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SUBORDINATION AND INTERCREDITOR AGREEMENT

THIS SUBORDINATION AND INTERCREDITOR AGREEMENT (this “Agreement”)
is entered into as of this 28th day of April, 2009 by and among (i) JPIMORGAN CHASE BANK,
N.A., a national banking association (the “Senior Lender™), (i) CHICAGO HOUSING
AUTHORITY, an Illinois municipal corporation (the “Second Lender”) (iii) CITY OF
CHICAGO, LLINOIS, an Illinois municipal corporation, through its Department of Community
Development {iormerly the Department of Housing), (the “Third Lender”), and (iv) WHP-IIB,
LLC, an [llincis dimited liability company (the “Borrower”).

Recitals

A, This Agreement/js"being executed in connection with Senior Lender’s making a
mortgage loan to Borrower in the original aggregate principal amount of $2,400,000.00 (the
“Loan”). The proceeds of the Loan will be used to finance a portion of the cost of a 127-unit
multifamily project (the “Project”) kngwn as Westhaven Park Phase IIB Rental, to be
constructed on leased property located i the City of Chicago, Cook County, Illinois (the
“Property”). The Property is more fully described in Exhibit A hereto.

B. The Loan is evidenced by a Multifumily Note in the principal amount of
$2,400,000.00 (including any schedules or addenda, the * First Mortgage Note™), and is secured
by a Multifamily Mortgage, Assignment of Rents and’Security Agreement (including any
exhibits or riders, the “First Mortgage™) granting a lien on th¢ Mortgaged Property.

C. The Borrower has requested the Senior Lender to-anprove the Second Lender’s
subordinate loan made to Borrower in the principal amount of $10236.201.00 (the “Second
Subordinate Loan”) and the Second Lender’s securing the Second Subordinate Loan by, among
other things, its mortgage lien against the Property as recorded with the Cook Corinty Recorder on
October 31, 2006 as Document No. 0630442186.

D. The Borrower has requested the Senior Lender to approve the Thild Lender’s
subordinate loan made to Borrower in the principal amount of $7,250,000.00 (the “Third
Subordinate Loan”) and the Third Lender’s securing of the Third Subordinate Loan by, among
other things, its mortgage lien against the Property as recorded with the Cook County Recorder on
October 31, 2006 as Document No, 0630442189.

E. The Senior Lender has agreed to permit the Subordinate Lenders (as defined below)
to make their respective Subordinate Loans (as defined below) and to place subordinate mortgage
liens against the Property subject to all of the conditions contained in this Agreement.
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NOW, THEREFORE, in order to induce the Senior Lender to permit the Subordinate
Lenders to make the Subordinate Loans to the Borrower and to place subordinate mortgage liens
against the Property, and in consideration thereof, the Senior Lender, the Subordinate Lenders and
the Borrower agree as follows:

1. Definitions,

In addition to the terms defined in the Recitals to this Agreement, for purposes of this
Agreement the following terms have the respective meanings set forth below:

“Affiliate” means, when used with respect to a Person, any corporation, partnership,
joint verture, limited liability company, limited liability partnership, trust or individual
controlled by, under common control with, or which controls such Person (the term
“control™fe: *hiese purposes shall mean the ability, whether by the ownership of shares or
other equity Intérosts, by contract or otherwise, to elect a majority of the directors of a
corporation, to maxz- management decisions on behalf of, or independently to select the
managing partner of, & partnership, or otherwise to have the power independently to remove
and then select a majority of those individuals exercising managerial authority over an
entity, and control shall be'conclusively presumed in the case of the ownership of 50% or
more of the equity interests).

“Borrower” means the Person-named as such in the first paragraph of this
Agreement and any other Person (other than the Senior Lender) who acquires title to the
Property after the date of this Agreement.

“Business Day” means any day other thar S sturday, Sunday or a day on which the
Senior Lender is not open for business.

“Default Notice” means: (a) a copy of the written notice from the Senior Lender
to the Borrower stating that a First Mortgage Loan Default'b=< oscurred under the First
Mortgage Loan; or (b) a copy of the written notice from any Sulwrdinate Lender to the
Borrower stating that a Subordinate Loan Default has occurred upnder any of the
Subordinate Loans. Each Default Notice shall specify the defauli-upén. which such
Default Notice is based.

“First Mortgage Loan Default” means the occurrence of an “Event of Default” as
that term is defined in the First Mortgage Loan Documents.

“First Mortgage Loan Documents” means the First Mortgage Note, the First
Mortgage and all other documents evidencing, securing or otherwise executed and delivered
in connection with the First Mortgage Loan.

“Manager” means WHP-IIB Manager, LLC, an Illinois limited liability company.
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“Person” means an individual, estate, trust, partnership, corporation, limited liability
company, limited liability partnership, governmental department or agency or any other
entity which has the legal capacity to own property.

“Senior Lender” means the Person named as such in the first paragraph on page 1 of
this Agreement, its successors and assigns.

“Subordinate Lender” means individually, the Second Lender and the Third Lender
and “Subordinate Lenders” mean collectively, the Second Lender and the Third Lender.

“Subordinate Loan” means individually, the Second Subordinate Loan and Third
Subordinate Loan and “Subordinate Loans” means collectively, the Second Subordinate
Loan and 7 kird Subordinate Loan,

“Subordinate Loan Default” means a default by the Borrower in performing or
observing any of the-terms, covenants or conditions in the Subordinate Loan Documents to
be performed or observed by it, which continues beyond any applicable period provided in
the Subordinate Loan Documents for curing the default and as a result of which a
Subordinate Lender has actelerated the maturity of a Subordinate Loan or a Subordinate
Lender has taken affirmative dction to exercise his rights under a Subordinate Mortgage to
collect rent, or appoint (or seek-thz appointment of) a Receiver or to foreclose on the
Subordinate Mortgage.

“Subordinate Loan Documents” 1zans the Subordinate Notes, the Subordinate
Mortgages, any regulatory agreements in corngction therewith, and afl other documents
evidencing, securing or otherwise executed 2uic’ delivered in connection with the
Subordinate Loans.

“Subordinate Mortgage™ means individually the morigzige encumbering the Property
as security for any Subordinate Loan, the Subordinate Lender o which will cause or have
caused to be recorded among the applicable land records befors: this Agreement; and
“Subordinate Mortgages” means collectively each of the mortgages encumbering the
Property as security for each of the Subordinate Loans, which the Subordinzie Lenders will
cause or have caused to be recorded among the applicable land records before this
Agreement.

