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THIS ZULORDINATION AGREEMENT (this *Agreement®) is made and
entered intc vs of thelith day of May, 1997 by and among (i)
COMBINED CENTRE 2PFIII ASSOCIATES LIMITED LIABILITY COMPANY, a
Delaware limited wartnership ("Debtor”), (ii) PROVIDIAN LIFE AND
HEALTH INSURANCE AOMPANY, a Missouri corporation {"Senior
Creditor"), and (iii} GE INVESTMENT REALTY PARTNERS III, LIMITED
PARTNERSHIP, a Delawire! limited partnership {"Subordinated

Creditor"),
0
Airay 9737766

A.  Senior Creditor is making a $16,200,000 loan to Debtor as
evidenced by the Senior Note (definid bhelow) that will be secured,
inter alla, by a first mortgage on ciriain real property owned by
Debtor and more particularly described o Zxhihit 4 attached hereto
{the "Property"}.

B. Subordinated Creditor is the holder of the Subordinated
Note (described below] that is secured by the gecurity interests
and liens granted or perfected pursuant to the S¢psrdinated Loan
Documents (defined below) .

C. As a condition to making the loan degcribed ip paragraph
A above, Senior Creditor has required that payment ©uf the
Subordinated Note and the liens and security interests securirg the
Subordinated Note be subordinated to the Senior Note and the (liens
securing the Senior Note.
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This instrument prepared by and Address: 500, 555 and
after recording return to: 707 skokie Boulevard,
Brelg $79 Northbrook, Illinois

19 -t P.I. Nos. lJ
04-02-402-030 C‘o
04-02-412-023 ¢

4 -02-424-034

Richard L. Wood
Brown, Todd & Heyburn PLLC §
3200 Providian Center
Louisville, Kentucky 40202
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1. ! initi . Certain terms are defined in this
Section 1; other terms are defined elsewhere in this Agreement.

1.1 PBuginess Dav. The term "Business Day* means each
day of the weeX other than Saturdays, Sundays, and other days of
the week on which Senior Creditor and the United States Postal

Service are closed to the public,

1.2 (ollateral. The term "Collateral* means all assets
of Debtor now or hereafter securing the payment of the Senior
Indebtecdaess and/or the Subordinated Indebtedness, including,
without ijaitation, all of the assets of Debtor described in that
certain Mortgage, Security Agreement and Fixture Financing
Statement of even date herewith, between Debtor and Senior Creditor

(the *"Senior Morcoage™).

1.3 Evept i Default. The term "Event of Default* shall
have the meaning set forth in the Senior Mortgage and shall be

after the expiration uf any applicable notice and/or cure and/or
grace period.

1.4 Reorganizaticf. The term "Reorganizaticn” means (a)
any distribution of the aesets «f Debtor upon any veluntary or
involuntary digsolution, winding-ur, total or partial liguidation,
or recrganization of Debtor, or b} any bankruptey, insolvency,
receivership, or other statutory ‘sc-common law proceedings or
arrangements invelving Debtor or . riie readjustment of its
liabilities or any assignment for the benefit of creditors of
Debtor or any marshalling of its assets or/ljabilities.

1.5 Sepior Indebtednegg. The term 'Sonior Indebtedness®
means, collectively, {a) the entire unpaid princip2l balance of and
all interest now accrued or hereafter to accrue cil the Senior Note,
including all interest accruing on the Senior Note after the
commencement of any Reorganization, and {b) all other {ndebtedness
or obligations now or hereafter owing by the Debtor to.ihe Senior
Creditor pursuant to the Senior Note and the Senior Loan uncuments.

1.6 Sepior Loan Locymentyg. The term *Seniocr  ).0an
Documents* mears the documents and instruments described on Exnibit

B attached heretc as a part hereof and all extensiong, renewals,
replacements, modifications, or amendments thereof.

1.7 $Senior Note. The term “Senior Note® means that
certain Promissory Note of even date herewith, made by Debtor,
payable to the order of Senior Creditor, and in the face principal
amount ©f Sixteen Million Two Hundred Thousand Dollars
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($16,200,000} and all renewals, extensions, replacements,
medifications, and amendments thereof.

1.8 Subordinated Indebtedgess. The term "Subordinated
Indebtedness* means, ccllectively, (a) the entire unpaid principal
balance of and all interest now accrued or hereafter to accrue on
the Subordinated Note, and (b) all other indebtednegss or
obligations now or hereafter owing by Debtor to Subordinated
Creditor pursuant to the Subordinated Note and the Subordinated
Loan Documsnts,

1.9 Subordinated Loan Documents. The term “"Subordinated

Loan Dazecuments® means the documents and instruments described on
Exhibit( ¢ attached hereto as a part hereof and all extensions,
renewals.  raplacements, modifications, or amendments thereof.

