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INTERCREDITOR AGREEMENT
THIS INTERCREDITOR AGREEMENT is'dated as of the Zhrwrday of MAY (3
1996, by and between THE CITY OF CHICAGO, 4 sublic body corporate (the "City"), and U‘
LASALLE BANK NI, an IHlinois banking corporation-("LBNI"). pa
™
RECITALS: y

A.  LBNI has agreed to make a loan (the "LBN} Loan"; to-Chicago Theater
Restoration Associates, an llinois limited partnership ("Borrower”), ‘in. the amount of
$1,950,000. The LBNI Loan is evidenced by a certain Mortgage Note (the "1.oN! Note") of
even date herewith made by Borrower and payable to the order of LBNI. The LLBNI Loan is
secured by a Junior Mortgage (ihe "LBNI Mortgage") of even date herewith recoracd in the
Office of Recorder ¢f Deeds of Cook County, illinois (the "Recorder's Office™} on &= $- 2.5,
1996, as Documen: 7%/ 7 725 | granting a second lien on cerain real estate (the
"Property") located in Chicago, Cook County, Iilinois and legally described in Exhibit A hereto.
As additional security for repayment of the LBNI Loan, Borrower has executed and delivered
to LBNI an Assignrient of Rents and Leases (the "LBNI Assignment of Rents”) of even date
herewith recorded in the Recorder’s Office on ¢ - >- 74 . 1996 as Document
76 Yre 724, granting a first lien on all rents, issues, profits, reveaues, income, security
deposits, accounts and other receivables arising out of or from the ownership or operation of the
Property (collectively, the "Rents”), including, without limitatien, all amounts payabie under that
certain Chicago Theatre Lease dated December 20, 1995, between Borrower and Walt Disney
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Theatrical Productiors Ltd. (the "Disney Lease™) (the LBNI Note, the LBNI Mortgage, the
LBNI Assignment of Rents and all other documents evidencing the LBNI Loan, securing
repayment of the LBNI Loan or otherwise exccuted to induce LBNI to make the LBNi Loan are
hereinafter collectiveiy veferred to as the "LBNI Loan Documents®).

B.  The City has previously made a loan (the "Chicago Loan") to Borrower in the
amount of $17,000,000. The Chicago Loan is evidenced by a certain Amended and Restated
Promissory Note (the "Chicago Noie™) dated January 23, 1995, made by Borrower and payable
to the order of the Cizy. The Chicago Loan is secured by an Amended and Restated Mortgage,
Security Assignment. Agreement and Assignment of Rents (the "Chicago Mortgage™) dated
January 22,1995, recorded in the Recorder’s Office on February 14, 1995, as Document
95106340 and-encumhering the Property (the Chicago Note. the Chicago Mortgage and all other
documents evidecing the Chicago Loan, securing repayment of the Chicago Loan or otherwise
executed to induce the City to make the Chicago Loan are hereinafter collectively referred to
as the "Chicago Loan Documenis™). The LBNI Loan and the Chicago Loan are sometimes
hereinafter each individvally, referred to as a "Loan”; the LBNI Loan Documents arnd the
Chicago Loan Documents 2:¢ sometimes hereinafter each individually referred to as "Loan

Documents.”

C. Pursuant to the Disney L2ase and the Work!etter which is a part thereof, Borrower
is required to perform certain Landlord's 'Mork (as defined in said Workletier Agreement). The
proceeds of the LBNI Loan are 1o be use] by Borrower to pay for a part of such Landlord's
Work. Pursuant to Paragraph 11 of the Chicagu Mortgage, Borrower has sought the consent
of the City to the Disney Lease and, by virtue thercof, consent to any material alterations to the
Property constituting a part of Landlord’s Work in'campliance with Paragraph 2 of the Chicago
Mortgage. The Chicago Note requires Borrower tc ziake monthly debt service payments
thereunder of Cash Flow (as defined in the Chicago Note}, which if strictly enforced would not
allow Borrower to make debit service payments with respect to the LBNi Loan. The City has
determined it to be in its best interests as holder and beneficiary uf dhe Chicago Loan Documents
to consent 10 the Disney Lease (and by virtue thereof Landlord's Work to be performed
thereunder), and, pursuant to Paragraph 11 of the Chicago Mortgage, io-further consent to the
LBNI Loan for financing Landlord's Work and to the liens and encuiabrances that will be
granted LBNI pursuant to the LBNI Loan Documents. Thie City has further defermined it to be
in its best interest to forbear in its right to receive payments of Cash Flow uridzr tne Chicago
Note until all monetary obligations owing LBNI under the LBNI Loan Documents nave been
satisfied in full, all as more parniicularly hereinafter set forth in this Agreement.