“Subordinate Note” means individually each promissory note issued by the
Borrower to each Subordinate Lender, or order, to evidence each of the Subordinate Loans;
and “Subordinate Notes” mean collectively each of the promissory notes issued by the

Borrower to each of the Subordinate Lenders, or order, to evidence each of the Subordinate
Loans.
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2, Permission to Place Mortgage Lien Against Property.

The Senior Lender agrees, notwithstanding the prohibition against inferior liens on the
Property contained in the First Mortgage [oan Documents, and subject to the provisions of this
Agreement, to permit the Subordinate Lenders to record the Subordinate Mortgages and other
recordable Subordinate Loan Documents against the Property (which, except as otherwise
specifically stated in this Agreement, are subordinate in all respects to the lien of the First Mortgage
and which shall have the priorities indicated in their defined terms) to secure the Borrower’s
obligation to repay the Subordinate Notes and all other obligations, indebtedness and liabilities of
the Borrower to the Subordinate Lenders under and in connection with the Subordinate Loans.
Such permissian is subject to the condition that each of the representations and warranties made by
the Borrower and the Subordinate Lenders in Section 3 is true and correct on the date of this
Agreement and ¢ sach date on which any of the proceeds of the Subordinate Loans are disbursed
to the Borrower. ifany of the representations and warranties made by the Borrower and the
Subordinate Lenders ‘i Section 3 is not true and correct on each such date, the provisions of the
First Mortgage Loan Dociurents applicable to unpermitted liens on the Property shall apply.

3. Borrower’s and 5:vordinate Lender’s Representations and Warranties.

The Borrower and each of tiie Subordinate Lenders (with respect to its Subordinate Loans
only) make the following representatiors snd warranties to the Senior Lender:

(a)  Subordinate Notes. Eagh Subordinate Note shall be deemed to contain the
following provision:

The indebtedness evidenced by tnis Mote is and shall be subordinate
in right of payment to the prior paymene-in full of the indebtedness
evidenced by (i) that certain Multifamily /Note in the amount of
$2,400,000.00 (including any schedules or adacpaa, the “First Mortgage
Note™) issued by WHP-IIB, LLC, an Illinois limited-1i=eility company, and
payable to JPMORGAN CHASE BANK, N.A. a naiional banking
association (the “Senior Lender™), to the extent and in the nmanner provided
in that certain Subordination and Intercreditor Agreement (the
“Subordination Agreement”) dated as of April 28, 2009, between thepayee
of this Note, City of Chicago, Illinois, Chicago Housing Authority, «ar, the
Senior Lender. The mortgage securing this Note is and shall be subject/and
subordinate in all respects to the liens, terms, covenants and conditions of the
Multifamily Mortgage securing the First Mortgage Note as more fully set
forth in the Subordination Agreement. The rights and remedies of the payee
and each subsequent holder of this Note under the mortgage securing this
Note are subject to the restrictions and limitations set forth in the
Subordination Agreement. Each subsequent holder of this Note shall be
deemed, by virtue of such holder’s acquisition of the Note, to have agreed to
perform and observe all of the terms, covenants and conditions to be
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performed or observed by the Subordinate Lender under the Subordination
Agreement.

(b)  Relationship of Borrower to Subordinate Lenders. No Subordinate
Lender is an Affiliate of the Borrower nor is in possession of any facts which would lead it
to believe that the Senior Lender is an Affiliate of the Borrower.

(c) Term. The term of each of the Subordinate Notes does not end before the
term of the First Mortgage Note.

(d)  Subordinate Loan Documents. Borrower shall deliver to Senior Lender an
execuies copy of each of the Subordinate Loan Documents, certified to be true, correct and
compleie

(e) Yirst Mortgage Loan Documents.  Borrower shall deliver to each
Subordinate Leiidzr a copy of each of the executed First Mortgage Loan Documents,
certified to be true,correct and complete.

4, Terms of Subordinyon.

(a)  Agreement to Surordinate. The Senior Lender, the Borrower and each of
the Subordinate Lenders agree trat- (i) the indebtedness evidenced by each of the
Subordinate Loan Documents are and sha!l be subordinated in right of payment, to the
extent and in the manner provided in tlis Zigreement to the prior payment in full of the
indebtedness evidenced by the First Mortgage L.oan Documents, and (i1) the Subordinate
Mortgages and the other Subordinate Loan” Dosuments (other than the Regulatory
Agreement between Third Lender and Borrower, dated as of October 1, 2006 (the
“Regulatory Agreement”), the Right of First Refusar, Agreement among Borrower,
Manager and Second Lender dated as of October I, 2006 {(ib< “Right of First Refusal”), the
Declaration of Restrictive Covenants between Second Lender-and Borrower, dated as of
October 1, 2006 (the “Declaration™), and the Regulatory and Opcrating Agreement between
the Second Lender and Borrower, dated as of October 1, 2006 (the “R&O Agreement”),
(the “Senior Regulatory Agreements”) are and shall be subject ard sibordinate in all
respects to the liens, terms, covenants and conditions of the First Morigagecand the other
First Mortgage Loan Documents and to all advances heretofore made v which may
hereafter be made pursuant to the First Mortgage and the other First Morgage Loan
Documents (including but not limited to, all sums advanced for the purposes of (1)
protecting or further securing the lien of the First Mortgage, curing defaults by the Borrower
under the First Mortgage Loan Documents or for any other purpose expressly permitted by
the First Mortgage, or (2) constructing, renovating, repairing, furnishing, fixturing or
equipping the Property).
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(b)  Subordination of Subrogation Rights. Each Subordinate Lender agrees
that if, by reason of its payment of rea! estate taxes or other monetary obligations of the
Borrower, or by reason of its exercise of any other right or remedy under the Subordinate
Loan Documents, it acquires by right of subrogation or otherwise a lien on the Property
which (but for this subsection) would be senior to the lien of the First Mortgage, then, in that
event, such lien shall be subject and subordinate to the lien of the First Mortgage.

(c) Payments Before First Mortgage Loan Default. Until any Subordinate
Lender receives a Default Notice of a First Mortgage Loan Default from the Senior Lender,
each Subordinate Lender shall be entitled to retain for its own account all payments made
under or pursuant to the Subordinate Loan Documents.

