
PLEDGE AGREEMENT

This PLEDGE AGREEMENT (the � Agreement� dated as of February 18, 2005 (the
� Date�) is made by ROYAL PALM SENIOR INVESTORS, LLC, a Delaware limited

liability company, having an office at do The Falor Companies, Inc., 8609 Bryn Mawr Ave.,
Suite 209, Chicago, IL 60631 (�Pledgor�), for the benefit of CARBON CAPITAL II, INC., a

Maryland corporation, having an office at do BlackRock Financial Management, Inc., 40 East

52nid Street, New York, NY 10022 (�Lender�). This Pledge Agreement is entered into with

reference to the following facts:

A. On the Effective Date, Lender has made a loan (the �Loan�) to Pledgor in the

principal amount of Twenty-Four Million, Five Hundred Forty-Five Thousand, Eight Hundred

Thirteen and No/100 Dollars ($24,545,813.00).

B. To evidence the Loan (including interest and all other obligations accruing in

connection therewith), Pledgor, on the Effective Date, has executed and delivered a Promissory
Note (the �Note�) to Lender, in the principal amount of the Loan and a Loan Agreement relating
to the Loan (the � Agreement�) Defined terms used in this Pledge Agreement shall have

the meaning given to them herein or in Exhibit A hereto (which refers to Pledgor as Debtor), and

if not defined herein or therein, such terms shall have the meaning given to them in the Loan

Agreement.

C. Pledgor owns 100% of the Membership Interest of the LLC, which Membership
Interest is identified and more fully described in Exhibit A The LLC was formed pursuant to the

LLC Agreement. Pledgor�s Membership Interest includes all right, title and interest and other

property of Pledgor as described in such Exhibit A

D. As further security for the Loan, and to induce Lender to make the Loan, without

which Lender would not make the Loan or be obligated to make the Loan, Pledgor desires to

pledge to Lender the Membership Interest and to grant to Lender a security interest in the

Membership Interest (the � Interest�)

NOW, THEREFORE, in consideration for ten dollars ($10.00), and as an inducement

to, the making of the Loan, and for other good and valuable consideration, the mutual receipt and

legal sufficiency of which are hereby acknowledged, Pledgor and Lender do hereby agree as

follows:

1. PLEDGE

To further secure Pledgor�s obligations and liabilities under the Loan Documents, including,
without limitation, this Pledge Agreement, and including Pledgor�s obligations to make all

payments and render all performance required by the Loan Documents and this Pledge
Agreement, Pledgor does hereby pledge, assign and hypothecate to Lender and grant to Lender a

continuing security interest in, to and under the Membership Interest.
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2. REPRESENTATIONS AND WARRANTIES

Pledgor represents and warrants to Lender as follows:

2.1 LLC Agreement The Limited Liability Company Agreement (the � Agreement� of

the LLC is in full force and effect and Pledgor is not in default thereunder.

2.2 No Violation The execution and delivery of, and performance by Pledgor under, this

Pledge Agreement will not (i) violate any provision of any mortgage, indenture, security
agreement, contract, undertaking or other agreement to which Pledgor is a party or that purports
to bind Pledgor or any of its property or assets including the LLC Agreement, or (ii) conflict with

any law, order, rule or regulation applicable to Pledgor of any court or any federal or state

government, regulatory body or administrative agency, or any other governmental body having
jurisdiction over Pledgor or any of its properties.

2.3 No Filings or Consents Except for the filing of financing statements (pertaining to the

Security Interest), and consents that have been obtained in writing and delivered to Lender, no

authorization, consent, waiver, approval, exemption, registration with any court or govermnental
department, commission, board, bureau, agency or instrumentality, domestic or foreign, or of any
other party, including any other owner of the LLC, is or will be necessary to the valid execution,

delivery or performance by Pledgor of this Pledge Agreement or in connection with Lender�s

exercise of its rights and remedies under this Pledge Agreement. Pledgor further represents and

warrants that the LLC and the requisite number of the members of the LLC have approved and

consented to the execution and delivery of this Agreement and the granting of the Security
Interest.