D. As a condition precedent to LBNI's making of the LBNI Loan, and as a condition
precedent to the City's consent to the Borrower's entry into the LBNI Loar, the parties hereto
require that this Agreement be executed and delivered.

NOW, THEREFORE, to induce LBNI to make the LBNI Loan, and to induce the City
to consent to the granting of the LBNI Mortgage and the LBNI Assignments of Rents, and for
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other good and valuable consideration, the receipt and sufficiency of which are hereby
ackmowledged, it is hereby agreed as follows:

. Incorparation of Recitals. The Recitals of this Agreement are incorporated herein
and made a part hereof by this reference thereto.

(@)  The City hereby reaffirms its consent to the execution and delivery by
Borrower of the Disney Lease (and to performance by Borrower of Landlord’s Work
purruap! to the Workletter Agreement relating thereto) and further hereby consents to the
execution and delivery and the recording or filing, as the case may be, by Borrower of
the LBNI.Z zan Documents and acknowledges and agrees that the granting by Borrower
of the LBNT 1.0:n Documents and the incurrence of the liabilities and the graating of the
liens and security inerests described therein shall not constitute a breach or default under
the Chicago Loan P«cuments. Notwithstanding the terms and provisions of the Chicago
Note to the contrary, ‘ne City agrees to forbear in its right o receive Cash Flow debt
service payments under tiie Chicago Note, with respect 10 Cash Flow first accruing from
and after the date Cash Flow accrues in favor of LBNI under the LBNI Note, in favor
of LBNI's right to receive payments of any and all principal, interest, fees, costs and
other sumns due or to become due LZAT under the LBNI Loan Documents.

(b)  Except as otherwise provigee in Paragrapn 3 below, ihe lien and security
interests in the Property created by the LHiN] Mortgage and the other LBNI Loan
Documents shall and are hereby made subject ane subordinate to the lien and security
interests created by each and every one of the Chicas.o Note, the Chicago Mortgage and
the Chicago Loan Documents, to the full extent of the Thicago Loan and all sums
evidenced and secured by the Chicago Loan Documents,

{c)  LBNI represents and warrants to the City that LIiNI aas been granted no
liens or security interests in the Property other than the liens and security interests that
have been granted pursuant to the LBNI Loan Documents.

(d)  LBNI shall not, without first obtaining the City's prior writted approval,
modify, amend or supplement the LBNI Loan Documents.

(&)  Upon payment in full of the LBNT Loan, at the City’s request, LBNI shall,
to the extent assignable, assign to the City ail of LBNT's interest in and to that certain
(i) Assignment of Licenses, Permits, Plans, Specifications and Contracts dated on or
about the date hereof, and (ii) any consents to such Assignment from any architect,
contractor, engineer or consultant.

3.
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(a)  The City agrees that the lien and security interests in the Rents from the
Property created by the LBNI Assignment of Rents and the other LBNI Loan Documents
shall be and are hereby made prior and superior to the lien and security interests in the
Rents created by each and every one of the Chicago Mortgage and the other Chicago
Loan Documents, to the full extent of the LBNI Loan and all sums evidenced and

sec:red by the LBNI Loan Documents.