1.10 jubordinated Note. The term *"Subordinated Note"

means that cert:in Promissory Note made by Debtor, payable to the
order of Subordinated Creditor, in the face amount of Seven Millien
Six Hundred Thousand Dollars ($7,600,000) and more particularly
described on Exhibit ( astached hereto.

2. Terme of Subordsustion.

2.1 Subordination. The Subordinated Note and the
Subordinated Loan Documents, all orf the provisions thersof, and the
liens and security interests creatrnd thereunder shall be, and the

same are hereby made and shall continue, subject and subordinate to
the Senior Loan Documents, all of the provisions thereof, and the
liens and security interests created theraby.

2.2 Payment Subordipated. Exciept as otharwise herein

expressly provided and zs provided in Paragrapat 7 »f Exhibit D to
the Senior Mortgage with respect to Subordinaces Creditor’s right
©f fcreclosure, the payment of the Subordinated Indebtedness is and
shall be expressly subordinate and junior in right' of payment to
the prior payment in full of the Senior Indebtedness tz the extent
and 1in the manner provided herein, and the Svlserdinated
Indebtedness 1s hereby as subordinated to the prior paymeat in full
of the Senior Indebtedness and as a claim against Debtor or any of
the assets of Debtor, whether euch claim be in the event( ~f a
Reorganization or other than in connection with a Reorganization.
In furtherance of the foreqoing, Debtor and Subordinated Creditor
agree that, except as otherwise expressly provided in this
Agreement, Debtor will not make to Subordinated Creditor, and
Subcrdinated Creditor will not accept or receive from Debtor, any
payment of the Subordinated Indebtadness until all of the Senior
Indebtedness has been paid in full to Senior Creditor,

2.3 Ppistributjon i anjzation. In the event of any
Reorganization, all of the Senior Indebtednens shall first be paid
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in full in cash before any payment ias made on the Subordinated
Indebtedness. In the event that, notwithstanding the foregoing,
upon any such Recrganization, any payment or distribution of the
assets of Debtor of any kind or character, whether in cash,
property, or securities, shall be received by Subordinated Creditor
before all Senicr Indebtedness is paid in full in cash, such
payment or distribution shall be paid over to Senisr Creditor for
application to the payment of all Senior Indebtedness remaining
unpaid until all of the Senior Indebtedness shall have been paid in
full in cash, after giving effect to any concurrent payment or
distribution to Senior Creditor.

2.4 Effect of Provisions. ‘This Agreement is being
entared into for the benefit of Senior Creditor and Subordinatad
Creditor2nd is not intended to give any rights, benefits, or
privileges. (s Debtor. The provigions of this Agreement are sclely
tor the purposc of defining the relative rights of Senior Creditor
on the one hana, and Subordinated Creditor on the other hand, and
none of such provisions shall impair, as between Debtor and
Subordinated Crediter, the obligation of Debtor, which is
uncenditional and absolute, to pay to Subordinated Creditor all of
the Subordinated Indebledness in accordance with the terms therecf
nor shall any such provisions prevent Subordinated Creditor from
exercising all remedies o'h:rwise permitted by applicable law cr
under the terms of such Sukurdinated Indebtedness upon a default
thereunder. subject to the rights of Senior Creditor, if any, under
the provisions of this Agreement.

2.5 Ppermitted Paymepts. -#Auything in this Agreement to
the contrary notwithstanding, Debtor mey, from time to time, pay or
cauge to be paid to Subordinated (rsditor, and Subordinated
Creditor may accept and retain, regularly scheduled payments of
interest on the Subordinated Note which are reguired to be paid by
Debtor under the Subordinated Hote, as in effect. on the date herecf
or as hereafter amended with the consent of Z%enior Creditor,
provided at the time of any such proposed payment nf intereat on
the Subordinated Note, or immediately after giving alfect thereto,
no Bvent of Default has occurred and is continuing under the Senior
Note. 1If Subordinated Creditor receives payment of any inlerest on
the Subcrdinated Note from Debtor, such payment shall be deemed to
constitute a repregsentation of Debtor to Senior Creditor arnd to
Subordinated Creditor that no Event of Default exists, and - that
such payment 1is expressly permitted to be paid under this
Agreement. Subordinated Creditor shall be entitled to keep and
retain each payment of interest on the Subordinated Note unless an
Event of Default existed as of the date of any such payment or
after giving effect thereto and Senior Creditor gave written notice
cf such Event of Default to Subordinated (Creditor as provided
below, prior to the receipt of such payment by Subordinated
Creditor, in which case, if an Event of Default then existed and
Subordinated Creditor had received notice thersof, pricr to the
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receipt of such payment by Subordinated Creditor, Subordinated
Creditor shall forthwith deliver each such payment made on the
Subordinated Note or any other Subordinated Indebtedness or any
amount egual thereto to Senior Creditor for applicatien in payment
of the Senior Indebtedness.

