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SUBORDINATION AGREEMENT

\
:.2_ THIS SUBORDINATION AGREEMENT (this “Agreement”) is made as of the 6th day
3\1 of December, 2007 by and ketween LASALLE BANK NATIONAL ASSOCIATION (“*Senior

Lender™) and THE SISTERS OF SAINT CASIMIR OF CHICAGO (*Junior Lender”).
a RECITALS:

A. Tunior Lender has heretofore made a loan (“Junior Loan”) to Holy Cross

Hospital, an Illinois not-for-profit corporation (the “Borrower”). The Junior Loan is evidenced
~xbya certain Secured Revolving Demand Note dater as of November 1, 2004 (the “Junior Note™).
The Junior Note is secured by a Security Agreetnext dated as of November 1, 2004 (“Junior

~ Security Agreement”) providing J unior Lender with 4-len in all of the Borrower’s accounts
o~ (including “Accounts” as defined in Section 9-106 of the Uniform Commercial Code), contract
9; rights (including rights to receive payments and other rights under all equipment and other
¢~ leasing contracts) and rights to payment and rights or aceuuats receivable evidencing or
7 representing indebtedness due or to become due to the Borrower pn-accounts of goods sold or
leased or services rendered, claims, instroments and other general jntangibles (including tax
refunds, royalties and all the rights to the payment of money of every nature and description,
including, but not limited to, any such right and evidenced by chattei parer and all liens,
securities, guarantees, remedies, security interests and privileges pertaining thercto (the “Junior
Collateral”). The Junior Note and the Junior Security Agreement are collectiveiy taferred to as
the “Junior Loan Documents”, and all obligations of Borrower to Junior Lender, however
created, arising or evidenced, whether direct or indirect, absolute or contingent, or now or

hereafter existing, are referred to herein as “Juntor Obligations”.

B. Pursuant to the terms and conditions contained in a certain Letter of Credit
Agreement dated as of December 1, 2007, executed by and between the Borrower and the Senior
Lender (the “Letter of Credit Agreement”), the Borrower has requested that the Senior Lender
issue its Irrevocable Transferable Direct-Pay Letter of Credit to Wells Fargo Bank, National
Association. As security for the payment of its Obligations (as defined in the Letter of Credit
Agreement) to the Senior Lender under the Letter of Credit Agreement, the Borrower has
executed and delivered to the Senior Lender that certain Holy Cross Hospital Direct Note
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Obligation, Series 20078 (LaSalle Bank), of even date herewith (as amended, restated or
replaced from time to time, the “LaSalle Bank Master Note”) pursuant to the Master Indenture
(as defined in the Letter of Credit Agreement), executed by the Borrower and made payable to
the order of the Senior Lender in the principal amount of $16,153,424.66. The Borrower has
also executed a Mortgage, of even date herewith (“Sentor Mortgage™) providing the Senior
Lender with a first lien in the real estate legally described in Exhibit A attached hereto (the
“Hospital Property”). The Hospital Property and all other collateral securing the Senior
Obligations under the Senior Loan Documents are referred to herein as the Senior Collateral.
The LaSalle Bank Master Note, the Letter of Credit Agreement and each of the Related
Documents, as defined in the Letter of Credit Agreement, as amended, restated or replaced from
time to tiime, being collectively referred to herein as the “Senior Loan Documents”, and all
obligations ot Borrower to Senior Lender, however created, arising or evidenced, whether direct
or indirect, absuiute or contingent, Or DOW or hereafter existing, are referred to herein as “Senior

Obligations™.

