Arlingtor Heights R:tad
Arlington Heights, Illinois 60060%-1930
Attn: Mr. James Atkinson

With copy to:

Schwartz Cooper Greenberger & Krauss, Churitered
180 North LaSalle Street

Suite 2700

Chicago, Illinois 60601

Attention: Daniel J. Kopp, Esq.

Either party may at any time and from time to time (by providing
notice to the other party in the manner set forth above) designate
a different address to which such notices mav be sent.

13. No_ Amendment. Junior Lender shall not amend or modify
the Junior Mortgage or any of the other Junior Loan Documents
without obtaining the prior written consent of Lender.

-6-
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14. Bipdj ffect. This Agreement shall be binding upon
Junior Lender and Lender and their respective successore and
assigns, and shall inure to the benefit of Junior Lender and Lender
and their respective successors and assigns,

15. ecution of Additional uments. Junior Lender agrees
to execute such further documents or instruments and take such
further actions as Lender may reasonably request from time to time
to carry out the intent and purpose of this Ac¢reement.

16. Waiver of Rights of Subrcgation. Until such time as the
Senior Liabilities are paid in full, Junior Lender waives and
releases any and all rights of subrogation that it may have or
obtain parsuant to the exercise of any right or remedy in
connectio’ with the Junior Mortgage that would result in Junior
Lender obtziring a priority equal or superior to the priority of
the Senior Moriqgage or any of the other Senior Loan Documents for
any funds which  Junior Lender may advance to cure defaulte of
Borrower or pay claims or satisfy liens which Borrower is otherwise
required to pay or satisfy.

17. Governing lLaw, Interpretation. This Agreement shall be

construed in accordance-with and governed by the laws of the State
of Illinois. In the event Chat any provision of this Agreement is
deemed to be invalid by rezson of the operation of law, or by
reason of the interpretation gplaced thereon by any administrative
agency or any court, Junior Lender and Lender shall negotiate an
equitable adjustment iu the provisions of the same in order to
effect, to the maximum extent permitted by law, the purpose of this
Agreement. and the validity and enforceability of the remaining
provisions, or portions or applicaticrs therecof, shall not be
affected thereby and shall remain in full- torce and effect.

18. Termipation of Agreement. This. Agreement shall

automatically terminate and be of no further {oice or effect upon
the payment in full of the Senior Liabilities.
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IN WITNESS WHEREOF, this Agreement has been executed and
de’.ivared by Lander and Junior Lender as of the day and year first

above written.

GENERAL SIGMAL CORPORATION, a

waerk coriratio
By: | )\/ﬂu Mub‘?’

Titp? Verlrtasurr [

/

This Instrsment prepared by,

and after uccording return to:

Daniel J. Kopr, Esq.

Schwartz Coopc: Greenbergsr
& Krauss, Chtd.

180 North LaSalle Sfireet

Suite 2700

Chicago, Illinois 60601

V42200 95422\ subordn v3  09/05/95

SEP S *95 17:07

BARK ONE, CHICAGO, NA, a
naticnal banking

Permanent Real
Estate Tax Index No,
08-35-104--034,-070,-071

Property Address:
1717 Busse Road
Elk Graove Village, Illinois

8S0£09%6

“ BOX 333-CT1
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ACKNOWLEDGEMENT

The undersigned acknowledges receipt of a copy of the
foregoing Subordination Agreement, waives notice of acceptance
thereof by Lender and agrees to be bound by the terms and
provisions thereof, to mark its respective books and records so as
to clearly indicate that the Junior Liabilities are subordinated to
the Senior Liabilities in accordance with the terms of such
Subordination Agreement, tc make nc payments or distributions
contrary to the terms and provisions therecf, and to do every other
act and thing necessary or appropriate to ¢arry out such terms and
provisions. In the event of any violation of any of the terms and
provisiors of the foregoing Subordination Agreement by reason of
any act o7 _omisgion within the direct or indirect control of the
undersigner, -~ then, at the election of Lender, any and all
obligations of ‘the undersigned to Lender shall forthwith become due
and payable.

As an indurement to Lender to make the Loan, the undersigned
herveby acknowledges and agrees that the occurrence of any detault
by either of the undersigried under the Junior Loan Documents which
15 not cured within any auplicable ¢race period expressly provided
therein (i) shall constitu’e 2n Event of Default under the Senior
Note, the Senior Mortgage and the other Senior Loan Documents and
(1i) shall entitle Lender to exercise any and all remedies provided
in the Senior Note, the Senior Mortgage and the other Senior Loan
Documents or otherwise available at/law or in equity.

Pated as of September 6, 1995.

! '~"\':
/J"'l,) ,"'#‘

BHAGVAN ®. PATEL

S8S0E0956
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{ g feld ) ss.
COUNTY OF )
i
; 1, it 12 ’(Ci I k-! Notary Public, in and for said

County, i he State aforesaid, DO HEREBY CERTIPY thac
_%K_mmm% thesf- gl € e vof GENERAL STGNAL
COR TION, a New York corporation ("Junior Lender"), who 1is
personally known to me to he the same person whose name is
subscribed to the foregoing instrument as such )
apperred bafore me this day in person and acknowledged that he/she
sicaer] and delivered the said ingtrument as his/her own free and

voluntary act and as the frees and voluntary act of Junior Lender,
for the vses and purposes therein set forth.