2.6 i . Any payment received by
Subordinated Creditor on the BSubordinated Indebtedness which
Subordinated Creditor is required to pay to Sénior Creditor under
this Agreement and does so pay to Senior Creditor shall not be
deemad to be a payment on the Subordipared Indebtednsss and shall
not release or discharge Debtor from the obligation to pay such
amcun’. to Subordinated Creditor.

3, Agreement to Hold ip Trust. If Subordinated Creditor

shall recsive any payment on the Subcrdinated Note or any other
Subordinated . Indebtedness in vioclation of this Agreement,
Subordinated Creditor shall hold such payment in trust for the
benefit of Senior Creditor and shall pay it over to Senior Creditor
for application in payment of the Senior Indebtedness.

4. Junjor Securiiy. Subordinated Creditor hereby confirms
that, regardless of the relative times of attachment or perfecticn
thereof or the order of filing of financing statements, mortgages,
or other documents, the security interests and liens granted to
Senior Creditor in the Colliteral pursuant to the Senior Loan
Documents shall in all respects be first and senior liens and
security interests, superior to-the liens and security interests
granted to Subordinated Creditar in-the Collateral 28 security for
the Subordinated Indebtedness pursuire to the Subordinated Loan
Dacuments, In foreclosing on the secuiicy interesrs and liens of
Senjor Creditor in any (ollateral which 12-also collateral for the
Subordinated Indebtedness, Senior Creditor may vroceed to foreclose
Oh its security interests and liens in sech  Collateral in any
manner which Senior Creditoyr in its gole ele.tion shall choose.
senior Creditor hereby reserves the right, in ite'scle and absolute
discretion, to modify, amend, waive, or release any of the terms of
the Senior Note or of any Senicr Loan Documents and (tp exercise or
rafrain flrom exercising any powers or rights which “t may have
thereunder or hereunder.

5. Application of Proceeds. All net proceeda of the
Collateral (after payment of collection expenses as provided heriein
or in the Senior Loan Documents! realized from the enforcement of
Senior Creditor‘s and Subordinated Creditor’s liens and security
interests in the Collateral, shall be applied in the following
order of priorities: first, to the payment of the Senior
Indebtedness, until the Senior Indebtedness has been paid in full,
and second, to the payment of the principal of and interest on the
Subcrdinated Indebtedness, until the Subordinated Indebtedness has
been paid in full.
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g, i . Subordinated
Creditor shall assign and release unto Senior Creditor all of its
right, title, interest, or claim, if any, in and to the proceeds of
all policies of insurance covering the Property for application
upon the Senior Indebtedness or other disposition thereof in
accordance with the provisions of the Semior loan Documents and all
of its right, title, interests, or rclaim, if any, in and all awards
or other compensation made for any taking of any part of the
Property to be applied to the Senior Indebtedness or other
disposition in accordance with the provisions of the Senior Loan
Documents. If the Senpior Creditor ghall at any time release to
Debtor “any such insurance proceeds or condemnation award, such
release-shall not be deemed to be an additicnal advance under the
Senior Loan Documents. Senior Creditor shall not at any time
release to febtor any such insurance proceeds or condemnation award
except four- «e¢storatiou in accordance with the Senior Loan
Document.s. Any. insurance proceeds cor condemnation award not
required for such restoration and not otherwise applied to the
Senior Indebtediess in accordance with the Senior Loan Documents
shall be paid to Suke:idiinated Creditor for application as provided
by the Subordinated Loar Documents.

1. Leageg. The Sibordinated Loan Documents and any liens
Or security interests creater, pursuant thereto shall be, and the
same are hereby made and shall continue, subjact and subordinate to
any and all leages upon all or uny part of the Property to which
the fenior Loan Documents are now oy hersafter become subordinate.