NOW, THEREFCRE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledzed, Tunior Lender and Senior Lender hereby agree that until Senior
Lender has, in writing, notified Junior Lender that the obligations evidenced and secured by the
Senior Loan Documents have heen paid and satisfied in full and all obligations arising n
conmection therewith have been discharged:

1. Subordination of Junior Ot ligations and Junior Loan Documents.
a. The Junior Loan Docurnents and the obligations and liens arising in

connection therewith are and shall continue to be expressly subject and subordinate to the
lien of the Senior Loan Documents, and to anvend all advances, in whatever amount and
whenever made, with interest thereon, and t6 any and all expenses, charges and fees
incurred by the Senior Lender pursuant to the terms of the Senior Loan Documents
(including, but without limitation, any and all such advances, interest, expenses, charges
and fees (including those made pursuant to amendments or modifications 1o the Senior
Loan Documents) which may increase the indebtedness {cenred by the Senior Loan
Documents above the original principal amount thereof).

b. Regardless of whether a default exists under the Jupiorioan Documents,
Junior Lender shall not, without the prior written consent of Senior Leader and except as
set forth in Paragraph 2 of this Agreement either: (a) demand payment of sue for or
accept any payrents on account of all or any part of the Junior Obligations, or (b) take
any action to enforce any security interest in or lien on, of accept any transfer of, or
exercise any other rights with respect to the Sentor Collateral or any other property in
which Junior Lender now or al any time hereafter has a security interest pursuant to the
Junior Loan Documents (including, without limitation, the commencement of a
foreclosure action), until Sentor Lender has notified Junior Lender in writing that all of
the Senior Obligations have been paid and satisfied in full and have been discharged.

C. Upon a distribution of the assets or readjustment of the indebtedness of
Borrower by reason of liquidation, bankruptcy, arrangement, receivership, assignment for
the benefit of creditors or any other action or proceeding involving the readjustment of all
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or any of the debts of Borrower, the application of the Senior Collateral to the payment,
liquidation or satisfaction of the Senjor Obligations shall have priority over the payment,
liquidation and satisfaction of the Junior Obligations. Senior Lender is irrevocably
authorized and empowered to receive and collect any and all dividends, payments and
distributions made on account of any proof of claim relating to the Junior Obligations in
whatever form the same may be paid or issued until the Senior Obligations are fully and
indefeasibly satisfied in cash. Junior Lender agrees to file a proof of claim in respect of
the Junior Obligations and to execute and deliver to Senior Lender such assignments or
other instruments as Senior Lender may require to enable Senior Lender to collect all
dividends, payments and distributions which may be made at any time on account of the
Jurior ‘Obligations until Senior Lender has notified Junior Lender in writing that the
SeniorChligations have been paid and satisfied in full and have been discharged.

d. Whether or not a default under the Senior Loan Documents exists, if
Senior Lender miidertakes to enforce its liens, security interests and other rights under the
Senior Loan Documents, Junior Lender agrees that it will not hinder, delay or otherwise
prevent Senior Lende: from taking any and all action Senior Lender deems necessary of
appropriate to enforce s liens, security interests and other rights under the Senior Loan
Documents.

e. In the event that, dzspite the provisions herein, any payment shall be paid
or delivered to Junior Lender in vidiation of the terms of this Agreement, Junior Lender
shall hold such payment in trust for ‘e yenefit of Senior Lender and shall immediately
pay and deliver such payment to Semot/Lender. In such event, Junior Lender agrees to
reimburse Senior Lender for all costs, including reasonable attorney’s fees, incurred by
Senior Lender in the course of collecting said sums should Junior Lender fail to
voluntarily turn the same over to Senior Lender as_herein required.

2. Permitted Payments. Notwithstanding anything 0 the contrary contained herein,
provided that no defauit has occurred under any of the Senior L.64n Documents, Borrower may
make regularly scheduled paymens of interest on the Junior Oblizations to Junior Lender so
long as such payment will not create a default under any of the Senior Loan Documents.

3, Insurance Proceeds and Claims. Junior Lender shall have no-right to participate
in the adjustment or settlement of insurance losses or condemnation claims regarding the Senior
Collateral. Junior Lender hereby agrees, upon the request and at the direction of Senior Lender,
to endorse in favor of Senior Lender any and all checks payable to the Junior Lender which
represent insurance and condemnation proceeds paid for claims relating to the Senior Collateral
in any way. Junior Lender hereby appoints Senior Lender as its attorney-in-fact, in its place and
stead, to settle all insurance and/or condemnation claims relating to the Senior Collateral and to
receive all payments and endorse all checks with regard thereto to the full extent of all amounts
secured by the Senior Loan Documents. Genior Lender shall remit to Junior Lender, to the extent
permitted by law, any portion of the insurance proceeds and/or condemnation awards remaining
after payment in full of the Senior Obligations.
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4. Amendment and Modifications. Junior Lender shall not amend or modify or
consent to the amendment or modification of any of the Junior Loan Documents to the extent the
same affects the Senior Collateral without the prior written approval of Senior Lender.

