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?§ PURORDINATION OF OPERATING LEASE \
™~ THIS SUBCRDINATION OF OPERATING LEASE ("Subordination
N Agreement") is dated as of this 8ihaday of June, 1998, and is made by and among OXFORD HPC
S SCHAUMBURG OPERATING COAMPANY, L.L.C., a Delaware limited lability company
LN {("Operating Tenaat"), OXFORD HPC SCHAUMBURG PROPERTY COMPANY, L.L.C,,
|~ a Delaware fimited liability company  (7k/a Oxtoed Schaumburg Company, LLC, a Delaware imited
S\ liability company) ("Owaee”), and OCWEN PARKTNERSHIP, L.P, a Virginia limited parinership,
S ("Lender")
\)
N Background:
Al Pursuant to that certain Construction Loan Agrecmient, dated of even date herewtth,

between Owner and Lender (as the same may be amended, restated 1 oaified and supplemented from
time to time, the "Loan Agreement”), Owner has apphed to Lender v, and Lender has agreed to
make, a loan o the pnncipal amount of SEVEN MILLION ONE HUNDRED EIGHTY-TWQ
THOUSAND DOLLARS ($7,182,000) (the "Loan"). The Loan is evigerend by that certain
Promissory Note of even date herewith (the "Note") in the original principal wivount of SEVEN
MILLION ONE HUNDRED BEIGHTY-TWO THOUSAND DOLLARS (87.182(000), and which
ts secured by, infer alic, that certain Mortgage, Security Agreement, Financing Statement and
Assignment of Leases and Rents (the "Mortgage”), and that certain Assignment of Leases and Rents
(the "Assignment of Leases"), cach of even date herewith encumbering the real property described
ot xhubit A hereto Cherein, the "Property™)  (The Loan Agreement, the Note, the Mortgage, the
Assignment of Leases, and all other documents exceuted and delivered by Owner 1o Lender in
connection with the Loan, as the same may be amended, restated, madified and supplemented from
time to titne, shall be hereinafter coflectively referred to as the "Loun Documents”.) (To the extent
not atherwise defined herein, all capitalized terms shall have the meaning given them in the Loan
Agreement )
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is. Pursuant to that certain Loan Agreement, dated of even date herewith, between
Operating Tenant and Lender (as the same may be amended, restated, modilied and supplemented
(fom tinte to time, the "Tennnt Lonn Agreement”), Operating Tenant has applied to Lender for, and
Fender has agreed to niake, it foan tn the principal amount of FOUR HUNDRED FORTY-SEVEN
THOUSAND DOLLARS (3447,000) (the "Tenant Losn™) The Tenant Loan is evidenced by thit
cortain Promussory Note of ever date herewith (the "Tennnt Note") in the original principal amount
of FOUR HUNDRED FORTY-SEVEN THOUSAND DOLLARS ($447,000), and which is secured
by, @aer qfra, that centain Eeaschold Mortgage, Security Agreement, Financing Satement and
Assignment of Leases and Rents (the "Leasehold Mortgnge™), that certain Assignment of Leises and
Rents (the “Fennnt Assignment of Leases”), and that certain Security Agreement (the "Tenant
NSecurigyAgreement”)

C. tinder a cortain operating lease, dated Jitas g 1998 (the "Operting Lease™),
Owner has feased o Operating Tenanl, and Operating Terfant has accepted and hired from Owner,
a portion of the Propuny as deseribed in the Operating Lease {(said portion referred to herein as the
“lLeased Premises”) S the oeriod of time, and upon the covenants, terms, and canditions, stated in
the Operating Lease

D, {ender has agreed trmake the Foan to Owner and the Loan to Operating Tenant, and
to permit Owner and Tenant to enter fnto the Operating Lease for the operation of the Hotel, which
agreement and permission have been given by Lender upon and subjuect to the satistaction ol certain
conditions muore fully set forth in the Loaan’Agreement, including without limitation, the conditions
that (i) the Operating Lease is fully and completely subordinate to the Loan (all as more fully
deseribed and set forth herein), and (i) the Goedting Lease terminates automatically upon the
veenrrence of certain Detaults under the Gwaer Loar Agreement and upon the oceurrence of any
Event of Detault under the Owner Loan Agreement (adbas more fully set forth herein)

O In order to satisly the condition that the Opzesting Lease be fully and comnletely
subordinate to the Loan (all as more fully described and set fortn fierzing, Operating Tenant, Owner
and Lender desire to enter into this Subordination Agreement.