8. Subrogatjon. Subordinated Crzditor shall not acquire by
subrogation, contract, or ctherwise any ‘lien upen or other estate,
right, or interest in the Property (including, but not limited to,
any which may arise in respect to real estate raxes, asgegsments,
or other governmental charges) which is or may be prior in right to
the Senior Loan Documents unless within 60 days i»llowing written
notice of such intention from Subordinated <Craditor, Senior
Creditor shall fail or refuse to purchase or aequire by subrogation
or otherwise such prior lien, estate, right, or intercst_.or shall
fail within such period to commence and thereaftir  proceed
diligently to purchase or acquire same.

3. Rotices.

3.1 By the Sepioy Creditor. The Senior Creditor agrees
to notify the Subordinated Creditor within ten (10) Business Days
after {or, in the case of subparagraph (c) of this Section 9.1,
pricr to] the happening of any of the following, to its knowledge:

fa) the occurrence of, any Event of Default under
the Seriior Loan Documents of which Senicr Creditor has notified
Debtor in writing;
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{b) acceleration by the Senicr Creditor of the
maturity of any of the Senior Indebtedness; or

fc} the transfer by the Senior Creditor of any of
the Senior Indebtedness, specifying the name and address of the
transferee.

9.2 By the Subordinated Creditor. The Subordinated

Creditor agrees to notify the Senior Creditor within ten (10)
Business Days after {or, in the case of subparagraph (c} of this
Section %.2, prior to) the happening of any of the following, to
its kncwiedge:

{a} the occurrence of any "Event of Default" (as
defined n the Mortgage securing the Subordinated Note) including
without limitation, the failure of Debtor to pay any accrued
interest on Gh: Supordinated Note when due;

{b}" acceleration by the Subordinated Creditor of
the maturity of any ¢f the Subordinated Indebtedness; or

(e} the tiransfer by the Subordinated Creditor of
any of the Subordinated -Indebtedness, specifying the name and
address of the transferee, surject to the restrictions on transfer
identifiad in Paragraph 15.

9.3 Effect of Failur: to Give Notjce. The failure of
any party hereto to give any notice reguired hersunder shall not
relieve any other party of its obligsiicna under this Agreement.
The recourse of any party hereto wilh respect to a failure to
receive a required notice shall be limitel to its direct damages,
if any, caused by the failure to receivae’'such notice.

10. Further Assurances. Debtor and subcrdinated Creditor
covenant to execute and deliver to Senior Creditor, and Debtor and
Senior Creditor covenant to execute and deliver “o- Subordinated
Creditor, in each case at the expense of Debtor, (yuch further
insrruments and to take such further action as Senioi Craditor or
Subordinated Creditor, as the case may be, may at any time or times
reasgrnably request in order to effectuate the provisions and qntent
of this Agreement,

11. ¥ali . Debtor, Senior Creditor, -and
Subordinated Creditor each represent and warrant (for itself only)
to each of the other parties hereto that this Agreement has been
duly authorized, executed, and delivered by such representing and
warranting party and is the legal, wvalid, birnding, and enforceable
obligation of such party, subject to bankruptcy, insolvency, and
other laws of general application affecting the rights and remedies
of creditors and subject to general egquitable principles.
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12. Agendments. Debter and Subordinated Creditor hereby
represent and warrant to Senior Creditor that a true, accurate, and
complete copy of the Subordinated Note and the Subordinated Loan
Documents have been delivered to Senior Creditor and that the
Subordinated Loan Documents and the Debtor’s Partnership Agreement
constitute the entire agreement of the parties with respect to the
Subordinated Indebtedness. Debtor and Subordinated Creditor hereby
agree for the benefit of Senior Creditor pot to {a) increase the
interest rate on the Subordinated Note, {(b) amend the due dates of
principal and interest of the Subordinated Note, (c) increase the
amount of principal due under the Subordinated Note beyond
86,247,000, (d) permit any negative amortization or the deferral of
interest for more than one month, or (e} otherwise amend or modify
the terms: and provisions of the Subordinated Note, in any manner
detrimenta) to Senior Creditor, without the prior written consent
of Senior Creditor. The Subordinated Loan Documents and the
Subordinated’ tote shall not be cross-defaulted or croses-
collateralized 'with any other indebtedness or security held by
Subordinated Creditor or any of its affiliates.