5. Waiver of Notices, Defenses, Etc. Junior Lender hereby waives: (i) notice of the
existence, creation or non-payment of all or any of the Senior Obligations and (ii} all diligence
by Senior Lender in collection or protection of or realization upon the Senior Loan Documents;
and (1ii) any protest, defense, claim or objection, in any way relating to any amendment,
modification, renewal or extension of the terms and provisions of any of the Senior Loan
Documents, including, without limitation, any increase in the Senior Obligations or extension of
time for payment of the Senior Obligations.

6. Commencement of Bankruptcy Proceedings. Junior Lender agrees not to
commence, or joini with any other creditor in commencing, any bankruptcy, reorganization or
insolvency proceedings with respect to Borrower without first obtaining Senior Lender’s prior
written consent; provided, however, the foregomng shall not prohibit Junior Lender from
participating in any proceeding commenced by Borrower, Senior Lender or other unrelated third
parties.

7. Commencement of Collateral Proceedings.  Junior Lender agrees not to
commence, or join with any other creciior in commencing, any action affecting any management
agreement, personal property lease, corCitional sales agreement, executory contract or lease of
any Senior Collateral (collectively the “Lease:™), or take any action to subordinate any such
Lease to the Junior Loan Documents, or any oi them, until such time as the Senior Obligations
have been fully and indefeasibly satisfied in cash.

8. Action Taken by Senior Lender. Senicr Lender may, from time to time, whether
before or after any discontinuance of this Agreement, at itssoie discretion, without notice to the
Junior Lender or any other party, and without impairing or-affecting this Agreement or any of
Senior Lender’s rights hereunder or under the Senior Loan Documents, take any or all of the
following actions: (i) retain or obtain a security interest in any property to secure any of the
Senior Obligations; (ii) retain or obtain the primary or secondary obligution of any other obligor
or obligors with respect to any of the Senior Obligations; and (ii1) extend on renew (for one or
more periods) or release, compromise, modify, amend, alter or exchange any~ obligations of
Borrower or any other obligor with respect to the Senior Obligations or the Serusr Collateral.

9. Remedies Upon Default. Junior Lender hereby covenants and agrees that upon
the occurrence of a default under the Senior Loan Documents, Senior Lender may, at its sole
discretion, without notice to Junior Lender: (i) with or without releasing and extinguishing any
liens or security interests created by the Senior Loan Documents, cause title in and to all or any
portion of the Senior Collateral to be transferred, assigned or conveyed to a nominee for Senior
Lender, subject to the lien, if any, of the Junior Loan Documents (and such transfer shall not
constitute an event of default under the Junior Loan Documents); (i1) take possession of the
Senior Collateral and take all actions necessary to operate and maintain the Property, including,
without limitation, the right to complete construction of the improvements and the right to lease
or sell all or any portion of the Senior Collateral or any interest in the Senior Collateral, without
Senior Lender’s having any obligation to commence a foreclosure proceeding or have a receiver
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appointed and/or (ii1) exercise all rights and remedies available at law and under the Senior Loan
Documents. Junior Lender hereby waives the right to assert any and all claims and defenses
against Senior Lender relating to or arising from any action taken by Senior Lender pursuant to
this Agreement, including, without limitation, the right to assert that the Senior Mortgage was
merged into any deed or instrument of conveyance to a nominee for Senior Lender.

10.  Assignment by Senior Lender. Seniof Lender may, from time to time, whether
before or after any discontinuance of this Agreement, at its discretion and without notice to the
Junior Lender, assign or transfer any or all of the Senjor Obligations or any interest therein
and/or any or all of the Senior Loan Documents, or any interest therein, and notwithstanding any
such assigiinent or transfer o subsequent assignment or transfer thereof, the Senior Obligations
and Senior LoanDocuments shall be and remain Senior Obligations and Senior Loan Documents
for the purposes 01 this Agreement.