Statement of Agreement

NOW, THEREFORE, in consideration of the covenants, terms, conditiogs, and agreements
herein contained, and for other good and valuable consideration, the receipt and sufliciency of which
are hereby acknowledged, the partics hereto awree, covenant, and warrant as follows:

1. Subordination_of Operating Lease. Owner and Operating Tenant do hereby
covenant, agree, acknowledge and confiem  that the Operating Lease, any modifications and
amendments to the Operating Lease, and all rights, options, liens, or charges created in the Operating
Lease are, and shall continue to be, subject and subordinate in all respects 1o

(0)  The Loan and all other present and future indebtedness (principal and interest,
including without limitation, fees, collection costs and expenses and other amounts), liabilitics
and obligations of Owner to Ocwen (ncluding, without imitation, all of the indebtedness,
Jabilities and obligations under any one or more of the Loan Documents), all whether fixed
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or contingent, matured or unmatured, liquidated or unhiquidated, and whether arising under
contract, tort or otherwise (all of the foregoing collectively the “Ocwen Indebteditess”)

(b) The Loan Documents, including, without hmitaton. the Mortgage and the
fiens ceeated thereby, and all other present and future agreements, documents, and or
instruments evidencing, documenting, securing or otherwise relating to any or alt of the
Ocwen tndebtedness, all as the same may be amended, modified, extended, renewed or
restated from time 10 time,

(c) Any and all advances made under the Loan Documents,

Wy Any extensions, moditications, or renewals of the Loan Documents or any of
them,

(©) Any other mortgage or lien on or against the Property or any ol the other
Collateral thatasay herealter be held by Lender

2. Successors nad Aasigns. The provisions of this Agreement shall be binding upon and
inure to the benetit of the respective parties herelo and their respeetive heirs, representatives,
exeeutors, administeators, benetictaes, successors, and assigns, including without fimitation, any
person who shall obtain, directly or by zésignment or conveyanee:

{n) Any interest i the LaapRocuments,

(by  Any deed, certificate of purgnase; or simitar instrument or wnting following
forectosure of the Mortgage,

{¢) Any certiticate of redemption tollowiigany such Jforeclosure; or

() Any interest in the Property, whether throd i doreclosure, deed in lieu of
toreclosure, or otherwise

Furthermore, the provisions of this Agreement shall be binding upon any guarsntor of Operating
Tenant's obligations under the Operating Lease

3. Awtomntic Lermination_of Operating Lease and Right o Pogsession
Notwithstanding anvthing contained in the Operating Lease or applicable Laws to the contrary,
Operating Tenant and Owner cach covenant and agree that upon the oceurrence of: (a) an Event of
Defiult under the Owner Loan Agreement, or (b) a condition or occurrence which, with the giving
of notice or the passage of time or both, would be an Event of Default under Sections 16.1(k) or
L6 1(0), then Operating Lease immediately shall terminate without further action on the part of either
Owner or Operating Tenant, and Operating Tenant's right to possession of the Leased Premises and
Operating Tenant's right to operate the Hotel shall likewise cease and terminate.  Owner and
Operating Tenant hereby covenant and agree that until all of the Obligations under the Owner Loan
Agrecetnent shall bave been fully puid and pertormed, the provisions ot this Section 3 shall be deemed
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to be an amendment to the Operating Lease, binding upon Owaer, Operating Tenant, and their
respective successors and assigns,

4. Applicable Law. This Agreement shall be governed by and construed in accordance
with the Laws of the State of inois

5. Conterparts. This Agreement may be executed in any number of counterparts and
by difterent parties hereto in separate counterparts, each of which when so executed  shall be deemed
to be an original and all of which taken together shall constitute one and the same agreement.

[signature page follows|

i
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IN WEITNESS WHERFOF, the parties hereto have caused this Agreement to be executed
onor as of the date first above written,

OWNER:

OXFORD HPC SCHAUMBURG PROPERTY
COMPANY, L.L.C., o Delaware limited liability
compiny

Hy:  Oxtord HPC Investment Company, 1..1..C.
Delaware limited liability company, Its Sole
Member

By:  Oxford  BlackPoint  Compuany  HI,
LL.CLa Delaware limited  Tiability
company, [ts Manager

By:  Oxford Capital Pariners, fne., an
[iinois corporation, lts Manager

By: { (L___,&. .;,.‘&__..

Name: 3 znd By oo
Title: Managing Director

OPERATING TENANT:

OXFORD HPC SCHAUOMBURG OPFRATING
COMPANY, L.L.C., w Delaware limited liability
compiny

By: Oxford BlackPoint Compaay 1L 1LL.C., a
Delaware fimited liability compzny, Iis Sole
Member

By:  Oxford Capital Partners, Inc.. an [linois
corportion, [ts Manager

iy (e S

Name: Loy 1 f'er’dfﬁirm

Title: Managing Director
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LENDER:

OCWEN PARTNERSHIP, L.P., a Virginia limited
partaerslip

HBy:  Ocwen General, [ne., a Vieginia corporation, its
3 )
Cieneral Pastuer /,,
By

L
Ndm& LAY

Tithe__Fxceubive _&!m‘__llr.:ud.i.a.d,._____
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STATE OF TLLINOIS ]