13. Represestaticne and Warrantiles. Neither Sanior Credifor
nor Subordinated Craditor (a) shall be liable or responsible for
the truthfulness or adeuracy of any of the representations or
warranties made by, or for ~ry obligations binding upen or assumed
by, Debtor or any other persdm, (b) shall be liable or responsible
for the collectibility of /the Senior Indebtedness or the
Subordinated Indebtedness and/os for the validity or enforceability
of the Senior Note and/or the Sulwrdipated Note, (c) has made or
gshall be deemed to have made any iapizsentations or warranties as
to the genuineness, legality, binding e=ffect, authorization,
validity, perfection, priority, enforcezbility, or sufficiency of
any instrument, conveyance, or agreemen’ creating, evidencing,
securing, or otherwise pertaining to the Senicr Indebtedness and/or
the Subordinated Indebtedness, or any other camveyance, assignment,
instrument, or agreement issued thereunder, in <omnection therewith
or pursuant thereto, except for its own execution of any instrument
to which it is a party, {(d) has made or shall be deemed to have
made any representations or warranties as to Debtoer and/or its
financial statements, collateral reports, or other—wiinrmation
submitted by or for Debtor, as to any risk of loss with zespect to
the transactions contemplated hereby or otherwise retcrred to
herein or as to any other matter whatsoevar, or (e} shall hive any
duty to verify, inspect, review, confirm, insure, protect, or
safeguard any of the Collateral.

14. HNotices. All notices and other communications required
or permitted to be given hereunder shall be in writing and shall be
personally delivered or sent by express courier gervice or by
registered or certified United Srates mail, return receipt
vequested, postage prepaid, addressed as follows [or to such other
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address as to which any party hereto shall have given the other
party written noticej:

If to Debtor: ¢/o General Electric Investment
Corporation
3003 Summer Street
B.C. Box 7900
Stamford, Connecticut 06904-7200
Attn: Asset Manager - Midwest
Region

If to Senior Creditor: ¢/o Providian Capital Manage-
ment Real Estate Services
Inc.
400 W. Market Street
Louisville, Kentucky 40202
Attn: Asset Management Dept.,
iz2th Floor

If to Subsrdinated Creditor: General Electric Investment
Corporation
1003 Summer Ltreet
Stamford, Connecticut 06505
Attn: Asset Manager/Midwest
Region

With a copy to: General Electric Investment
Corporation
303 Summer Street
Starford, Connecticut 06905
Attia: . Associate Counsel/Real
Estate

All notices hereunder shall be dezmed to have been given upon
the earliest of (a} actual delivery in person, /ol one (1) Business
Day after having been delivered to an express ccuvier service, or
(c] three (3} Business days after having been drposited in the
United States mails, in accordance with the foragoing, as

applicable,

15, i ahui This Agrecozpi is
heing entered into for the benefit of, and shall be binding upon,
Semior C(reditor and Subordinated Creditor and their respeccive
successors and assigns, including each subsequent or additional
holdexrs of the Senior Indebtedness and the Subordinated
Indebtedness, and the terms "Senior Creditor* and "Subordinated
Crediror* shall include, respectively, any such subgequent or
additional holder of the Senior Indebtedness or any such subsequent
or additional holder of the Subordinated Indebtedness whenever the
context permits. This Agreement shall inure to the benefir of and
be enforceable by any future holdar or holders of the Senior
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Indebtedness and/or the Subordinated Indebtedness and/or any part
of any of the same. This Agreement shall remain in full force and
effect as long as there is both Senior Indebtedness and
Subordinated Indebtedness outstanding., Provided, Subordinated
Crediter shall not assign or deliver to any person other than
Senior Creditor any Subordinated Indebtedness or any evidence
thereot or security therefor, unless Subordinated Creditor obtain
the assignee’s or transferee’s written agreement to be bound by the
terms and provisions of this Agreement, whersupon such assignee or
trangferee will be deemed to be a party to this Agreement {as a
Subordinated Creditor! for all purposes of this Agreement .
Notwithstanding anything in this Agreement tc the contrary,
Subordiaated Creditor shall not assign or transfer its interest in
the Subvzdinated Indebtednesgs and/or the Subordinated Loan
Bocuments, except as otherwise permitted by Paragraph 7 of Exhibit
D to the Ssulor Mortgage.

16, Amendmests, etg. This Agreement may be amended and the
terms hereof may ba-waived cnly with the written consent of Debtor,
Senior Creditor, and Subordinated Creditor (including each holder
of any Senior Indebtcduess or Subordinated Inmdebtedness).

17.  Governing Law: .Captions. This Agreement shall be

governed by and congtrued i -accordance with the law of the State
of Illinois. This Agreement ‘may be executed in any number of
counterparts, each of which shall censtitute an original and all of
which ghall constitute one and tlie same instrument. The headings
in this Agreement are for convenierce of reference only and shall
not alter or otherwise affect the mezaing hereof.