)  Payments After First Mortgage Loan Default. The Borrower agrees that,
after it reccives notice (or otherwise acquires knowledge) of a First Mortgage Loan Default,
it will not ke any payments under or pursuant to the Subordinate Loan Documents
(including but not limited to principal, interest, additional interest, late payment charges,
default interest, attorney’s fees, or any other sums secured by any of the Subordinate
Mortgages, but specificaily excluding any deposits or other payments required to be made
by Borrower to accounts maintained by Second Lender pursuant to Section 5(b) and 5(c)
of the R&O Agreement) without the Senior Lender’s prior written consent. Each
Subordinate Lender agrees thet. after it receives a Default Notice from the Senior Lender
with written instructions directing sucn Subordinate Lender not to accept payments from the
Borrower on account of such Subordinpte. Loan, it will not accept any payments under or
pursuant to the Subordinate Loan Documents, which the Borrower is precluded from
paying pursuant to the preceding sentence.-{including but not limited to principal, interest,
additional interest, late payment charges, defauit interest, attorney’s fees, or any other sums
secured by such Subordinate Mortgage) withoutthe Senior Lender’s prior written consent.
If any Subordinate Lender receives written noticc trop:-the Senior Lender that the First
Mortgage Loan Default which gave rise to a Subordinate Lender’s obligation not to accept
payments has been cured, waived, or otherwise suspenacd by the Senior Lender, the
restrictions on payment to such Subordinate Lender in this Secticn 4 shall terminate, and the
Senior Lender shall have no right to any subsequent payments mezde to such Subordinate
Lender by the Borrower prior to such Subordinate Lender’s receipt of 2-1iew Default Notice
from the Senior Lender in accordance with the provisions of this Section 4{c.

(e} Remitting Subordinate Loan Payments to Senior Lender. If, after a
Subordinate Lender receives a Default Notice from the Senior Lender in accordance with
subsection (d) above, such Subordinate Lender receives any payments under the
Subordinate Loan Documents, which pursuant to subparagraph 4(d) of this Agreement it
is precluded from accepting, such Subordinate Lender agrees that such payment or other
distribution will be received and held in trust for the Senior Lender and unless the Senior
Lender otherwise notifies such Subordinate Lender in writing, will be promptly remitted, in
kind to the Senior Lender, properly endorsed to the Senior Lender, to be applied to the
principal of, interest on and other amounts due under the First Mortgage Loan Documents in
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accordance with the provisions of the First Mortgage Loan Documents. By executing this
Agreement, the Borrower specifically authorizes each Subordinate Lender to endorse and
remit any such payments to the Senior Lender, and specifically waives any and all rights to
have such payments returned to the Borrower or credited against the applicable Subordinate
Loan. Borrower and Senior Lender acknowledge and agree that payments received by any
of the Subordinate Lenders, and remitted to the Senior Lender under this Section 4, shall not
be applied or otherwise credited against such respective Subordinate Loan, nor shall the
tender of such payment to the Senior Lender waive any Subordinate Loan Default which
may arise from the inability of a Subordinate Lender to retain such payment or apply such
payment to its Subordinate Loan.

1 Agreement Not to Commence Bankruptcy Proceeding. Each
Subordinate Lender agrees that during the term of this Agreement it will not commence, or
join witbury other creditor in commencing any bankruptcy reorganization, arrangement,
insolvency “or-iiquidation proceedings with respect to the Borrower, without the Senior
Lender’s prior written consent. To the full extent permitted by law, the payment and lien
priorities set forth i0.this Agreement shall be respected and enforced in any such proceeding
and each Subordinate”Lender hereby agrees to not contest such priorities in any such
proceeding.

5. Default Under Subordirate Loan Documents.

(a)  Notice of Default and Crre Rights. Each Subordinate Lender shall deliver
to the Senior Lender a Default Noticc within five Business Days in each case where a
Subordinate Lender has given a Default Notse to the Borrower. Failure of a Subordinate
Lender to send a Default Notice to the Senioi1.<nder shall not prevent the exercise of any
Subordinate Lender’s rights and remedies under the Subordinate Loan Documents, subject
to the provisions of this Agreement. The Senior-Lender shall have the right, but not the
obligation, to cure any Subordinate Loan Default within 60 days following the date of such
notice; provided, however that each Subordinate Lender shal! be entitled, during such 60-
day period, to continue to pursue its rights and remedies urder the Subordinate Loan
Documents. All amounts paid by the Senior Lender in accordarce with the First Mortgage
Loan Documents to cure a Subordinate Loan Default shall be desmed to have been
advanced by the Senior Lender pursuant to, and shall be secured by the Yien of, the First
Mortgage.

(b) Subordinate Lender’s Exercise of Remedies After Notice-to Senior
Lender. [f a Subordinate Loan Default occurs and is continuing, each Subordinate Lender
agrees that, without the Senior Lender’s prior written consent, it will not commence
foreclosure proceedings with respect to the Property under the Subordinate Loan Documents
or exercise any other nights or remedies it may have under the Subordinate Loan
Documents, including, but not limited to accelerating any Subordinate Loan, collecting rents
(but specifically excluding any deposits or other payments required to be made by
Borrower to accounts maintained by Second Lender pursuant to Section 5(b) and 5(c) of

7
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the R&O Agreement), appointing (or seeking the appointment of) a receiver or exercising
any other rights or remedies thereunder unless and until it has given the Senior Lender at
least 60 days’ prior written notice; during such 60 day period, however, each Subordinate
Lender shall be entitled to exercise and enforce all other rights and remedies available to
each Subordinate Lender under any regulatory agreements or restrictive covenants in
connection with the Subordinate Loan Documents and/or under applicable laws, including
without limitation, rights to enforce covenants and agreements of the Borrower relating to
income, rent, or affordability restrictions contained in the Senior Regulatory Agreements.

()  Cross Default. The Borrower and each Subordinate Lender agree that a
Subordinate Loan Default shall constitute a First Mortgage Loan Default under the First
Mor:gaze Loan Documents and the Senior Lender shall have the right to exercise all rights
or remedies under the First Mortgage Loan Documents in the same manner as in the case of
any other I'izst Mortgage Loan Default. If a Subordinate Iender notifies the Senior Lender
in writing et any Subordinate Loan Default of which the Senior Lender has received a
Default Notice kasbeen cured or waived, as determined by such Subordinate Lender in its
sole discretion, then provided that Senior Lender has not commenced a foreclosure of the
Property pursuant to ity rights under the First Mortgage Loan Documents, any First
Mortgage Loan Default under the First Mortgage Loan Documents arising solely from such
Subordinate Loan Default shali be deemed cured, and the First Mortgage Loan shall be
reinstated, provided, however, that the Senior Lender shall not be required to return or
otherwise credit for the benefit of the Borrower any default rate interest or other default

related charges or payments received by the Senior Lender during such First Mortgage Loan
Default.