2.4 j~je. Pledgor owns the Membership Interest, free and clear of all liens, security interests

and encumbrances thereon or adverse claims of title or any other interest whatsoever therein,

subject to the provisions of the LLC Agreement. This Pledge Agreement, the Security Interest,
and any exercise of Lender�s rights under this Pledge Agreement fully comply with all

requirements in the LLC Agreement. No financing statement, mortgage, deed of trust, security
agreement, or other security instrument or filing gives notice of any pledge of the Membership
Interest or any portion thereof or any proceeds thereof, except in favor of Lender. The Security
Interest is valid and constitutes a first and prior perfected security interest in the Membership
Interest.

2.5 Authority and Effect Pledgor has full right, power and authority to grant the Security
Interest and collaterally assign the Membership Interest to Lender under this Pledge Agreement,
which is a valid and binding obligation of Pledgor enforceable in accordance with its terms,

except as may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or

similar laws of general application affecting the enforcement of creditor�s rights.

3. COVENANTS

So long as this Pledge Agreement is in effect, except as otherwise expressly permitted by this

Pledge Agreement:
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3.1 Protection of Membership Interest Pledgor shall defend the Membership Interest against
the claims and demands of all other parties; keep the Membership Interest free and clear of all

security interests or other encumbrances except for Lender�s Security Interest and Permitted

Encumbrances; and not sell, transfer, assign, deliver or otherwise convey, pledge, hypothecate,
or grant or permit to exist any lien on or security interest in, or otherwise encumber or dispose of,
or modify or amend, the Membership Interest or any interest therein except for the Security
Interest and Permitted Encumbrances; or otherwise alter the ownership of the LLC by admitting
new Other Members or otherwise, without the prior written consent of Lender in each instance.

Pledgor shall not do or fail to do anything that would or could reasonably be expected to permit
or enable any creditor of Pledgor to obtain or assert a lien upon or be legally entitled to compel a

sale of the Membership Interest in order to obtain payment of any money Pledgor might owe to

any of them.

3.2 Notices Pledgor shall notify Lender promptly in writing of any change in Pledgor�s
address or of any default or notice given with respect to the Membership Interest.

3.3 Filings and Searches Pledgor shall execute and deliver to Lender such financing
statements, assigmnents and other documents and take such other actions relating to the

Membership Interest and the Security Interest as Lender may reasonably request. Pledgor shall

pay all costs of searches as requested by Lender. Lender is authorized to file on Pledgor�s
behalf, with respect to the Membership Interest, one or more notices of lien, financing
statements, continuation statements or other documents (with Lender�s signature on behalf of

Pledgor) and to name therein Pledgor, as debtor, and Lender, as secured party, or to correct or

complete, or cause to be corrected or completed, any financing statements, continuation

statements or other such documents as have been filed or may be reasonably necessary naming
Pledgor, as debtor, and Lender, as secured party.

3.4 Costs Pledgor shall pay when due all taxes, assessments and other charges of every

nature that may be imposed, levied, or assessed against the Membership Interest.

3.5 Protection of LLC Agreement Pledgor shall preserve all its rights under the LLC

Agreement. Pledgor shall perform all its obligations as a member of the LLC when and as the

LLC Agreement requires. Pledgor shall not modify, or consent to any modification of, the LLC

Agreement without Lender�s prior written consent. Pledgor shall not waive, release, or

relinquish any of Pledgor�s rights under the LLC Agreement without Lender�s prior written

consent. Pledgor shall promptly give Lender a copy of any notice that Pledgor gives or receives

(except from Lender) under the LLC Agreement.

3.6 Further Assurances Pledgor, at Pledgor�s expense, shall execute and deliver all such

further financing statements, continuation statements, assurances and assignments of the

Membership Interest and consents with respect to the pledge of the Membership Interest and the

execution of this Pledge Agreement, and shall execute and deliver such further instruments,

agreements and other documents and perform such further actions as Lender may reasonably

request in order to more fully effectuate the purposes of this Pledge Agreement and the

assignment of the Membership Interest so that Lender may obtain the full benefits of this Pledge
Agreement and the rights and powers herein created.
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4. EVENTS OF DEFAULT

4.1 Definition Any �Event of Default� as defined in the Loan Agreement shall be an Event

of Default hereunder.