(b)  The City agrees that, without the written consent of LBNI, it will not
accept any payments of Cash Flow under the Chicago Note to the extent of the City's
forbearance agreement in subparagraph 2(a) above from or on behalf of Borrower, undl
the LBNI Loan has been paid in full. The City further agrees that, abseat an event of
def2ilt) after the expiration of all notice and cure periods (including the cure period set
forth ir Paragraph 5 below), under the Chicago Loan Documents, it will not accept any
paymenis, fom any source whatsoever, from or on behalf of Borrower, until the LBNI
Loan has beeit said in full. Notwithstanding the immediately preceeding sentence, the
use and appliczar: of property insurance proceeds (other than rent loss or business
interruption insurace proceeds) and awards from condemnation or emineni domain
proceedings shail con‘tvie-to be governed by paragraphs 8 and 9, respectively, of the
Chicago Mortgage. Any such-payments which may be made to the City in violation of
this subparagraph 3(b) sha.! be held by the City in trust for LBNI and immediately
forwarded to LBNI for applicatisn-to the LBNI Loan obligations. The City agrees that,
upon any foreclosure of the Chicag: Mortgage or the granting of any deed in lieu of
foreclosure, including a recording of thr deed held in escrow for the benefit of the City
pursuant to the Plan (as such term is defines-in the Chicago Loan Documents), or in any
other circumstance in which the City (or any “ssignee or designee or any other successor
in interest as the holder or owner of the Chicagr Loan Documents) becomes the fee
owner of the Property, the City (or any such assignee or designee or any such successor
in interest) will not terminate any lease or license of any purtion of the Property (or any
other source of the Rents) without LBNT’s prior written cousent. Furthermore, in such
event the City (or any such assignee or designee or any such successor in interest) shall
expressly take subject to (but not assume), be bound by and ad'ere to all of the terms
and provisions of the LBNI Assignment of Rents.

(c)  The City represents and warrants to LBNT that the City t2s ben granted
no direct liens or security interests in the Property to secure the Chicago Lo aiher than
the liens and security interests that have been granted pursuant to the Chicago Mo.1gage
and other Chicage Loan Documents.

4. Notices. The City shall give to LBNI prompt written notice of the occurrence of
any default under or with respect to the Chicago Loan Documents concurrently with the giving
of any such notice to Borrower. LBNI shall give to the City prompt written notice of the
occurrence of any default under or with respect to the LBNI Loan Decuments concurrently with
the giving of any such notice to Borrower.
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5 Assignment By Lender. Either party hereto may, from tme to time, at its

discretion and with notice to the other party, assign or transfer any or all of its Loan, or any
interest tierein; and notwithstanding any such assignment or transfer or subsequent assignment
ar transfer thereof, this Agreement, and its application to such Loan, shall remain in full force

angd effect.

6.  Eorbearance and Right to Cure.

(@)  LBNI hereby agrzes that until the Chicago Loan has been paid to the City
in full and the Chicago Loan Documents have besn released, LBNI shail not: (i) without
giving the City thirty (30) days prior written notice and an opportunity to cure the default
of Bar;ower specified in such notice within such period, take any action of any kind to
enforce 20y right or remedy of any kind provided for in the LBNI Assignment of Rents,
whethe: 4% iaw or in equity, (ii) so long as there exists no Default under the Chicago
Loan Documren:s and/or the City has not commenced a proceeding in foreclosure or deed
in lieu of foreciosure, take any action of any kind to enforce any right or remedy under
the LBNI Mortezge or the other LBNI Loan Documents, other than the LBNI
Assignment of Rents, whezher at law or in equity, specifically including, but not limited
to, any proceeding seeking c:-contemplating foreclosure of the LBNT Mortgage, (iii) take
any action to terminate or otherwise affect any lease of the Property (other than
exercising the right to collect-#cat thereunder pursuant to the LBNI Assignment of
Rents) without the City's prior writien consent. Said notice to the City may, at LBNI's
election, be given concurrently with thr defivery of notice of default to Borrower.