6. Default Under First Mortgage Loan Jscuments.

(a)  Notice of Default and Cure Rigiss. The Senior Lender shall deliver to
each Subordinate Lender a Default Notice within five Business Days in each case where the
Senior Lender has given a Default Notice to the Borrower. (Fiilure of the Senior Lender to
send a Default Notice to each Subordinate Lender shall not rrevent the exercise of the
Senior Lender’s rights and remedies under the Senior Loan Documents, subject to the
provisions of this Agreement. Each Subordinate Lender shall have the right, but not the
obligation, to cure any such First Mortgage Loan Default within 60 days{oliowing the date
of such notice; provided, however, that the Senior Lender shall be entitled ¢rring such 60-
day period to continue to pursue its remedies under the First Mortgage Loan 2ocuments.
Each Subordinate Lender may have up to 90 days from the date of the Defauit Notice to
cure a non-monetary default if during such 90-day period such Subordinate Lender keeps
current all payments required by the First Mortgage Loan Documents. In the event that such
a non-monetary default creates an unacceptable level of risk relative to the Property, or
Senior Lender’s secured position relative to the Property, as determined by Senior Lender in
its sole discretion, then Senior Lender may exercise during such 90-day period all available
rights and remedies to protect and preserve the Property and the rents, revenues and other
proceeds from the Property. All amounts paid by any Subordinate Lender to the Senior
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Lender to cure a First Mortgage Loan Default shall be deemed to have been advanced by
such Subordinate Lender pursuant to, and shall be secured by the lien of, such Subordinate
Mortgage.

(b)  Cross Default. Each Subordinate Lender agrees that, notwithstanding any
contrary provision contained in the Subordinate Loan Documents, a First Mortgage Loan
Default shall not constitute a default under the Subordinate Loan Documents if no other
default occurred under such Subordinate Lender’s Subordinate Loan Documents until either
(i) the Senior Lender has accelerated the maturity of the First Mortgage Loan, or (i) the
Senior Lender has taken affirmative action to exercise its rights under the First Mortgage to
collect rent, to appoint (or seek the appointment of) a receiver or to foreclose on the First
Mortgage. At any time after a First Mortgage Loan Default is determined to constitute a
default-under any of the Subordinate Loan Documents, such Subordinate Lender shall be
permitted to pursue its remedies for default under the Subordinate Loan Documents, subject
to the restrictizus and limitations of this Agreement. If at any time the Borrower cures any
First Mortgage Losn Default to the satisfaction of the Semior Lender, as evidenced by
written notice from/the Senior Lender to the Subordinate Lenders, any default under any of
the Subordinate Loan D¢cuments arising from such First Mortgage Loan Default shail be
deemed cured and each such Subordinate Loan shall be retroactively reinstated as if such
First Mortgage Loan Defaul: had never occurred,

() Letter of Credit. L lieu of payment and performance bonds, the Borrower
has caused to be delivered to Senior Lender an unconditional letter of credit naming Senior
Lender as sole beneficiary in a stated ainount at least equal to fifteen percent (15%) of the
stipulated sum or guaranteed maximum price set forth in the Construction Contract (as
defined in the Construction Escrow Agreerieii) (the “Letter of Credit”) issued in
connection with the construction of the housing arits to be constructed on the Property
(the “Project”). The Senior Lender, the Suburdinate Lenders and Borrower each
acknowledge and agree that (a) the First Mortgage ..0an'Documents shall control the
exercise of rights under or arising out of the Letter of Credi. and application of any and
all proceeds of the Letter of Credit (the “Letter of Credit Proseeds™), (b) Senior Lender
shall deposit any Letter of Credit Proceeds to the Escrow Account (as defined in the
Construction Escrow Agreement) for payment of Direct Construction, Costs or Other
Project Costs (as each is defined in the First Mortgage Loan Documenis) or other costs
necessary to complete the Project in accordance with the disbursement riocedures set
forth in the Construction Escrow Agreement, and (c) if the First Mortgage L.nan has been
repaid in full, and the Letter of Credit has not expired by its terms, the Senior Lender
shall request a transfer of the Letter of Credit to the Second Lender. Notwithstanding the
foregoing, if a Subordinate Lender, upon its own independent investigation, determines
that a default has occurred under the Construction Contract and that the Letter of Credit
should be drawn in accordance with the Subordinate Loan Documents, such Subordinate
Lender shall deliver to Senior Lender and each other Subordinate Lender a notice
specifying the nature of such default and requesting Senior Lender to, in its discretion,
cither (i) draw on the Letter of Credit and deposit the Letter of Credit Proceeds into the
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Escrow Account, or (ii) request a transfer of the Letter of Credit to such Subordinate
Lender, so that such Subordinate Lender may draw on the Letter of Credit and thereafter
deposit the Letter of Credit Proceeds into the Escrow Account. The Senior Lender agrees
to consult with the requesting Subordinate Lender regarding such notice and after its own
independent investigation shall, in its sole and reasonable discretion, either draw on the
Letter of Credit or transfer the Letter of Credit, as so requested. If the Senior Lender
receives a notice from more than one Subordinate Lender and the Senior Lender decides
to transfer the Letter of Credit, such transfer shall be made to the Subordinate Lender
holding the superior lien position. Upon the transfer of the Letter of Credit, the
Subordinate Lender agrees to immediately draw on the Letter of Credit and deposit the
Letter of Credit Proceeds into the Escrow Account, to be disbursed in accordance with
the tarns of the Construction Escrow Agreement. The transfer of the Letter of Credit to a
Suborcinate Lender by the Senior Lender shall be made without recourse, representation
or warraniy-of any kind, and such transfer shall not be deemed to be any acceptance,
representation or warranty with respect to such Subordinate Lender’s decision to draw on
the Letter of Credit. Any draw on the Letter of Credit whether made by the Senior
Lender or a Subortiiate Lender hereunder (a “Drawing Lender”) shall be based on such
Drawing Lender’s own ‘ndependent investigation and shall be the sole credit decision of
such Drawing Lender aiid no other lender hereunder shall have any liability with respect
thereto. The provisions ¢f this Section 8(c) are intended solely for the benefit of the
lenders hereunder and the Boimswer shall not be entitled to rely on any such provision in
a claim or as a defense against a0y lender hereunder. The Borrower hereby agrees to
indemnify any Drawing Lender fiom-and against any and all liabilities, obligations,
losses, penalties, actions, judgments, snijts, assets or expenses of any kind or nature
whatsoever which may be imposed on, incufred by or asserted against Drawing Lender in
any way arising out of any action taken in coineotion with a draw on the Letter of Credit.
“Construction Escrow Agreement” as used herein shall mean that certain Construction
Escrow and Disbursement Agreement among the Borrower, Senior Lender, Second Lender,
Third Lender, One Mortgage Partners Corp. and Greater Iliinois Title Company, as escrow
agent dated as of October 1, 2006, as amended from time totime.