4.2 Lender�s Remedies If an Event of Default has occurred and is continuing, Lender shall

have the following rights and remedies, which shall be cumulative and shall not limit any other

rights or remedies available to Lender under this Pledge Agreement or under any other Loan

Document, but which shall be subject to the terms and conditions of Section 9.4 of the Loan

Agreement:

4.2.1 Acceleration Lender may declare the entire unpaid balance of the Loan, together
with interest and any and all other charges payable under the Loan, to be immediately due and

payable in full.

4.2.2 UCC Rights Lender shall have with respect to the Membership Interest, in

addition to all rights and remedies herein set forth, all of the rights and remedies available to a

secured party under the Uniform Commercial Code as in effect in the State ofNew York as if

such rights and remedies were filly set forth in this Security Agreement.

4.2.3 Sale of Membership Interest Lender may sell any or all of the Membership
Interest (in whole or in part, at Lender�s option) at one or more public or private sale(s), with or

without advertisement of the time, place or terms of sale, except that if it is a private sale, it shall

occur no less than ten days after written notice to Pledgor at the address set forth herein. Such

notice, given by certified mail, return receipt requested, or by overnight courier, shall be deemed

reasonable notice. Any such sale may be conducted by an employee or agent of Lender. Any

person, including both Lender (subject to any applicable legal restrictions) and Pledgor, shall be

eligible to purchase any part or all of the Membership Interest at any such sale. Pledgor
acknowledges that private sales, and in particular private sales of securities made pursuant to

applicable law, may be at prices and on other terms less favorable to the seller than if the

Membership Interest were sold at public sales. Pledgor agrees that any private sales that Lender

elects to conduct or has conducted shall not be deemed to have been made in a commercially
unreasonable manner by virtue of their being private sales. In the event of any sale, Lender shall

apply the proceeds of such sale in accordance with the Loan Agreement. Lender shall determine

the terms of such sale in its sole discretion.

4.2.4 Holding of Membership Interest Lender may continue to hold the Membership
Interest if it determines that a better price can be obtained, or a sale should otherwise be held, at

a later date. Lender shall not be liable to Pledgor for any such delay nor for any loss in value in

the Membership Interest. During the period of any such delay, Lender shall have the sole and

exclusive right (at Lender�s option) to exercise any and all rights of Pledgor, if any, as a member

of the LLC and shall have no liability to Pledgor with respect to any act or omission by Lender in

exercising such management rights.

4.2.5 Assignment Documents Lender shall have the right, in connection with a sale, to

execute and deliver on Pledgor�s behalf one or more assignment(s) of the Membership Interest,
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and such related documents as Lender may deem necessary, in order to perfect the transfer of the

Membership Interest.

4.2.6 Right to Purchase Lender or anyone designated by Lender may purchase the

Membership Interest as stated above, free of any right of Pledgor to redeem the Membership
Interest, which right of redemption Pledgor hereby expressly waives to the extent permitted by
law.

4.2.7 Appointment of Receiver Lender may obtain the appointment of a receiver,
without notice to Pledgor and without regard to the adequacy of the Membership Interest as

security for the Loan.

4.2.8 Other Actions Lender may, at Pledgor�s sole cost and expense, take any and all

additional steps as Lender may, in its sole and absolute discretion, determine to (i) protect its

rights in the Membership Interest; (ii) aid in the execution of any power herein granted or (iii)
enforce any and all other legal or equitable remedies.