18. i . Debter jojag in this Agreement to,
and hereby does, covenant and agrae to faithfully perform and
comply with the terms and provisions of this Agreement .

19. Exculpatory Provision. This Agreement le subiject in all

regpects to the exculpation provision set forth in faction 4.01 of
the Mortgage and such provision shall be deemed incoipcaated herein
by this reference.

In Witness Whereof, the parties hersto have exscuter. and
delivered this Subordination Agreement as of the day, month,-and
year first about written.
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STATE OF{ 4 imetl i )
j

COUNTY OF fitp..2./))

The undersigned, a Notary Public in and for said County,
in the State aforesaid, DOES HEREBY CERTIFY that Hweddl 572;~z '
LV of COLUMBIA CENTRE RPF III REALTY CORPORATICN,
a Delaware corporation, and managing member of COMBINED CENTRE
RPFITI ASSOCIATES LIMITED LIABILITY COMPANY, a Delaware limited
partnership, personally known to me to be the same person whose
name i subscribed to the foregoing inatrument as  such
: appeared before me this day in person and
acknov(aliged that he/she gigned and delivered the said instrument
as his/ter own free and voluntary act, and as the free and
voluntary act of said corporation, for the uses and purposes
therein se( L‘orth.

§s.

GIVEA winder my hand and Notarial Seal this ;3>

| v 41127,
S /7 ot
WaARmOmB kAN Fotary TOSTiC
My Commission Expires:
i’ 484

day of

STATE OF ( 2&!!55: ol

} 85,

COUNTY OF ‘{-"r' '.1412

The undersigned, a Notary Public ir-and for said County,
in the State aforesaid, DOES HEREBY CERTIFY that pcwsil sTRoud&
gvF of GE INVESTMENT MANAGEMEWT, INCORPORATED, a
Delaware corporation, and General Partner of G& IIVESTMENT REALTY
PARTNERS I1I, LIMITED PARTNERSHIP, a Delaware limited partnership,
personally known to me to be the same person wigge name is
subscribed to the foregoing instrument as such avd
appeared before me this day in person and acknowledged “hat he/she
signed and delivered the said instrument as his/her own fipa ang
voluntary act, and as tha free and voluntary act ci said
corperation, for the uses and purposes therein set forth.

GIVEN under my hand and Notarjal Seal this ;s’“ day of

ﬂ;r_, 1997,
TIOE MR .
O UL
wropamuon opwet w91 2000 Notary Public

My Commigsion Explres
£ jre-
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STATE OF gﬁﬂhi&ﬂ ]

) 58.

COUNTY OF _Yrtieen )

The undersigned, a Notary Public in and for said County,

in the State aforesaid, DOES HERERY CERTIFY that L;; quikﬂd ‘
of PROVIDIAN LIFE AND HEALTH INSURANCE COMPANY,

a Missouri corporation, personally known to me tc be the same
person whose name is subscribed to the foregoing instrument as such

4 appeared before me this day in person and
acknowledged that he/she signed and delivered tha said ingtrument
as his/her own free and voluntary act, and as the free and
voluntary act of said corporation, for the uses and purposes
therein st forth.

CIVEN under my hand and Notarial Seal this ['4“ day of

|‘q!| ro1897. / ,

’
/
Nodary PBublic
My Commisgion Expires:

[ITENL ¥

~la W%

o 105707
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EXNTRTY A ~ LRGAL DRECRTPTTON

Paccel T (500 skokie Bowlevard):

Lot 2 in lane Park gubdivision i the Sowth Past 174 of Section 2, Towmship 42 Morth,
Range 12 Past of the Third Principal Neridian, according to the plat thereof recorded
July 1%, 1976 ax Docwment Wo. 23,560,771 im Cook Comaty, T)limois.

Parcel IT ({500 Skokie Bowlevard):

A Peranent. son-exclusive easement for parking parposes ag creatad by astesent dated
April 19 198S and recorded Nay 17, 1988 az Docemest 85015180, on, over amd across that
part of T ) in Lane Park SeMlivision tn the Southeast 1/4 of Saction 2, Yowmship 42
Borth, Rangr )1, Past of the Third Primcipat Meridian, im Cook Cownty, S1liwnis, which
part of gafa 1ot in bownded awd decerided ag fallows: Reginning at the Northwesterly
corwer of 4814 (U 3 and rumning thewoe Tast along the Rorth lize of said tot 3 a
distance of 152.00 1cat; themee Sosthwastariy alomg 2 Vine vhich is parpmdicular to
the Sestarly line af ofid Tot 3 a distance of 136.06 feat tn & polut on said Nesterly
line; thewon Northwestar'y along said Westarly lTine a distance of 67.85 feet to the

poiat. of begimning.
Yarcel TT7 (555 £kakie Bomlevardi:

Jot 3 in Northwood Pdens, 2 Sxddivizion of part of Hnghes, Browm, Waore Corparatiom
Resubdivision of United Realty Companry's Dundee Boad fobdivision {n the Southeast 1/4
of Sertiom 2, Yownship 42 North, Range 12 Rast of the Third Prixcipal Keridian,
according to the plat thereof recorded sarmory 12, 1968 as Docwsent Wosber 20,377,421
{axcept. that part of said 1ot 3} described 2% follavs:

Begimning at the Scatheast cormer of aaid (ot 3: thence Hestearly alomg the center live
of vacated Maple Hill Orive, on a cwrve to the 127t Raving a rading of 524,11 feet, »
distance of 410.77 feet tn a point of tangenry; themce vontimning alomg raid cemtar
Jine, tangeut to the last described curve, takem 2c p2ing Somth 66 Degress, 15
Nimutes, 30 Recomds West, for this description, a distance 2f 12,22 feat to the
Wortheasterly Jine of Skokie Mowlevard, being the fonthwasts iy Tims of sald lot 31, ar
the fomtheasterly axtention of gaid Southwesterly line; thence a3'lomg said Northeagterly
Hine of Skokie Bomiavard, takem as bejng Worth 16 Degrees, 07 winvids, 00 Saconds Vest,
Tor this deseription, a distance of 63 feet; themce parsliel to ad /.5 fest
Northwsterly of the aforesaid ceater 1ins of vacated Maple W11 Brive, forth 66
Degrees, 15 Mimntes, 30 Secomds Rast, a distance of 29.28 feet to a poinc of curve;
thmoe concertric with and 65 feet Northerly of said center line, on 2 ' to the
right having a radiug of $89.13 feet, sz distance of 23[.87 feetf to 2 point, gaid point
being 128 fert Southvesterly from, meagarved at right angles to, the Martheastarly Jime
of said fot 1; thence paraliel to and 128 feet Louthwesterly of zaid Northeasterly line
of lot 3, Rarth 26 Degrens, 06 Nimutes, 00 Recondc West, a distance of 49.84 feel;
thence at right angles to the last describded lime, Worth 63 degrees, S4 Kinmstes, 00
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feconds Fast, a distance of 128 fest ta a point in the aforesaid Northeasterly line
of Tot 3; thence zlong s2id Northeasterly 1ime of Tot 1, South 26 Degrees, 06 Minutes,
00 faconds Past, s digtance of 95.40 feet ta an sngte point; theace continsing along
Gaid Korthessterly lime, South 26 Degrees 45 Minutes 00 Beconds Faxt, a distance of
129.60 feet to the point of baginning}; in Cook Comnty, Tilimnis.

Farcel TV (555 Skokie Roulevard Frontage Road Portion):

T™hat piry of vacated Renrict Drive {alzo kmown xx Prontage Road} drimg that part of
Rlock 11 i3 Reghes-Rrovn-Monre Corporation's Resubdivigion of Imited Reaity Cowpany's
Dandee Ro;d Sabdivizion in the Scntheast 1/4 af Zaction 2, Tenmakip 42 North, Ramge
12, Fast of (h: Taird Principal Meridian, according to the Plat tharenf recorded Jume
20, 1927 ag Daruent Na, 9692524, deseribad ax fallows: Neginning at rhe most
Northerly cormer of Tot 1 in Northwood Pdews, a subdivizion irn the Sontheast 3 /4 of
Section 2, aforesaid, according to the Plat tharsof recorded Janvary 12, 1968 ax
Docweant No. 203T7813; thepce Northeastarly zlong the Northeasteriy sxtengion af tha
Northwesterly lime of said 1ot 3, 69.0 feat; thence Southeacterly 2lomg 2 line
parallel with the Northeagterly lime of aid Jat 3, 168.29 feet; thence Sosthvexterly
alang a lfze paralliel with wie Northwestarly line of said Tot 1, 69.0 fant to an
inteTsection with the Kortheasiesly 1ime of said lot 3; thence Northwastarly slomg the
Northeastarly line af gaid lat ), 248 09 feel 10 the place of beginning, in Cook
County, 111inois.