7. Conflict,

The Borrower, the Senior Lender and the Subordinate Lenders each agre< ‘hat, in the event
of any conflict or inconsistency between the terms of the First Mortgage Loan’>0cuments, the
Subordinate Loan Documents (other than the Senior Regulatory Agreements) and the-teqms of this
Agreement, the terms of this Agreement shall govern and control solely as to the following: (a) the
relative priority of the security interests of the Senior Lender and the Subordinate Lenders in the
Property; (b) the timing of the exercise of remedies by the Senior Lender and the Subordinate
Lenders under the First Mortgage and the Subordinate Mortgages, respectively; and (c) solely as
between the Senior Lender and the Subordinate Lenders, the notice requirements, cure rights, and
the other rights and obligations which the Senior Lender and the Subordinate Lenders have agreed
to as expressly provided in this Agreement. Other than with respect to the issues specifically
addressed in subsections (a), (b) and (c) in the preceding sentence, in the event of a conflict between
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this Agreement and the regulations, 24 C.F.R. Part 92, and such additional regulations orders,
rulings, interpretations and directives for the HOME program as are in effect as of the date of this
Agreement (the “HOME Regulations™), the HOME Regulations shall control. Borrower
acknowledges that the terms and provisions of this Agreement shall not, and shall not be deemed to
extend Borrower’s time to cure any First Mortgage Loan Default or Subordinate Loan Defaults, as
the case may be; give the Borrower the right to notice of any First Mortgage Loan Default or
Subordinate Loan Defaults, as the case may be other than that, if any, provided, respectively under
the First Mortgage Loan Documents or the Subordinate Loan Documents; or create any other right
or benefit for Borrower as against Senior Lender or any of the Subordinate Lenders.

8. Rights and Obligations of the Subordinate Lenders Under the Subordinate
Loan Docvzaents and of the Senior Lender under the First Mortgage Loan Documents.

Subject to each of the other terms of this Agreement, all of the following provisions shall
supersede any provisians of the Subordinate Loan Documents covering the same subject matter:

(a)  Proiection of Security Interest. The Subordinate Lenders shall not,
without the prior writien. consent of the Senior Lender in each instance, take any action
which has the effect ot increasing the indebtedness outstanding under, or secured by, the
Subordinate Loan Documents, except that a Subordinate Lender shall have the right to
advance funds to cure First N{ozteage Loan Defaults pursuant to Section 6(a) above and
advance funds pursuant to such Sulordinate Mortgage for the purpose of paying real estate
taxes and insurance premiums, making necessary repairs to the Property and curing other
defaults by the Borrower under the Subordinate Loan Documents. The Senior Lender
hereby consents to the increase in the indebtedness under the Subordinate Loan Documents
aftributable to interest that accrues but is unpaid.

(b)  Condemnation or Casualty. In tiic event of: a taking or threatened taking
by condemnation or other exercise of eminent domair. of ail or a portion of the Property
(collectively, a “Taking™); or the occurrence of a fire or otlier casualty resulting in damage
to all or a portion of the Property (collectively, a “Casualty™), at any. time or times when the
First Mortgage remains a lien on the Property the following provisios shall apply:

(1) Each Subordinate Lender hereby agrees that its-rights (under the
Subordinate Loan Documents or otherwise in connection with < Subordinate
Loans) to participate in any proceeding or action relating to a Takirg. and/or a
Casualty, or to participate or join in any settlement of, or to adjust, any claims
resulting from a Taking or a Casualty shall be and remain subordinate in all respects
to the Senior Lender’s rights under the First Mortgage Loan Documents with respect
thereto, and each Subordinate Lender shall be bound by any settlement or
adjustment of a claim resulting from a Taking or a Casualty made by the Senior
Lender; provided, however, this subsection and/or anything contained in this
Agreement shall not limit the rights of the Subordinate Lenders to file any pleadings,

11




UNOFFICIAL COPY

documents, claims or notices with the appropriate court with jurisdiction over the
proposed Taking and/or Casualty: and

(2)  all proceeds received or to be received on account of a Taking or a
Casualty, or both, shall be applied (either to payment of the costs and expenses of
repair and restoration or to payment of the First Mortgage Loan) in the manner
determined by the Senior Lender in its reasonable discretion; provided, however,
that if the Senior Lender elects to apply such proceeds to payment of the principal
of, interest on and other amounts payable under the First Mortgage Loan, any
proceeds remaining after the satisfaction in full of the principal of, interest on and
other amounts payable under the First Mortgage Ioan shall be paid to, and may be
applied by, each Subordinate Lender in accordance with the relative priorities and
with the applicable provisions of the Subordinate Loan Documents. The Senior
Lender agrees to consult with each Subordinate Lender in determining the
application of Casualty proceeds. In the event of any disagreement between the
Senior Lepder and the Subordinate Lenders over the application of Casualty
proceeds, the-decision of the Senior Lender, in its sole reasonable discretion, shall
prevail.

(3)  Notwithstanding the foregoing, the parties hereto intend that the
provisions of this Section 8(b) are intended to comply with the terms of that
certain Mixed Finance' Ariendment to Consolidated Annual Contributions
Contract relating to the project.-by and among Second Lender, the Receiver (as
defined below), and the Un.ted States Department of Housing and Urban
Development to the extent that Senior Lender will apply proceeds to restoration if
the Senior Lender determines that resieiation is reasonably feasible. The parties
hereto acknowledge and agree that, in déternining whether the Senior Lender has
acted reasonably in determining whether or not-restoration is feasible, the Senior
Lender shall apply the standards and conditions set-forth in Sections 19 and 20 of
the First Mortgage.

(c)  No Modification of Subordinate Loan Documeriz. The Borrower and

each of the Subordinate Lenders (with respect to its Subordinate Loezis) each agree that,
until the principal of, interest on and all other amounts payable under the First Mortgage
Loan Documents have been paid in full, it will not, without the prior written consent of the
Senior Lender in each instance, increase the amount of its Subordinate Loai: increase the
required payments due under its Subordinate Loan, decrease the term of any Subordinate
Loan, increase the interest rate on its Subordinate Loan (except to institute the default rate
after a Subordinate Loan Default), or otherwise amend its Subordinate Loan terms in a
manner that creates an adverse effect upon the Senior Lender under the First Mortgage Loan
Documents. Any unauthorized amendment of any of the Subordinate Loan Documents or
assignment of a Subordinate Lender’s interest in a Subordinate Loan without the Senior
Lender’s consent shall be void ab initio and of no effect whatsoever.