11.  WaiverofRight of Subrogation. Until such time as the Senior Obligations have
been paid in full, Tunior Lender waives and releases any and all rights of subrogation which
Junior Lender may have apdinst the Senior Collateral and which subrogation would result in
Junior Lender obtaining a pric:ity equal or superior {0 the priority of the Semior Loan Documents
for any funds which Junior Lender inay advance either to curc defaults under the Junior Loan
Documents or pay liens encumberirg the Sentor Collateral or otherwise protect any liens arising
under the Junior Loan Documents.

2. Notices. Any notice required ) or desired (0 be served, given or delivered
hereunder shall be 1n writing (including facsiriile transmission), and shall be deemed to have
been validly served, given of delivered upon the earlier of (a) personal delivery, (b) in the case of
mailed notice, three (3) days after deposit in the Unitod States mail, with proper postage for
certified mail, return receipt requested, prepaid, or int the-case of notice by Federal Express or
other reputable overnight courier service, one (1) Businegs Day after delivery to such courier
service, and (¢) in the case of facsimile transmission, UPOL t-ansmission with confirmation of
receipt, in any such case addressed to the party to be notified in accordance with the notice
address set forth in the Senior Mortgage and the Junior Security Agicement , with respect to the
Junior Lender.

13, Governing Law, Etc. This Agreement shall be construed 1n-aozordance with and
governed by the internal laws of the State of {llinois. Wherever possible, each provision of this
Agreement shall be interpreted in such manner as to be effective and valid under anplicable law,
but if any provision of this Agreement shall be prohibited by or invalid under such law, such
provision shall be ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this Agreement. The
captions herein are for purposes of convenience only. This Agreement may be modified only by
an agreement in writing signed by the parties hereto.

14.  Binding Effect. This Agreement shall be binding upon Junior Lender and Senior
Lender and their respective heirs, legatees, legal representatives, successors and assigns,
including any ownet Of holder of any of the Junior Loan Documents or Senior Loan Documents,
and shall inure to the benefit of Senior Lender, 1is Successors and assigns, including any
subsequent owner oOr holder of any of the Senior Loan Documents.
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15. Waivers. Junior Lender agrees that Senior Lender shall be entitled to manage
and supervise its loans to Borrower as Senior Lender shall deem appropriate and such
management and supervisory practices shall not affect the validity or enforceability of this
Agreement. Senior Lender shall have no liability to Junior Lender for, and Junior Lender waives
any claim which Junior Lender may have against Senior Lender, now or in the future, arising out
of (i) any action which Senior Lender takes or fails to take with respect to any agreement related
to the Senior Obligations or to the collection of the Senior Obligations or the valuation, use,
protection or release of the Senior Collateral, (ii) Senior Lender’s clection, in any proceeding
instituted under Chapter 11 of Title 11 of the United States Code (11 U.S.C. § 1101 et seq.) (the
“Code™), of the application of Section 1111(b)(2) of the Code, or (iii) any borrowing or grant of
a security-nterest under Section 363 or 364 of the Code by Borrower, as debtor in Possession.
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IN WITNESS WHEREOF, this Agreement has been executed and delivered by Junior
Lender and Senior Lender as of the day and year first above written.

JUNIOR LENDER:

THE SISTERS OF SAINT CASIMIR OF
CHICAGO

N : . ]

By: M% \_—@vfw»mﬂaﬂa/ Vo e
Name: S stee M L imm wcula Wend?
Title: Pregident

SENIOR LENDER:

LASALLE BANK NATIONAL
ASSOCIATION

By:ﬂjé:b ﬂ/f—J) [Pl
Name:  [-scbara o kD) b
Title: _Fvi? .
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AGREEMENT OF BORROWER

Borrower acknowledges receipt of a copy of the foregoing Subordination Agreement, and
agrees to be bound by the terms and provisions thereof, to mark its books and records so as to
clearly indicate that the Junior Loan Documents are subordinated to the Senior Loan Documents
in accordance with the terms of such Subordination Agreement, to make no payments Or
distributions contrary to the terms and provisions thereof, and to do every other act and thing
necessary or appropriate to carry out such terms and provisions. In the event of any violation of
any of the terms and provisions of the foregoing Subordination Agreement by reason of any act
or omission within the direct or indirect control of Borrower, then, at the election of Senior
Lender, 214y,and all Senior Obligations shall forthwith become due and payable.