Pareel ¥ (07 Skokie honlevard):

Tot. 1 in 707 Consolidated sobdivision, baing a resubdivizion of part nf tha Eoothmast
1/4 ot Section 2, Townskip 42 North, Mange 12 (8t of the T™ird Principal meridian,
acrotding to the plat thereof recorded Jaly 3, 1979 25 Docoment Mombar 25,014,175 in
Copk Coonty, Tllimnis.

Parcel VI (707 Skokie Bonlevard Frontage Boad Portion}:

That part of the Faxt 1/2 nf the Sontheast 1/4 of Bection 1, Youmship 42 North, Rapge
12 Ragt. of tha Third Principal Meridian, bomded and described ar vollows:

Pegimning at the most Northerly cormer of Tot 1 in 707 Comsalidated Furdivison, bring
2 resnbdivision nt part of tha Sontheast 1/4 of Section 2, aforasaid; Chenca North 63
Degrees 27 Winutes 1} Seconds Fast along the Xartheasterly sxtension nf ‘he
Northyasterty line nf said Tat 1, 6%.55% feet; thenre Snuth 26 Degrees 29 Minntes 15
Ssconds Fast 292.80 fret; thence sonth 24 Degrees )8 Minntes 13 Seconds Fast, 94.4)
feer; thence Sonth 13 Dagreas 24 Minntes 13 Seconds Past, 100,17 feat; thance Sonth 05
Degrees 16 Minotes 30 Sacomds Fast, 100.15 femt; thence Sooth 02 Dagress 12 Winuntes M}
Reconds Fast, 82.27 feet to an intarsaction with an Fasterly extension of the Sonth
lime of said Lot 1; thence Nortk A9 Degreas 19 Minutes S6 Seconds Wert along sald last
deseribed line, A1.41 feet to the Southeast cormer of said Tot 1; thence North 00
Degrees 43 Minotes 56 Seconds ¥est along the Fast line of said Tot 1, 195.60 feat tn 2
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7
,-i cotmar of gxid Jot 1; thence North 26 Degrees 44 Nimutes 17 Seconds West alomg the
Z Northeasterly line of said {ot T, 447.45 feet to the place of beginning, i Cook
/ Comnty, T1lipntis,
© Permanemt Tax Member: 04-02-402-03 Volwme: 131
: Afects Parce) |
04-02-4)2-023
Aftects Parcel 111
84~02-424-034

Affects Parcel ¥
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EXHIBIT B

Promigascry Note in the principal amount of $16,200,000 dated
May 11, 1997 from Debtor to Senior Creditor.

Mortgage, Assignment of Rents, Security Agreemant and
Financing Statement dated May 13, 1997 from Debtor in favor of
Senior Creditor.

UCC-2 Financing Statement from Debtor, as debtor, in favor of
Sznior Crediter, as secured party, to be filed with the
xecorder of Ccok County, Illinois.

UCC-) rinancing Statement from Debtor, as debtor, in faveor of
Senior  Creditor, as secured party, to be filed with the
Secretary of State of Illinois.

Asgsignment. < Leases and Rents dated May 13, 1997 from Debtor
in faver of S¢nier Creditor,

Borrower’'s Affidavit dated May 13, 1997 from Debtor to Senior
Creditor.

Mortgage Loan Application/Commitment dated February 26, 1937,
ag amended.
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EXHIBIT C

Subordinarted Loan Documents

Promissory Note in the original face amount of 523,800,000
dated as of January 7, 1%%7 made by Debtor in favor of
Subordinated Creditor.

Mortgage, Security Agreement, Assignment of Leases and Rents,
and Financing Statement dated as of January 7, 1937, recorded
in the Qffice of the County Recorder of Cook County, Illinois
on anuary 10, 1997 as Document No. %7 024 287 from Debter in
favor of Subcrdinated Creditor.

UcC-1 Farancing Statement filed with the Illinois Secretary of
State beuring File No. 3641398 paming Debtor, as debtor, and
Subordinated Creditor, as secured party.

UCC-1 Financino Statement filed with the Recorder of Cook
County, Illinois béaring File No., 27-UD0846 naming Debtor, as
debtor, and Subordipated Creditor, as secured party.

UCC-2 Financing Statemeat filed with the Recorder of Cook
County, Illinois bearing Fil= No. 97-U00501 naming Dabtor, as
debtor, and Subordinated (recditor, as secured party.

Amendment te Promissory Nocz .and to Mortgage, Security
Agreement, Assignment of Leases and Rents, and Financing
Statement dated May 13, 1997 betwren Debtor and Subordinated
Craditor.
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