(b)  The City hereby agrees that unc!)-the LBNI Loan has been paid to LBNI
in full and the LBNI Loan Documents have been rleased, the City shall not, without
giving LBNT thirty (30) days prior written notice and 2n opportunity to cure the default
of Borrower specified in such natice within such period, take any action of any kind to
enforce any right or remedy of any kind provided for in thz Chicago Loan Documents,
whether at iaw or in equity, and specifically including, but net iznited to, any proceeding
seeking or contemplating foreclosure of the Chicago Morigsge. Said notice to LBNI
may, at the City's election, be given concurrently with the delivery of notice of default

to Borrower,

7. Representation of No Defauit. The City represents and warrants t¢ .BNI that

there is currently no breach or default by Borrower under any of the Chicago Loan Documents,
nor any event or circumstance that, with the giving notice or the passage of dme or both, would
constitute such a breach or defauit; provided, however, that in giving such representation and
warranty the Tity shall not be deemed 10 have waived any nght to receive Cash Flow debt
service payments that may be owing under the Chicago Note with respect to Cash Flow realized
by Borrower prior to the date hereof and with respect to which an accounting is iin the process
of being made by Borrower subject to review and concurrence of the City (the final
determination with respect to which the City agrees will not be the subject of any asserted
default of Borrower by the City).
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8. Notices. Any notices which may be given hercunder shal! be deemed given if
personally delivered and receipted for or twu business days after being deposited in the United
States mail, certified or registered mail, retumn receipt requested, properly addressed as follows:

The City of Chicago

Ciry Hall, Room 1000

Attn: Commissioner, Department of Planning
and Development

Wit a copies to:

Corporatiun. Counsel

City of Chicugn

City Hall, Roci 511

121 North LaSaiie Sireet

Chicago, lllinois 60€J2

Atn: Finance and Ecoromic Deveicpment Division

Burke, Warren & MacKay, P.C.
225 West Washington Street
24th Floor

Chicago, linois 60606

Atm: Richard Burke, Esq.

To Lender;

LaSalle Bank NI

3201 North Ashiand
Chicago, Hlinois 60657
Attn: Mr. Michael Gardner

With a copv to:

Schwartz Cooper Greenberger & Krauss, Chantered
180 North LaSallc 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) designale a different address to which 3uch notices may be sent.
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9. Waiver. LBNI hereby waives (i) any requirement that the City marshall the
property anc estates encumbered by the liens and security interests of the Chicago Loan

Documents and (ii) unci the Chicago Loan has been paid in full, any right of subrogation arising
out of any payments made by LBNI to the City on account of the City Loan Documents.

10. Ny Amendment. Neither party hereto shall amend or modify the Loan Documents
of such party without obtaining the prior written consent of the other pary.

. Biading Effect. This Agrecment shall be binding upon the City and LBNI and
their respective successars and assigns, and shall inure to the benefit of the City and LBNI and

their respective successors and assigns.

12. ° Gorerning Law, [nterpretation. This Agreement shall be construed in accordance
with and govem~d by the laws of the State of Iilincis. In the event that any provision of this

Agreement is deemed 12 be invalid by reason of the operztion of law, or by reason of the
interpretation placed therecn by any administrative agency or any court, the City and LBNI shail
negotiate an equitable aujustment in the provisions of the same in order to effect, to the
maximum exteat permitted by iaw, the purpose of this Agreement and the validity and
enforceability of the remaining provisions, or portions or applications thereof, shall not be
affected thereby and shail remain in fili force and effect.

IN WITNESS WHERECF, this Agreeinent has been executed and delivered by the City and
LBNI as of the day and year first above written.

THE CITY OF CHICAGO, a public LASALLE BANK NI, a national
‘ baniciir, association




UNOFFICIAL COPY




UNOFFICIAL COPY

ﬁ 9, Waiver. LBNI herchy waives (i) any requirement that the City marshall the
A property and estates cncumbered by the liens and security interests of the Chicago Luwn
! Documente and (13) until the Chicsgo Loan has been paid in full. any right of subrogation arising

out of any payments made by LBNI 1o the City on account of the City Loan Documents.