12
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9. Modification or Refinancing of First Mortgage Loan,

Each Subordinate Lender consents to any agreement or arrangement in which the Senior
Lender waives, postpones, extends, reduces or modifies any provisions of the First Mortgage Loan
Documents, including any provision requiring the payment of money. The foregoing shall not be
construed as a consent by any Subordinate Lender of any modification of the First Mortgage Loan
Documents which would otherwise require the consent of HUD under the Mixed Finance
Amendment for the Property and the Subordinate Lender’s consent to any such modification shall
be subject to HUD’s approval, as appropriate. Each Subordinate Lender further agrees that its
agreement to subordinate hereunder shall extend to any new mortgage debt which is for the purpose
of refinancing all or any part of the First Mortgage Loan (including reasonable and necessary costs
and fees aseociated with the closing and/or the refinancing), provided that the Borrower does not
receive net pro<ceds from the new mortgage debt, and that the First Mortgage Loan, under the terms
of such refinancirg, shall fully amortize on or before the maturity date of the Second Subordinate
Loan and the Third Scbordinate Loan and shall be evidenced by loan documents acceptable to
Second Lender; and tliat'a!! the terms and covenants of this Agreement shall inure to the benefit of
any holder of any such r¢financed debt; and that all references to the First Mortgage Loan, the First
Mortgage Note, the First Morigage, the First Mortgage Loan Documents and Senior Lender shall
mean, respectively, the refinance toan, the refinance note, the mortgage securing the refinance note,
all documents evidencing securing or otherwise pertaining to the refinance note and the holder of
the refinance note.

10.  Defauit by a Subordinate Lendszor Senior Lender.

If the Subordinate Lenders or Senior Lenderdcfaults in performing or observing any of the
terms, covenants or conditions to be performed or otserved by it under this Agreement, the other,
non-defaulting lenders shall have the right to all available’I<gal and equitable relief.

11. Notices.

Each notice, request, demand, consent, approval or other com:munication (hereinafter in
this Section referred to collectively as “notices” and referred to singly asa “notice™) which the
Senior Lender or the Subordinate Lenders are required or permitted to give-io the other party
pursuant to this Agreement shall be in writing and shall be deemed to have been duly and
sufficiently given if: (a) personally delivered with proof of delivery thereof{any notice so
delivered shall be deemed to have been received at the time so delivered); or (b) sént by Federal
Express (or other similar national overnight courier) designating early morning delivery (any
notice so delivered shall be deemed to have been received on the next Business Day following
receipt by the courier prior to the courier's deadline for such delivery); or (c) sent by United
States registered or certified mail, return receipt requested, postage prepaid, at a post office
regularly maintained by the United States Postal Service (any notice so sent shall be deemed to
have been received two Business Days after mailing in the United States), addressed to the
respective parties as follows:

13
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SENIOR LENDER:

JPMorgan Chase Bank, N.A.

¢/o0 Community Development Real Estate

10 South Dearborn Street, 21st Floor, 11.1-0953
Chicago, Illinois 60603

Attention: Robert M. Foster, Vice President

With a copy to:

JPMorgan Chase Bank, N.A.

Legal Department

245 Park Avenue, 12th Floor, NY1-Q657

NewYork, New York 10167

Attention: Michael R. Zients, Vice President
=od Assistant General Counsel

SECOND SUBGRDINATE LENDER:

Chicago Housing Authority

60 E. Van Buren

Chicago, Illinois 60605

Attention: Chief Executive Officer

With copies to:

Chicago Housing Authority

200 West Adams Street, Suite 2100
Chicago, Illinois 60606

Attention: General Counsel

and
Daniel E. Levin and The Habitat Company LLC
350 West Hubbard Street

Chicago, Illinois 60610
Attention: Managing Member

14
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and

The Habitat Company LLC
350 West Hubbard Street
Chicago, Illinois 60610
Attention: General Counsel

and

Reno & Cavanaugh PLLC

455 Massachusetts Avenue, NW
suite 400

Waslington, D.C. 20001
Attearion: Megan Glascheen, Esg.

THIRD SUZORDINATE LENDER;:

City of Chicago

Department of Comununity Development
City Hall, 10th Floor

121 North LaSalle Street

Chicago, Illinois 60602

With a copy to:

City of Chicago

Department of Law

Financing Economic Development Division
121 North LaSalle Street, Room 600
Chicago, Illinois 60602

15
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BORROWER:

WHP-IIB, LLC

c/o Brinshore Development, L.L.C.
666 Dundee Road, Suite 1102
Northbrook, lllinois 60062

Attention: Richard Sciortino, President

With copies to:

The Michaels Development Company, Inc.
3 East Stow Road, Suite 100

Wlarlton, New Jersey 08053

Atteation: President

and

c/o The Michacis Development Company, Inc.
322 South Green street, Suite 204

Chicago, Illinois 6(607

Attention: Whitney Weller

and

Applegate & Thorne-Thomsen, P.C.
322 South Green Street, Suite 400
Chicago, Illinois 60607

Attention: Bennett P. Applegate, Esq.

and

Levine, Staller, Sklar, Chan, Brown & Donnelly, P.A.
3030 Atlantic Avenue

Atlantic City, New Jersey 08401

Attention: Arthur Brown, Esq.

and

FNBC Leasing Corporation
21 South Clark

12th Floor

Mail Code IL1-0502
Chicago, [llinois 60603
Attention: Mark J. McCann
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Any party may, by notice given pursuant to this Section, change the person or persons and/or
address or addresses, or designate an additional person or persons or an additional address or
addresses for its notices, but notice of a change of address shall only be effective upon receipt.

13. General.

(a)  Assignment/Successors. This Agreement shall be binding upon the
Borrower, the Senior Lender and the Subordinate I.enders and shall inure to the benefit of

the respective legal successors and assigns of the Senior Lender and the Subordinate
Lenders.

) No Partnership or Joint Venture. The Senior Lender’s permission for the
placement-of the Subordinate Loan Documents does not constitute the Senior Lender as a
Joint venture: ar partner of any of the Subordinate Lenders. Neither party hereto shall hold
itself out as a pariner, agent or Affiliate of the other party hereto.

