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SUBORDINATION AGREEMENT ﬁ P
THIS Subordinatio:: Agreercent ("Agreement”) i :smdcasoftbssszf'danyMay 1997,

by and among BANK OF SMERICA ILLINOIS, an Ilinois banking corporation (the “First
Secured Party” or "Lender”j, vnd BANK OF AMERICA DLLINOIS, an llinois

corporation (the "Second Secured farty™; the First Secured Party and the Second Secured Party
being collectively referved to herein 25 1ae "Secured Parties™).

RECiTALS:

WHEREAS, OAKLEY LOFTS LIMIZZYY PARTNERSHIP (“Oakley Lofis™), an
mmoshmxwdpmﬂnpandmeFmSmeé#_ayhavcamdmmmdmmts
described in Schedule 1 attached hereto and by this refrionce incorporated herein, pursuant to
which, among other things, the First Secured Party has extended credit to Oakley Lofls in an
aggregate principal amount of up to ONE MILLION TR O TUNDRED THOUSAND AND
wﬂmeLARS{SImmmwmmmmbemadcﬁmemby
the First Secured Party all as more specifically set forth in the docuomemts described in Schedule 1
ﬁe&am&aﬁaﬁm&&mm&wﬂsmﬁmﬁmgs&mﬁ&e"?ﬁ?&yhﬁebﬁeﬂnﬁh

WHEREAS, in order to ~acure the First Party Indebtedness, the Borrower bas executed and

o Mngtrgage, fmm%ms%wgm sther v

0 ent other secwrity

documents described in Schedule I in favor of the First Sccured Party granting the ¥Eixx on and

sccurity inferest in certain property described therein {the "Collateral”) including but nut Jimited to

tﬁeuﬂimlegauymmﬁxbiﬁt%’ammmbyﬂmmfﬁmmm«mﬂm
herein ("Premises™); and

WHEREAS, the Oakley Lofts, Park Tezrace Limited Partnership {“Park Terrace”), an
Nlinois fimited partnership and the Second Secured Party have entered into cerfain documents
described in Schedule I atteched hereto and by this reference incorparated herein, pursuant to
which, amonp other things, the Second Secured Pasty has extended credit 10 the Bowower in an
agpregate principal amourt of up to THREE MILLION AND 00/100 DOLLARS
&m&m.@;}ént%gm“hﬂmmmmmmﬁﬁe "Second Party

£2L69848

WHEREAS, in order to setime the Second Secured Party Indebtedness, the Borrowser has
previously executed and delivered to the Second Secured Party a certain Morigage and other
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security documents described in Schedule i granting the lien on and security interest in the
Collateral, including the Premises, for the benefit of the Second Secured Party; and

WHEREAS, the parties desire to enter into this Agreement to establish priorifies among the
liens on and security interest in the Coflzteral granted to the Secured Parties.

AGREEMENTS

NOW THEREFORE, in consideration of the mutual promises heretn contained, and in
order to induce *he First Secured Party to mzke the Loan described in the documents Jisted in
Schedule 1 to Borrower, and other good and valuable consideration, the receipt and sufficiency
whereof are hereby acknowledged, the First Secured Party and Second Secured Party covenant and
agree as follows:

i. Statuc of Cecusity Interests

1.1 Seiivriy. The Second Secured Party hereby agrees that {a) all of the First Secured
Party's security innse, fiens and other collateral interests in the Collateral and all of the First
Secured Party’s rights aa womedies, under law, agreement and otherwise, exercisable pursuant
thereto {all of which interests 7nd rights are herein calfed the “First Rights”) shall be senior and
superior to (b) all of the Second Szcured Party’s security interests, liens and other collateral interests
in the Collateral and all of the Seconi Secured Party’s rights and remedies, under law, agreement or
o?%g;gis&ﬂem@&&fn{ﬂefwﬁcbﬂm&mdﬁgmsmhm called the
" m : 1

1.2 Definition of Senior and Superics. As used in Section 1.1, the phrase "senior and
superior” shall mean that the First Secured Party shrii possess the right, in its absolute discretion,

(i) to make all decisions on the dispecison of any Collateral (including, without
limitation, forecosing on such Collateral or reftzintuy from foreclosing), notwithstanding
that any or all of the Borrower’s obligations to the Jecond Secured Paty (howsoever
created, anising or evidenced, whether direct or indirect, dosolute or contingent, or now or
hereafier existing, or due or to become due and herein calle f th: "Second Liahilities™) may
be due and owing or that the Borrower may be in default in any other manner with regard to
the Second Liabilities;

(i) to exercise or not exercise all rights granted to the First Secured Party with
regard o ail or any of such Collateral, whether or et pursuant to any oi the security
agreements of the First or Second Secured Parties (herein collectively called the *Collateral
Agreements™); and

{iii) 1o apply all procesds obtained from the Collateral on account of the First or
Second Rights, as the case may be, in sich order as the First Sccured Party shall determine,
{0 the Borrower's obligations to the First Secured Party in connection with the First Party
Indebtedness, howsoever created, arising or evidenced, whether direct or indirect, absolute
ot contingent, of now or hereafler existing, or due or to become due (the "First Liabifities”).