10.  NoAmendment. Neithe: party hereto shall amend or modify the Loar Documents
of such party without obtaining the prior written consent of the other parly,

1. Binding Elfecs. This Agreement shall be binding upon the Uity and LBNI and
their resnective successors and assigns, and shall inure 1o the benetit of the City and LBNI and

their reroctive successors and assigns,

S

with and goverivzd by the laws of the State of Hlinois. In the event that any pruvision of this
Agreentent is decrad W be invalid by rcason of the operation of law, or by reason of the
interpretation placed theroon by any adminiscrative agency or any court, the City and LBNI shall
negotiate an equitable adjustment in the provisionsy of the came in order w effect, to the
maximum exient permitted oy law, the purpose of this Agreement and the vafidity and
enforceability of the remaining provisions. or portions or applications thereof, shall not be
affected thereby and shall vemain ia yull force ana etfoct.

12, Coverning Law, Interpretation. This Agreement shall be construed in accordance

IN WITNESS WHEREOQF, this Agre:ment has been executed and delivered by the City and
LBNI as of the day and year first above written

£
THE CITY OF CHICAGO, a public LASALLE BANK NI, i‘a«f‘é’f“”
body corporste banting assooiatien ccryev i

/

/]
By: By: l\/./:‘«::t._/’ .-f;f:c (é./‘

Title: Commissioner, Department Tite: _{ide. fliegealis o
of Planning and Development

LY ]
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ACKNOWLEDGEMENT

The undersigned acknowledges receipt of a copy of the foregoing Intercreditor
Agrecment, waives notice of acceptance thereof and agrees to be bound by lhe terms and
provisions thereof, to mark its respective books and records so as 0 clearly indicate the
respective priorities of tiie Chicago Loan and the LBNI Loan in accordance with the terms of

such Intercreditor Agreement, to make no payments or distributions contrary to the terms and
provisions thereof, and to do every other act and thing necessary or appropriate to carry out such

terms and provisions. In the event of any vivlation of any of the terms and provisions of the

foregoing Intercreditor Agreement by reason of any act or omission within the direct or indirect
control of uie undersigned, then, at the election of either the City or LBNI, any and ail

obligations of (> undersigne? to such party shall forthwith become due and payable.

Dated as of _ijo;g 2R , 1996.

Chicago Theater Restoralion Associates, an
iliinois limited partnership

Civi¢ Preservation Foundation, an 1llinois not-for-
profit corporation, its general partner

SNV

L -
ov:

Title: £ /50 (51D6 NT
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STATE OF ILLINQIS )

) ss.
COUNTY OF COOK )

I, me)a Ti\e['wdﬁ , a Notary Public, in and for said County, in the
Stats aforesaid, DO HEREBY GERTIFY that _ U,/ %ﬂ‘ E , the Commissioner of
Planning and Development of THE CITY OF CHICAGO, a-public bedy corperate( (the "City*)
and, who is personally known to me to be the same person whose name is subscribed to the
foregoing instrument as such Commissioner, appeared before me this day in person and
acknowledgent that s/he signed and delivered the said instrument as his/her own free and

voluntary =ci2ad as the free and voluntary act of the City, for the uses and purposes therein set

forth. \
¢ Sk
Given undef @ hand and Notarial Seal this=</ day of , 1996.

"OFFIT 1AL
LINTY2
NCTAR~ -
Y COMIA

"OFFICIAL SEAL"
LINDA U DELGADO

NOTARY PUBLIC STATE OF i1 NG S
MY COMMISSION EXP¢S 15716 1os g
SIS PP P AP, S

i VW

STATE OF ILLINOIS

COUNTY OF COGK

I, , a Notary Public, in and for said County, in the State
the of LASALLE BANK NI, a national banking association ("LBNI"), who is j<isonally known
to me to be the same person whose name is subscribed to the foregoing instruzaent a3 such
, appeared before me this day in person and acknowledged thut s/he signed
and delivered the said instrument as his/her own free and voluntary act and as the Sve and
voluntary act of LBNI, for the uses and purposes therein set forth.