4.2.9 Costs and Expenses Pledgor shall pay on demand all costs and expenses incurred

by Lender in enforcing or preparing to enforce this Pledge Agreement, the Note, or any other

Loan Document, in realizing upon or protecting the Membership Interest and in enforcing and

collecting the Indebtedness or any guaranty thereof, including: (i) if Lender retains counsel for

advice, suit, enforcement of remedies hereunder, appeal, insolvency or other proceedings under

the United States Bankruptcy Code or otherwise, or for any of the above purposes, the

reasonable attorneys� fees and disbursements incurred by Lender, and (ii) all filing, registration,
or recording fees with respect to, and all other expenses incident to, the execution,

acknowledgment and filing, registration or recording of this Pledge Agreement, any extension or

modification hereof, any security agreement or other document supplemental hereto or relating
to the Membership Interest, any Uniform Commercial Code financing statements evidencing this

Pledge Agreement or pertaining to Lender�s rights in the Membership Interest and any

instrument of further assurance, and (iii) all federal, state, county and municipal stamp taxes and

other taxes, duties, imposts, assessments and charges arising out of or in connection with the

execution, delivery, filing, registration, or recording of any of the foregoing or arising out of or

in connection with, or assessed with respect to, any commercial sale or other exercise of

Lender�s remedies (and resulting transfer of the Membership Interest) under this Pledge
Agreement.

4.2.10 Other Lender may exercise any other rights and remedies available pursuant to

applicable law or in equity.

4.2.11 Remedies Cumulative Lender�s right to exercise any of its rights or remedies

hereunder shall not be exclusive of Lender�s right to exercise any of its other rights and remedies

hereunder or available to Lender under any of the other Loan Documents, or under applicable
law. Lender�s rights and remedies hereunder and under the other Loan Documents shall be

cumulative.

4.2.12 Partial Exercise of Remedies Without limiting any rights or remedies of Lender,
Lender shall have the right and option, in its sole and absolute discretion, to exercise any rights

5

NY\99351 1.6



or remedies with respect to only a portion of the Membership Interest and/or on account of only
certain but not all defaults of Pledgor with respect to the Loan. If Lender partially exercises its

remedies as described in the preceding sentence, then subject to applicable law, Lender shall

continue to be entitled to exercise Lender�s remedies as to the remainder of the Membership
Interest and any other default, present or future. For example, without limiting the general
application of this paragraph, Lender may realize upon portions of the Membership Interest

consisting of the right to receive economic distributions or other economic benefits without

realizing upon any other element(s) of the Membership Interest. If the Membership Interest

relates to multiple LLC�s, then Lender may realize upon some or all of the Membership Interest

relating to any one or more LLC�s without realizing upon the Membership Interest that relates to

other LLC�s, all in Lender�s sole and absolute discretion and in such order as Lender shall

determine.

4.3 Application of Sale Proceeds If, after an Event of Default, Lender sells all or any part of

the Membership Interest, then the proceeds of any such sale shall be applied as follows:

4.3.1 Expenses First, to the expenses of collecting the Membership Interest, including
reasonable attorneys� fees and disbursements, and all other costs and expenses incurred by
Lender in exercising its rights and remedies hereunder;

4.3.2 Loan Second, to be applied against the Loan, pursuant to the priorities (if any)
that would apply if such proceeds were payments under the Note, as more fully described in the

Loan Agreement; and

4.3.3 Residue The balance, if any, to the person(s) legally entitled thereto.

4.4 Grant of Power of Attorney Pledgor hereby grants Lender a power of attorney, which

power of attorney is coupled with an interest and hence irrevocable, to: (a) if an Event of Default

has occurred and is continuing, exercise such rights as Pledgor may have as a member to enforce

the LLC Agreement against the Other Members, including enforcement of Pledgor�s right as a

member of the LLC to receive any payments from the LLC, or against the LLC itself; and

(b) execute, acknowledge, and deliver any further documents necessary or appropriate to perfect
Lender�s security interest in the Membership Interest granted pursuant to this Pledge Agreement