The First Secured Party shall have the power 1o hold all Collatera] which either of the
Sccured Partics are entitled to hold, including, without limitation, insurance policies and proceeds
ahtzined from the sale of Collateral. The First Secured Party may choose {in the form of a written
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consent} to let the Second Secured Party foreclose on alf or any Collateral or to exervise all or any
of the Second Rights with respect to such Coflateral, but the Second Secured Party may not so
foreclose or exercise any of such rights without the written permission of the First Secured Party.

2. Standards for Decisions

The Second Secured Party acknowledges that it may disagree over the proper course of
action to pursue in paticular situations that arise pursuant to the transactions conlemplated by
Section ! hereof and agrees that the First Secured Party may, in: such party’s absofute discretion,
make decisions and pursue actions or refrain from action from time to time solely on the basis of
the First Secured Party’s own evaluations of its own best interests; provided, however, that this
Section 2 shall be subject to the provisions of the following Section 3. The First Secured Party may
confer with & Second Secured Party prior to making any decision pravided for in this Sectien 2 so
that the Firsi Secured Party may evaluate the Second Secured Party’s estimation of its own best
interests befor: makinz any decision; provided, however, that such option to confer with the
Second Securea Taty shall not impose an obligation to confer and shall not restrict the standards
for the making of zuy such decision by the First Secured Party previously provided in this Section
p

3. Standards for Actions by the First Secured Party

In the event of a foreclosure by the First Secured Party as provided herein, it shall have no
obligations to the Second Secured Fz:ty other than to proceed in accordance with the First Secured
Party’s customary practices, provided 12} iz no event shall the First Secured Party or any of its
directors, officers, employees or agents tc iable to the Second Secured Party for any action or
failure 10 act in cormection with any such foreriosire or proposed foreclosure other than on account
of its gross negligence or willful misconduct {iovided that the First Secured Party’s acting in

ce with its own estimation of its own bes: “aterests as described in Section 2 hereof shall
not be deemed to constitute gross negligence or willti zaisconduct).

4. Continuing Obligations and Rights

The First Secured Party may from time to time, whether betnie or afler discontinuance of
this Agreement, at its sole discretion and without notice to the Second S¢cuced Party, take any or all
of the following actions without affecting any of the First Secured Party> rights hereumder: (a)
retain or obtain a security interest in any property to secure any of the First Livnti'ties; (b) retain or
obtain the primary or secondary obligations of any other obligor or obligors wit »amect to any of
the First Liabilities; () extend or renew for one or more periods (whether or no? fznger than the
originzal period), alter or exchange any of the First Liabilities, or release or coingromise any
obligations of any nature of any obligor with respect to any of the Fisst Liabilities; and! {{) release
its scourity interest in, or sumrender, release or permit any substitution or exchange for, all or any
part of any property securing any of the First Liabilities, or extend or renew for one or more periods
(whether or not longer than the original period) or release, compromise, alter or exchange any
obligations of any nature of any obligor with respect to any such property. The First Secured Party
may from time to time, without notice to the Second Secured Party, and without affecting any of
the First Secured Party’s rights hereumder, assign or transfer any or all of the First Liabilities or any
interest therein.
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5. Miscellaneous

5.1 Waiver. No delay on the part of the First Secured Party in the exercise of any right,
power or remedy shall operate as a waiver thereof, nor shall any single or pantial exercise by the
First Secured Party of zny right, power or remedy preciude other or fusther exercise thereof, or the
exercise of any other right, power or remedy,

52  Controlling Contract. In the case of any conflict between this Agreement and any
Collateral Agreement, this Agreement shall control

3.3  Transfer of Indebtedness, Each transferee of any debt owed to any party which
constitutes First Liabilities or Second Liabilities shall take such debt subject to the provisions of
this Agreemer. and to any request made, waiver or consent given ot ather action taken hereunder,
prior to the reweipt by the other party hereto of written notice of such transfer by each previous
holder of such ¢e’n.