Giver under my hand and Notarial Seal this _f;ih day of

September, 1955. p .
/ /2 ] /J ,
S Monar T4 Sl

" Notary Public

MARGAREY R. FAKNESTOCK
NOTARY PUBLIC

STATE OF ILLINOIS )

88 My Commicsion Expires May 31, 1699
COUNTY OF COOK ) o
1, ., @ notary Public, in and for smaid
County, 4in the State aforesaid, DO HKERRBY CERTIFY that
, the of BANK ONE,

CHICAGO, NA, a national banking assoc’atlon ("Lender"™} who is
peracnally known to me to be the same person whose name is
subscribed to tha foregoing irstrument as' such .
appeared before me this day in person and ackic«ledged that he/she
signed and delivered the said instrument as his/her own free and
voluntary act and as tha free and voluntary act ¢t Lander, for the
usea and purposes therein set forth.

880C09%¢

Given under my hand and Notarial Seal this ary of
Septembar, 1995.

Notary Public

-10-
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STATE OF ILLINOIS )

) SS.
COUNTY OF COOK )

1, , a Notary Public, in and for said
Ccunty, in the State aforesaid, DO HEREBY CERTIFY that
B , the of GENERAL SIGNAL
CORPORATION, a New York corporation ("Junior Lender"), who:is

personally known to me to be the same person whose name is
subscribed to the foregoing instrunent as such
appeared before me thig day in person and acknowledged that he/ahe
signed and delivered the said instrument as his/her own free and
voluntary-act and as the free and voluntary act of Junior Lender,
for the uses and purposes therein set forth.

Given urnac<y my hand and Notarial Seal this
September, 1995.

day of

Notary Public

STATE OF ILLINDIS
SS.

L N )

COUNTY QOF COCK

1, S;}'“{“1°J tolyhony , a Nocary Public, in and for said
County, in the State aforesaid, % HEREBY CERTIFY that
James O Atkm s , the \ice Preaid@in of BANK ONE,
CHICAGO, NA, a national banking associavisn ("Lender") who 1is
personally known to me to be the same person whose name is
subscribed to the foreyoing instrument as suchk VU Piuadlent |
appeared before me this day in person and acknowleaged that he/she
signed and delivered the said instrument as his/ner.own free and
voluntary act and as the free and voluntary act of Lender, for the
uses and purposes therein set forth,

8S0CDIS6

Given under my hand and Notarial Seal this ifrk"day af
September, 1995.

Cudie i Hol A v

Notary Public

.

4 OFFI'C-‘AI "SEAL
§ SANDRAM. HOLSTROM
Notary Public, State of Ilnois |
MyCommmmoanmwsWBBB"
p

ARAA S A
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STATE OF ILLINOIS )

) 85

COUNTY OF COOK )

I, Ciadiee VB sl o . & Notary Public in and
in the State aforesaid, do hereby certify that
BHAGVAN H. PATEL, the same person whose name is gubscribed to the
foregoing instrument, appeared before me this day in person and
acknowledged that he signed and delivered the said instrument as
his own free and voluntary act and as the free and voluntary act of
said corporation for the uses and purposes therein set forth.

for said Courty,

GIVEN )under my hand and notarial seal, this % day of

September, 1995.
Q*_m(h e W Uflod v
NOTARY PUBLIC

{SEAL)

Pt

| OFFICIAL SEAL™
SAMDRAM. HOLSTROM |
Notary Pubhe, Stag ol lngis
My Cormmission Exprres 6:8/09 4

v

L
4
¢
@
£
(=)
&
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EXBIBIT A

THAT PART OF LOT 7 IN CENTEX INDUSTRIAL FARK UNIT 1, BEING A SUBDIVISION IN
SECTION 35, TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN,
LYING WEST OF A LINE DRAWN FROM A PQINT ON THE NORTH LINE OF LOT 7 AFORESAID,
205.38 FEET WEST OF THE NORTHEAST CORNER THEREOF, TO A PQINT ON THE SOUTH LINE OF
LOT ? AFORESAID, 205.83 FEET WEST OF THE SOUTHEAST CORNER THERKOF; ALSO THE SOUTH
2S FRET OF THAT PART QF LOT 7 LYING EAST OF A LINE DRAWN FROM A POINT ON THE
BORTH LINE OF LOT 7 AFORESAID, 105.38 FEET WEST OF THE NORTHRAST CORNER THEREOF,
TO A POINT LY THE SCUTH LINE OF LOT 7 AFORESAID, 205.83 FEET WEST OF THR
SCUOTHERST CUPNER THRREOF, IN COOK COUNTY, ILLINOIS.

Cavmanent Real Estate Tax Index Nos.<{ uB8-35-104-034,-070,-071

“smmon Address: 1717 Busse Road, Elk Grove Village, Illinois
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