Given under my hand and Notarial Seal this ____ day of , 1996.

Notary Public
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STATE OF ILLINOIS )
_, COUNTY OF COOK )
:
I, » a Notary Public, in and for said Ceunty, in the
State afotesald DO HEREBY CERTiFY that , the Commissioner of

Planning and Development of THE CITY OF CHICAGO, a public body wrpomlu( (the "City*)
and, who is personally known to me to be the same person whose name is subscribed to the
foregoing instrument as such Coinnnissicner, appeared before me this day in persor and
acknowlalged that s/he signed and delivered the said instrument as his/her own free and
voluntary a2t and as the free and voluntary act of the City, for the uses and purpusey therein set

forth.

Given under my hand and Notarial Seal this _ day of . 1996

Notary Public o .

STATE OF LLLINQIS )
Iss

COUNTY OF COOK )

w TUWeE coitben e
{ \JXA e/ 1/ A No(nry Publ ¢, ja-dnd for ;aid County, in the State
the of LASALLE BANK NI \Iung (‘LBNI"} why ig cersonally known
Ome to_be )l? e person whose name is subscribed to the foregoing nstur‘cnt as such
M

ﬁ’\’ < appeared beforc me this day in person and acknowledged (n::: +/he signed
ind defivered the sa:d tnstrument as his/her own free and voluntary act and as ilic free and
voluntary act of LBNI, for the uses and purposes therein set forth,

Given under my hand and Notaria! Seal th:s 2 day of /[Mj , 1996,
{2
o)
Y
¥
- OFFICIAL SEAL " J
DANIEL J. KOPP @
NOTARY PUBLIC. STATE OF ILLINOIS 5\
MY COMMISSION EXPIRES 7/27/98 s
1RGNS

8t :39mn. ap:zt ‘.Gcn 9g=-12-mey e Lo XEA NT e e Ut e s e
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STATE OF ILLINOIS
: )ss.
COUNTY OF COOK )
\ce“‘}c&(

" !ﬂ ne, ( e M Llendin 3l (’/ev syt , 3 Notary Public in anu for said County, in the Statc

aforesald do hereby certity ~ thatDagie/ J.5Kda, the’of CIVIC RESTORATION
FOUNDATION, an Iliinois not-for-profit corporation (the "Corporation”) the general partner
of CHICAGO THEATER RESTORATION ASSOCIATES, an Rinois limited partnership (the
*Partnership”) who is personally knol.sn to me to be the same person whose name is subscribed
1o the forrecing instrument as such f7e < de. ™ , appeared before me this day in person
and acknowlsdged 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, as general partner of said Partnership,
for the uses and rurposes therein set forth.

GIVEN under iny band and notarial seal, this g {_ day of N\M , 1996,

i (T I it
/" NOTARY PUBLIC

PR e

(SEAL) { "OFFICIAL SEAL”
JRNE (Ghiic WcCLENDON
ctary Putte. stz of illingis
vy {:,---;; nEepes Ve 27, 1997

bod St PSP IS AL b 4 e
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EXHIBIT A
: LEGAL DESCRIPTION
* PARCEL1
The South 60 feet of Lots 1 to 3 and all of Lots 4 to 10 in Block 9 in Fort Dearbomn Additien
to Chicago, in the Southwest 1/4 of Section 10, Township 39 North, Range 14 East of the Third

Principal Meridian, in Cook County, [linois; and

PARCEL 2

Lots 1, 2 ang 2in Block 9 in Fort Dearborn Addition to Chicago (except the South 60 feet of
each said lots) % Section 10, Township 39 North, Range 14 East of the Third Principal
Meridian, in Cook Ccenty, Illinois;

P.LN. 17-10-305-002-0000
and
17-10-305-001-0000

175-177 N. State Street
Chicago, Miincis 60601

PALDEWNLLYIDM).4
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