(c) Senior ‘Lender’s and Subordinate Lenders’ Consent. Wherever the
Senior Lender’s consent-or anoroval is required by any provision of this Agreement, such
consent or approval may be grainted or denied by the Senior Lender in its sole and absolute
discretion, unless otherwise expressly provided in this Agreement. Wherever Subordinate
Lenders’ consent or approval is requited by any provision of this Agreement, such consent
or approval may be granted or denied by a Subordinate Lender in its sole and absolute
discretion, unless otherwise expressly providad in this Agreement.

(d) Further Assurances. Each Subsidinate Lender, the Senior Lender and the
Borrower agree, at the Borrower’s expense, to execatz and deliver all additional instruments
and/or documents reasonably required by any otiicr party to this Agreement in order to
evidence that a Subordinate Mortgage is subordinate to the lizn, covenants and conditions of
the First Mortgage, or to further evidence the intent of this Agreement,

(e) Amendment. This Agreement shall not be arnerdsd except by written
instrument signed by all parties hereto.

H Governing Law. This Agreement shall be governed by the lavis of the State
in which the Property is located.

(g0  Severable Provisions. If any provision of this Agreement shall be invalid or
unenforceable to any extent, then the other provisions of this Agreement, shall not be
affected thereby and shall be enforced to the greatest extent permitted by law.

(h)  Term. The term of this Agreement shall commence on the date hereof and
shall continue until the earliest to occur of the following events: (i) the payment of all of the
principal of, interest on and other amounts payable under the First Mortgage Loan

17

e A e b Tt 4 £ o B e i R Mo o b P i A s




UNOFFICIAL COPY

Documents; (ii) the payment of all of the principal of, interest on and other amounts payable
under the Subordinate Loan Documents, other than by reason of payments which a
Subordinate I.ender is obligated to remit to the Senior Lender pursuant to Section 4 hereof:
(iit) the acquisition by the Senior Lender of title to the Property pursuant to a foreclosure or
a deed in lieu of foreclosure of, or the exercise of a power of sale contained in, the First
Mortgage; or (iv) the acquisition by a Subordinate Lender of title to the Property pursuant to
a foreclosure or a deed in lieu of foreclosure of, or the exercise of a power of sale contained
in, a Subordinate Mortgage, but only if such acquisition of title does not violate any of the
terms of this Agreement.

(i) Counterparts. This Agreement may be executed in any number of
couritetparts, each of which shall be considered an original for all purposes; provided,
however, that all such counterparts shall together constitute one and the same instrument.

(J» =< Receiver. All parties hereto acknowledge that certain Receiver Consent
and Agreement (the “Receiver Agreement”) effective as of October 1, 2006, by and
between the Secornd-Lender and Daniel E. Levin and The Habitat Company, LLC, not
personally , but in their official capacity as Receiver for new, non-elderly public housing
by the Chicago Housing Auvthority (the “Receiver”), and that, pursuant to such Receiver
Agreement, certain actions by Second Lender are subject to Receiver consent or
direction. Nothing in this Section or the Receiver Agreement imposes any restrictions on
any party hereto other than Secend Lender nor otherwise affects the ability of Senior
Lender to enforce the terms of the First-Mortgage Loan Documents or this Agreement,
subject to the limitations otherwise st forth in this Agreement. Receiver joins in the
execution of this Agreement to acknowledge its consent and agreement to the terms
hereof and the provisions of this Agreement as ibey affect the Second Subordinate Loan.
Second Lender and the Receiver agree to provide written notice to the parties hereto of
the expiration of the Receiver’s role under the Receiver Agreement upon completion of
construction of the project to be developed on the Prcverty. This section and Receiver’s
signature are required only in the event that this documen i signed and recorded prior to
the end of the Receiver Approval Period (as defined in the Reciver Agreement).

(k)  Limitation on Liability of Second Lender or ThivG Lender. There
shall be no personal liability or recourse against the Second Lender-e: Third Lender or
any of the elected and appointed officials, commissioners, members,” e{ficers, board
members, agents or employees of the Second Lender or Third Lender (callectively,
“Agents”) with respect to any obligation, covenant, warranty or agreement of any such
party contained in this Agreement. Notwithstanding the foregoing, (i) Second Lender
and Third Lender, but not their Agents or the Receiver, shall have personal liability for
any amounts received by such lender from Borrower or from proceeds of the Property
which, pursuant to the terms of this Agreement, should not have been received by such
lender, and (ii) the foregoing limitation of lability shall not be deemed to affect or limit
in any manner any action for non-monetary relief against Second Lender or Third Lender.
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as of the day
and year first written above.

SENIOR LENDER:

JPMORGAN CHASE BANK, N.A.

a national banking association
By: Mf /Z”*

Bruce F. Martin,'SEﬁic')F Vice President

STATE OF ILLINOIS )
) .
)

COUNTY OF COOK

L, ﬁ[é[ﬁf 0 [_? Fég!lf 2 Motary Public in and for said County, in the State
aforesaid, do hereby certify that Bruce F. [Martin, the Senior Vice President of JPMorgan Chase
Bank, N.A., a national banking association (" Bar.k™), who is personally known to me to be the
same person whose name is subscribed to the foregoing instrument as such Vice President,
appeared before me this day in person and acknoviledged that he signed and delivered the said
instrument as his own free and voluntary act and as the fiee and voluntary act of Bank, for the
uses and purposes therein set forth.

GIVEN under my hand and notarial seal, this day of April, 2009.

NOTARY PUBLIC 7~

"SFFJCIAL SEAL"
Nota ichard A, Floyg

Public, Statg f Minoi
(%EAL Cook CountyO o
Ommission Expireg August 28, 204 ¢

[Signature Page to Subordination and Intercreditor Agreement]

S e St e s e . e il b g £ e hr s




0911943132 Page: 21 of 29

UNOFFICIAL COPY

SECOND SUBORDINATE LENDER:

CHICAGO HOUSING AUTHORIYY, a municipal

Name: William F. Little

Title: Executive Vice President Development

STATE OF ILLINOIS )

)se.
COUNTY OF COOK )
L, Michael Ro‘:u‘nsan a Notary Public in and for said County, in the State

aforesaid, do hereby certify that W/ [jum Fo+itile. , the Geeetive Vit Preadabf Chicago Housing
Authority, a municipal corporation organized and existing established under the laws of the State
of Tllinois (“CHA™), who is personally known i ¢ to be the same person whose name is
subscribed to the foregoing instrument as such _6éiges” . , appeared before me this day in

person and acknowledged that he signed and delivered tlie 52id instrument as his own free and
voluntary act and as the free and voluntary act of CHA, fir the uses and purposes therein set

forth.
. s )% /Ny
GIVEN under my hand and notarial seal, this day of _ g 2009.
. TN

s

NOTAXY PUBLIC

(SEAL)

5000006000000000000009ev--»

“OFFICIAL SEAL"

§ MICHAEL ROBINSON
Notary Pubiic, State of liimnis

$ My Commission Expires 05/11/11 5

COP0I044004000e 00000 .