(including UCC-l financing statements for the Membership Interest) or any transfer or

assignment of the Membership Interest pursuant to Lender�s exercise of its rights and remedies

under this Pledge Agreement. Such power of attorney is intended to protect Lender�s security,
and benefit Lender, by giving Lender a mechanism to enforce rights to receive payments and

exercise rights under the LLC Agreement and rights under this Pledge Agreement. Lender shall

have no obligations as a member by virtue of such power of attorney, and (unless Lender elects

otherwise in writing) such power of attorney shall not give Lender any right to manage or control

the LLC�s affairs. Such appointment and power of attorney shall survive the death, adjudication
of incompetency or insanity, retirement, removal, bankruptcy or insolvency of Pledgor or any of

its members. Pledgor further agrees to execute and deliver such further confirmation of Lender�s

rights to enforce the LLC Agreement as may be necessary, appropriate or required as a condition

to Lender�s enforcement of the LLC Agreement on behalf of Pledgor or as Lender shall request.

5. TERMINATION
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Upon the payment in full of all amounts evidenced or secured by the Loan Documents (the
� Lender shall release, reassign, and return to Pledgor all Collateral hereunder

then held by Lender. Thereafter, Lender shall have no further rights with respect thereto. Upon
such termination of this Pledge Agreement, Lender shall deliver to Pledgor, at Pledgor�s sole

cost and expense, such documents as Pledgor may reasonably request to evidence such

termination. If, after receipt of any payment of all or any part of the Indebtedness or interest

thereon, Lender is for any reason compelled to surrender such payment because such payment is

determined to be void or voidable as a preference, an impermissible set-off, or a diversion of

trust funds, or for any other reason, then this Pledge Agreement shall continue in full force and

effect notwithstanding any contrary action that may have been taken by Lender in reliance upon

such payment. Any such contrary action so taken shall be without prejudice to Lender�s rights
under this Pledge Agreement and shall be deemed to have been conditioned upon such

payment�s having become final and irrevocable.

6. MISCELLANEOUS

6.1 No Lender Liability for Expenses Nothing in this Pledge Agreement is intended or shall

be construed to cause Lender to be liable or responsible for any expenses, disbursements,

liability, or other obligations of any kind or nature whatsoever, including wages, salaries, payroll
taxes, withholding taxes, employee benefits, or other amounts payable by or on behalf of Pledgor
or the LLC, or any sums payable by Pledgor pursuant to the LLC Agreement, including capital
contributions, contributions to fund losses, loans to the LLC, or any other payments or advances

required of Pledgor pursuant to the LLC Agreement.

6.2 No Subrogation No payment by or on behalf of Pledgor on account of the Loan shall

create any right of subrogation, contribution, indemnification or reimbursement against Lender

or any other party. In exchange for good and valuable consideration, the receipt and sufficiency
of which are acknowledged, Pledgor waives and releases any and all such rights of subrogation,
contribution, indemnification and reimbursement. Pledgor expressly waives any right to enforce

any remedy that Pledgor now has or may hereafter have against the LLC regarding the Loan and

further waives any benefit of and any right to participate in any security for the Loan.

6.3 Waivers Pledgor authorizes Lender, without notice or demand and without affecting
Pledgor�s obligations hereunder, from time to time: (i) to take from any party and to hold

collateral (in addition to the Membership Interest) for the payment of the Indebtedness or any

part thereof, and to exchange, enforce or release the Membership Interest or any part thereof; (ii)
to accept and hold any endorsement or guaranty of payment of the Indebtedness or any part
thereof and to release or substitute, or modify any obligation of, any such endorser or guarantor,

or any party who has given any security interest in any other collateral as security for the

payment of the Indebtedness or any part thereof, or any other party in any way obligated to pay

the Indebtedness or any part thereof; (iii) if an Event of Default has occurred and is continuing,
to direct the order or manner of the disposition of the Membership Interest and any and all other

collateral for the Indebtedness and the enforcement of any and all endorsements, guarantees and

other obligations relating to the Indebtedness or any part thereof as Lender may determine in

accordance with the Loan Documents; and (iv) to determine how, when and what application of

payments and credits, if any, shall be made on the Indebtedness or any part thereof.
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