54 Bindmy Vffert This Agreement shall be binding upon, and shall inure to the
benefit of, all parties Uerto and their respective heirs, executors, and fegal and personal
sepresentatives, and penritie/ successors and assigns.

55  Goveming Law. 7he interpretation, enforcement and validity of this Agreement
shall be controlled and govemned by tie laws and decisions of the State of Ilinois.

56 _ Scvembility. Any provision 0'7'ds Agreement which is prohibited or unenforceable
shall be ineffective to the extent of such prutibition or unenforceability without invalidating the
remaining provisions hereof,

5.7  Notices. Except for any notice required urder applicable law to be given in another
manner, any notice that First Secured Party or Second Scavied Party may desire or be required 10
give under any of the Loan Documents to any other party lierero shall be in writing and shall be
deemed to have been properly given, served and received ¢4} if Colivered by messenger, whea
delivered, (ii} if deposited in the United States cextified or registered niail, postage prepaid, retum
receipt requested, on the third business day after depositing in the w2il, or (i) if delivered by
reputable overnight express carrier, freight prepaid, the next business 32 after delivery to such
carrier, addressed to such party as follows:

(a)  Ifto First Secured Party: Bark of America [Hinois
23 South LaSatle Street
Sth Floor
Chicago, Blinois 60690
Atn: Kevin P. Hamedy

With a copy to: Schain, Firsel & Bumey, Ltd.
222 North LaSaile Street
Suite 1910 )
Chicago, Hlinois 60601
Atta: Alan D, Peariman

12269646
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(b)  Ifto Second Secured Party:  Bank of America [Hinois
231 South LaSalle Street
5th Floor
Chicago, lllinois 60690
Attn: Kevin P. Hamedy

Withacopy 1o Schain, Firsel & Bumney, Ltd.
222 North LaSalle Street
Suite 1910
Chicago, Iflinois 60601
At Alan D, Peariman

Any party may change the address to which notices may be sent by notice to the other party or
parties as proviues herein.  Second Secured Party hereby covenants and agrees to simultaneously
send copies of any nutues it may send to Borrower to First Secured Party.

58  Recitals. The Recitals set forth herein are incorporated herein by this reference as if
fully set forth herein.

5.9  Captions. The capaons and headings of the various Articles and Sections of this
Agreement are for convenience only, it are not intended, nor shall they be considered, to limit in
any way the scope and infent of any of sct Asticles and Sections.

5.10 Singular, plural, efc. Wherever in this Agreement the context so requires, the
singular number shall include the plural aumuer and vice versa, and any gender herein shall be
deemed to include the feminine, masculine or neuwter gender, as the context so requires.

5.11 Entire Contract. This Agreement constivtes the entire contract between First
Secured Party and Second Secwred Party.  No other pricr agreetaents, or understanding, whether
verbal or written, shall have any effect. This Agreement may b2 modified only in writing signed by
First Secured Party and Second Secured Party.

IN WITNESS WHEREQF, the parties hereto have executed thi; Ajreement or catised this
mmttobeawmdbyme&&ﬂmepwﬁwoﬁm&ammday and year
Ve Writien.

FIRST SECURED PARTY: SECOND SECURED PART Y:
BANK OF AMERICA ILLINOIS, BANK OF AMERICA ILLINGIS,
an llimois banking corporation

By: %’-ﬂ— ﬂéc [ s : - ;
Name: e, HARNDDY ° "

I e e PRSI Its: Yo - e iWERE

%
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STATE OF ILLINOIS )
COUNTY OF COOK )

anmaryp fic in and for tymt‘heState
A 211 BANK

aforesaid,
OF OIS, an Hinois bznkmg corporation and

ofsmdbmk,pasonaﬂyknnwnmmezebemesamcpe:sonswhesemam
subscribed to the foregoing Subordination Agreement, appeaved before me this day in person and

acknowledged that they signed, sealed and delivered the said instrument, on behalf of the bank and
as their free and voluntary act, for the uses and purposes therein set forth.

GIVEN anier my hand and seal, this 2 { day of May, 1997.

WFFICIZL SEAL
KIMBERLY #uT4ES
Nolary Public, Stata’of (ilinaig

BEETIRG o bt

A of BANK
CA’ILLINOIS, an Hlinois bankng vorporati
OfﬂtdbaﬂLWSOMﬂyknomwmhobethesamep&mwhmmesm
subscribed to the foregoing Subordination Agreesent, arpeared before me this day in person and
acknowledged that they signed, sealed and delivered the sworl instrumens, on behalf of the bank and
as their free and voluntary act, for the uses and purposes thereir. st forth.