)
COUNTY OF COOK )
l e Lerntee e Notary Public in and for te State and C'ounty

aforesaid, do hereby certity that,__uaaa b fyedigan - Managing
Divector ol Oxtord Capital Partners, Ine., an Hlinois corporation, Manager of Oxford BlackPoimt
Company HEELLCLa Delware fimited Bability company, the Manager of Oxtord HPC Tnvestment
Companye. L1L.CLa Delaware Himited liability compuny,  the sole member of Oxtord HPC
Sehaumburg Property Company, ELLCua Delaware Jimited lability company, who is personally
knowrt to mato be the same person whose name is subseribed to the foregoing instrument as such
Managing Dircelar appeared before me this day in person and acknowledged that he signed and
delivered the said instament as his own free and voluntary act and as the free and voluntiry acts of
sitid corporation wnd Nrvited fability company Tor the uses and purposes therein set forth,

M 1 . . AN N v
Giiven under my hand pad notarial seal this (0 day of __L \ t-c,‘ . 1998,

Iy ) o
i .-__{-.J.'"{_."{"gl oat /// {04 /r’(g‘
Notary Public

MY commission expires: _g/xb /(&

30.350»aoooooccoo.oooiooooo:

*OTFICIAL SEAL® s
! GitlAVENTURELLA &
¢ Notary Pritic; State of lliinois e

¢ isulon Cxaplras 1/25/00 3
:"fz’c.o:‘:?'.’\‘.\‘."00'0"'.:

]
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STATE OF ILLINOIS )
)
COUNTY OF COOK }
L, Cripg benZdl el . 4 Notary Public in and for the State und County
aloresaid, do hereby certify that, w1y feedisien . Managing

Director of Oxford Capital Partners, Inc., an itlinois corporation, Manager of Oxlord BlackPoint
Company I, LLE.CL o Delaware limited liability company.  the Sole Member of Oxford 1PC
Schaumburg Operating Company, L.1.C..a Delaware Timited liability company, who is personally
known toere to be the samwe person whose name is subseribed to the loregoing instrument as such
Managing Dicector, appeared before me this day in person and acknowledged that he signed and

delivered the saidinstrument as his own free and voluntary act and as the [ree and voluntary acts of’

said corporation diw limited lability company for the uses and purposes therein set forth,

. , _ o oo
Giiven under mynand and notarial seal this _~ ‘L1 day of_! ‘f‘-l--l‘ . 1998,

, - ) J . . ) -
Cot, fé)"('t_, [ £ Licedd 1o
Notary Public

My commission expires: 7Rkl o

.OGO0.0Q....OQ.OO0.00:

’f 6”0- A . .
e::;F @rﬁ#\?&eﬁu :
L ]

Notarv Publio, Slate of lliinols ’

Y Expires 7/28/00
."ﬂ.c."."m?’.i"'!m. caeeseseed

*
[ ]
L4
.
.
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COUNTY OF s v+ liviesn )

[, the undersigned, a Notarv Public in md for the County and State aforesaid, DO

HEREBY CERT [L Yithat _ o e e o S+ personully known to me to be the

ANt g iesed i of Qewen Gcnural,lnc,.,aV:rgmm corporation which is general

pustner of Ocwen Pmm.rahxp. I..P., a Virginia limited partnership, appeared before me this day in

person and acknowledged that he signed and delivered the said instrument as his free and voluntary

act and deed, and the free and voluntary act and deed of the corporation, for the uses and purposes
therein secforth,

e
N

Given under my hand and official seal, this ______ duy ol" sy , 1998,

P R

Notary Public

%%}‘%%\ MR H.\ SRy
MARLY L Kios
NOTARY U I STATE OF FLORIDA
CHONTNS TN VO TR
AY SO ISHON FY AR 7T
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EXHIBIT A

Legal Deseription

PARCEL.L.

THE NORTH 275 00 FEET OF LOT 1IN ANDERSON'S THIRD RESUBDIVISION, BEING A
RESUBOIYISION OF PART OF LOT 2 IN ANDERSON'S SECOND RESUBDIVISION, A
RESUBDIVISION OF PART OF THE NORTHWEST 174 OF SECTION 13, TOWNSHIP 41
NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS

PARCEL.2.

A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY
FASEMENT AGREEMENT DATED APRIL 28, 1998 AND RECORDED MAY 0, 1998 AS
DOCUMENT 98373511 FROM HRST BANK OF SCHAUMBURG, AS TRUSTEE UNDER
FRUST NUMBER 252 10 OXFORD ECHAUMBURG COMPANY, LLC FOR THE PURPOSE
OF INGRESS AND EGRESS OVER THEFOQLLOWING DESCRIBED LANID

THE SOUTH0S FEET OF THE NORTH 3804 B8 T AND THE WEST 78 FEET OF LOT | IN
ANDERSON'S THIRD RESUBDIVISION, BEING ARESUBDIVISION OF PART OF LOT 2 IN
ANDERSON'S SECOND RESUBDIVISION, ACKESUBDIVISION OF PART OF THE
NORTHWEST 174 OF SECTION 13, TOWNSHIP 41 NORTH, RANGE 10 EAST OF THE
THIRD PRINCIPAL MERUMAN, IN COOK COUNTY, 1 LANOIS.

Address Corner of American Lane and National Packway, Schaumburg, €'ook County, Hlinois

PLIN 07-13-101-011-0000