Dated: _UL?CEM ,f.g((" é;! 257/?‘7

HOLY CROSS HOSPITAL, an lllinois not-
for-profit corporation

By: /%WW Ny
Name: 6 ALY ZMLIAL
Title: ViC i PACY LR |
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ACKNOWLEDGMENT

STATE OF (L0416 )
} SS
COUNTY OF ca¥ )
o oo e T

I, /4‘\’ Lo L 1\//)"’1/}‘{’ £ ,\arNotary Public in and for and residing in said County
and State, DO HEREBY CERTIFY THAT B bisn B Wontes , the Far Vit Ve dlegtof
LaSalle Bank National Association, personally known to me to be the same person whose name
is subscribad to the foregoing instrument as such Gt Vive Prsdent > appeared before me
this day in peison and acknowledged that she signed and delivered said instrument as e o
own free and ‘veiuntary act and as the free and voluntary act of said bank for said uses and

purposes.

Tl Rz,
GIVEN under my hgnd arid notarial seal this “ _ day of &'[4??3, 2007.

A7y

Notary Public
My Commission Expires:

OFFICIAL SEAL
ARNOLDE KAROLEWSKI
Notary P iblic | Siaie of linois
My Commissiii: Fapives Now 08, 2010
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ACKNOWLEDGMENT

STATEOF LA .)
)88
COUNTY OF ¢ 042 )

'

REBY CERTIFY THAT o2, JJ] Aomerrts cocta. Mandl of The
Sisters of Saint Casimir of Chicago, an Illinois not-for-profit corporation, personally known to
me to be f4= same person whose name is subscribed to the foregoing instrument, appeared before
me this day i nerson and acknowledged that 3 he signed and delivered said instrument as Ac”
own free and voumtary act and as the free and voluntary act of said
for the uses and purgioses therein set forth.

GIVEN under my hand aJd notarial seal this& 7% day of M@,ZOO‘].

/7_.]/ oo 7> memfs
/ / ( o ,LM/f,é./f‘ rj_;ﬁ LB
7

I, Zéwﬁ%ﬂ%/}%dj 2 a Notary Pyblic in and for and residing in said County
and State, D

—FF . -
Notary Rublic et
My Commission Expires: i OFFIGIAL SEAL
T2 § G | HARGARET PETCAVAGE |
$ NOTARY PUBLIC. STATE OF 1LIND'S ¢
TMY QO EAPIRES 7-28-2000
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ACKNOWLEDGMENT

STATE OF 'leittis )
) SS
COUNTY OF<&@i/ )

{, the undersigned, a Notary Public in and for the County and State aforesaid, do hercby
certify that G#3Y Z M4y personally known to me to be the Vice vataacf
Holy Cross Hospital, an filinois not-for-profit corporation, and personally known to be the same
person whosg name is subscribed to the foregoing instrument as such, appeared before me this
day in person and acknowledged that he signed and delivered the said instrument in his capacity
as Vice PUgodper of such company as his free and voluntary act and deed and as the free

and voluntary act-and deed of said company for the uses and purposes therein set forth.

. . . ./t Y
Given under svhand and official seal thisl day of Jécemmy 2007

V21l

Notary Public

e " OFFICIAL SEAL
AENOLDE. KAHOLE{WSK'.
a2y Public - Sm o
My oot EXp¥ee Now 06,201 0)
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EXHIBIT A
LEGAL DESCRIPTION

LEGAL DESCRIPTION OF REAL ESTATE

PARCEL 1:

BLOCKS 5 AND 6 EXCEPT THE EAST 150 FEET OF BLOCK 6 AND EXCEPT THE WEST
15 FEET OF THE EAST 185 FEET OF THE SOUTH 180 FEET OF BLOCK 6 IN HIRSH
AND YOUNG’S SUBDIVISION OF THE NORTHWEST QUARTER OF THE SOUTHEAST
QUARTEPR CF SECTION 24, TOWNSHIP 38 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, AND ALSO THAT PART OF VACATED WEST 68TH STREET
LYING EASTFRLY OF THE EAST LINE OF SOUTH CALIFORNIA AVENUE AND
WESTERLY Cr-iHE WEST LINE OF SOUTH WASHTENAW AVENUE EXCEPT THE
BEAST 150 FEET OF THE SOUTH ONE HALF THEREOF, LYING NORTH OF AND
ADJOINING BLOCK 6 1N HIRSH AND YOUNG’S SUBDIVISION OF THE NORTHWEST
QUARTER OF THE SOUTHEAST QUARTER OF SECTION 24, TOWNSHIP 38 NORTH,
RANGE 13 EAST OF THE 7HIRD PRINCIPAL MERIDIAN, ALL IN COOK COUNTY,
ILLINOIS.

PARCEL 2:

VACATED PART OF SOUTH FAIRFIELD AVENUE EAST OF AND ADJOINING THE
EAST LINE OF BLOCK. 5 AND WEST OF AND ADJOINING THE WEST LINE OF BLOCK
6, IN HIRSH AND YOUNG’S SUBDIVISION OF THE NORTHWEST QUARTER OF THE
SOUTHEAST QUARTER OF SECTION 24, TOWNSHIP 38 NORTH, RANGE 13, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, THAT PART OF
SAID STREET BEING OTHERWISE COMMONLY DESCRIBED AS THAT PART OF
SOUTH FAIRFIELD AVENUE BETWEEN THE SOUTLF LINE OF WEST 68TH STREET
AND THE NORTH LINE OF WEST 69TH STREET, CHIC AGO IN COOK COUNTY,

ILLINOIS.

PARCEL 3:

LOTS 13, 14, 15, AND 16 IN WILLIAM H BRITTIGANS RESUBDIVISGN OF LOTS 1-11
BOTH INCLUSIVE, IN BLOCK 1 AND LOTS 1 TO 11 BOTH INCLUSIVE 1M 5L.0CK 2 IN
C.S. THORNTON’S SUBDIVISION OF THE WEST HALF OF THE SOUTHWEST
QUARTER OF THE SOUTHEAST QUARTER OF SECTION 24, TOWNSHIP 38 NORTH
RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

PARCEL 4:

LOTS 9 AND 10 IN WILLIAM BRITTIGAN’S RESUBDIVISON OF 1L.OT 1 TO 11 BOTH
INCLUSIVE, IN BLOCK 1 AND LOTS 1 TO 11 BOTH INCLUSIVE IN BLOCK 2, IN C.S.
THORNTON’S SUBDIVISION OF THE WEST HALF OF THE SOUTHWEST QUARTER
OF THE SOUTHEAST QUARTER OF SECTION 24 TOWNSHIP 38 NORTH RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.
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PARCEL 5:

LOTS 11 AND 12 IN WILLIAM BRITTIGANS RESUBDIVISION OF LOT 1 TO 11 BOTH
INCLUSIVE, IN BLOCK 1 AND LOTS 1 TO 11 BOTH INCLUSIVE IN BLOCK 2, IN CS
THORNTONS SUBDIVISION OF THE WEST HALF OF THE SOUTHWEST QUARTER OF
THE SOUTHEAST QUARTER OF SECTION 24 TOWNSHIP 38 NORTH RANGE 13 EAST
OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

PROPERTY ADDRESS OF REAL ESTATE:

2701 W. 68" Strées
Chicago, Illinois 60625

PERMANENT TAX IDENTIFICATION NUMBER:

19-24-406-003-0000
19-24-413-001-0000
19-24-413-002-0000
19-24-413-003-0000
19-24-413-004-0000
19-24-413-007-0000
19-24-413-008-0000

Prepared by and after recording retumn to:

George J. Schaefer

Foley & Lardner LLP

321 N. Clark Street, Suite 2800
Chicago, Illinois 60610
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