GIVEN under my hand and seal, this 2 } day of May, 1997,

4 7" , -
gy sy + J
A e < (F I g;-‘l-‘.}é-l

.omcm. SEAL” otary Public
KIMBERLY HUCHES

Notary Public, Sune of i5innis
tay Commitsion Eapires

LY 32
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ACKNOWLEDGEMENT AND AGREEMENT

The Bomrower acknowledges receipt of a copy of the foregoing Subordination Agreement,
waives notice of acceptance thereof by the First Secured Party or any holder of any of the First
Party Indebtedness, and agrees to be bound by the terms and provisions thereof, to make no
payments or distributions contrary to the terms and provisions thereof and to do every other act and
ﬁnng necessaty or appropriate o camy out such terms and provisions. The Borrower acknowledges

that (i) such Subordxmnun Agreement is solely for the benefit of the First Secured Party and the
other holders of the Firs! Party Indebtedness from time to time, and that the Bosrower reguires 1o
rights by virtue thereof; and (i) the terms of the Subordination Agreement may be amended from
time to time 1o 2iter the relative rights or obligations of the First Secured Pasty and the other holders
of the First Party Indebtedness and the holders of the Second Party Indebtedness without the
consent of the Bomower.

IN WITNES> WHEREOF, this Acknowledgment and Agreement has been made and
delivered at Chicago, 1/imais, as of the date and year first written above.

OAKLEY LOFTS LIMITED PARTNERSHIP,
an Hlinois limited hip
By. :’fﬂ PROPERT;ES, INC., an [llinois corporation
1s:

Oy
Narie: {

Iis: FRESIDERT

By: URBANSCADE, INC., an Hlinois corporation
its:  Generd Putner

X Jd -
By: \/ t \
Narme: w'" Alend
Its: f0hq

12269848
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STATEOF ILLINOIS }
COUNTY OF COOK )

Public in and for, in the
Ehy fy X 10 SN bﬁuﬂ}
URBANSCAPE, INC, an Elhnozs oporation, as Genera P.anner of DAKLEY LOFI‘S
LIMITED PARTNERSHIP personally known to me to be the same person whose name is
subscribed to the foregoing instrument as such officer, appeared before me this day in person and
acknowledged thaz hesshe signed and delivered such instrument as tis'her own free and voluntary
act, as the free and volurtary act of said corporation, all for the uses and purposes set forth therein.

GIVE™ under my hand and notarial seaf on May !}, 1997,

{ g o AT 2
'OFFICIAL SEAL”
<HARON M. ROULS
Kaotany Fullic, State of Hiingis
Ny Compi i Exures Aug. 11, 2000

otary Public

adplognshaiOak-Mor sub
Excation #1: 05/00/57 adp

12LGITLY
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SCHEDULE]

{documents of First Secured Party)

Mortgape Nate in the amount of One Million Two Hundred Thousand and No/100
Dollars ($1,200,000.060) ("Note™);

2. %ﬁoﬁgage, Assignment of Leases and Rents, and Security Agreement securing the
ote;
3. fTolateral Assignment of Leases and Rents seousing the Note;
UCC-1 and UCC-2 Financing Staterents securing the Note; and
Constructon Loan Agreement.

£2269€L6
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SCHEDULEH
{documents of Second Secured Party)

1. Note in the amount of Three Million and 00/100 Dollars ($3.000,000.00) from
Oakley Lofis and Park Terrace (“Note™);

2. Mortgage dated as of June 17, 1996 recorded June 23, 1996 as Document No. 96-
479406 securing the Note; and

3 Collateral Assignment of Leases and Rents dated as of June 17, 1996 recorded June
21, 1996 as Document Number 96-479407.
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LEGAL DESCRIPTION

Legal Description of Oakley Property
LOTS 1,2 3,4, 5 6, AND 7 IN BLOCK 16 IN PIERCES ADDITION TO HOLSTEIN, A
SUBDIVISIONK OF THE NORTH HALF OF THE SOUTHWEST QUARTER AND PART OF

THE SOUTHHALF OF THE SOUTHWEST QUARTER OF SECTION 31, TOWNSHIP 40
NORTH, RANCE .4 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PERMANENT INDEX NOS.: 14-31-312-024-6000
14-31-312-025-6000
14-31-312-026-0000

COMMONLY KNOWN AS:

1855-18%1 N. Milwaukee/1847-1853 N. Ozkley
Chicago, #laais

£22.69E46
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