+*
LR -

[Signature Page to Subordination and Intercreditor Agreement]
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THIRD SUBORDINATE LENDER:

CITY OF CHICAGO, ILLINOIS, an Illinois
municipal corporation, acting by and through its
Department of Community Development (formeriy
the Department of Housing)

By:%%' ;6’2(/4%0

Christine Raguso, @ing Commissioner
Department of Community Development

STATE OF ILLINQIS )
) ss.
COUNTY OF COOK )

' [f\ .
i, 4&@ OJ/U}@\,\-}} U_L_A i otary Public in and for said County, in the State

aforesaid, lo hereby certify that Christine Raguso, the Acting Commissioner of the Department
of Communtity Development of the City of Chicago, Illincis (“City”), who is personally known
to me to be the same person whose /larae is subscribed to the foregoing instrument as such
Acting Commissioner, appeared before me tpis day in person and acknowledged that she signed
and delivered the said instrument as her own frec and voluntary act and as the free and voluntary
act of said City, for the uses and purposes thereia set forth. -

GIVEN under my hand and notarial seal, this (day of % % & 2009,

Ulouda (Juastde

I@)TARY PUBLIC !

(SEAL)

OFFICIAL SEAL

YOLANDA QUESADA

NOTARY PUBLIC - STATE OF 1LLiNoyg
MY COMMISSION EXPIRES 08/17/09

[Signature Page to Subordination and Intercreditor Agreement]
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WHP-IIB, LLC
By: WHP-IIB Manager, LLC
an llinois limited liability company
its manager
By: Brinshore Holding, L1.C
an [llinois limited liability company,
a member

By: Brinshore Development, L.L.C.
an lllinois limited liability company
[ts sole member

By: RIS Real Estate Services, Inc.,

an Illinots corporation, a member
B

Richard J. Sciorfino, President

By: Michaels Chicago Holding Company, LLC
an llinois limited liability company, a member

By . -

Jokin'¥YDonnell, Vice President

[Signature Page to Subordination and Intercreditor Agreement]
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WHP-IIB, LLC
By: WHP-1IB Manager, LLC
an [llinois limited liability company
its manager
By: Brinshore Holding, LLC
an [Hinois limited liability company,
a member

By: Brinshore Development, L.L.C,
an Illinois limited liability company
Its sole member

By: RJS Real Estate Services, Inc.,
an lllinois corporation, a member

By:

Richard J. Sciortino, President

By: Michaels Chicago Holding Company, LLC
an lllinois limited liability company, a member

3y

15hn ell, Vice President

[Signature Page to Subordination and Intercreditor Agreement]
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STATE OF ILLINOIS )

) ss

COUNTY OF COOK )

L, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that Richard J. Sciortino, personally known to me to be the President of RIS Real Estate
Services, Inc., an Illinois corporation, a member of Brinshore Development, L.L.C., an Nllinois
limited liability company, the sole member of Brinshore Holding, LLC, an Illinois limited
liability company, a member of WHP-]IB Manager, LLC, an Illinois limited liability company
(the “Managar”), the manager of WHP-IIB, LLC, an lllinois limited liability company, and
personally ‘kingwn to me to be the same person whose name is subscribed to the foregoing
instrument, appéared before me this day in person and severally acknowledged that as such
officer, he signed.and delivered the said instrument, pursuant to authority given by the members
of the Manager as th= f'ee and voluntary act of such person, and as the free and voluntary act and
deed of the Manager and " WHP-IIB, LLC for the uses and purposes therein set forth.

Given under my hand'ard official seal this ‘i day of April, 2009.

(SEAL)

 ORRICTAL SEAT™ u(/?/(m:&’ /Ar AW?%MW

»
? MargaretA Grassano tary Public
: Notary Public, State of Illinojs

St

W

My Commmwn Explres 07 18”2010 ﬁ

e

[Signature Page to Subordination and Intercreditor Agreement]
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STATE OF NEW JERSEY )
) ss8
COUNTY OF BURLINGTON )

1, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that John O’Donnell, personally known to me to be the Vice President of Michaels
Chicago Holding Company, LLC, an Illinois limited liability company, a member of WHP-IIB
Manager, LLC, an Illinois limited liability company (the “Manager™), the manager of WHP-IIB,
LLC, an lilinots limited liability company, and personally known to me to be the same person
whose name-is subscribed to the foregoing instrument, appeared before me this day in person and
severally “acikoowledged that as such officer, he signed and delivered the said instrument,
pursuant to authiority given by the members of the Manager as the free and voluntary act of such
person, and as tb< free and voluntary act and deed of the Manager and WHP-1IB, LLC, for the
uses and purposes thier2in set forth.

Given under my.h4xd and official seal this ['2,; 0; day of April, 2009,

Nofary Public
CATHENNE £ 4

(SEAL)

[Signature Page to Subordination and Intercreditor Agreement]
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RECEIVER:

DANIEL E. LEVIN and THE HABITAT
COMPANY LLC, an Illinois limited liability
company, not personally, but in their official
capacity as Receiver for the development of new,
non-elderly public housing by the Chicago Housing
Authority (the “Reggiver”) 7

s
By: / W/Z AT

Daniel E. Levin, Chaifman

STATE OF ILLINOIS )
)os

COUNTY OF COOK )

I, /414;4 % C{ Ly > L & Notary Public in and for said County, in the State
aforesaid, do hereby certify that Daniel E. T.zvin, the Chairman of The Habsitat Company LLC,
an Illinois limited liability company (“Habitat™); wio is personally known to me to be the same
person whose name is subscribed to the foregoing irsirument in his individual capacity and in his
capacity as such Chairman, appeared before me this‘day in person and acknowledged that he
signed and delivered the said instrument as his own f:ee) and voluntary act, in his individual
capacity and, in his capacity as such Chairman, as the frec’ad voluntary act of Habitat, for the
uses and purposes therein set forth.

Given under my hand and official seal this:;) (/%Hay of Apri1, 2009

ZK

OFFICIAL SEAL

" nﬁrm%c --sm!:zofumds‘ (_Notary Public (SEAL)
MY GOMMSSION EXPRES.035/10

[Signature Page to Subordination and Intercreditor Agreement]
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EXHIBIT A

[DESCRIPTION OF THE LAND]

PARCEL 1:

LEASEHOLD ESTATE CREATED BY GROUND LEASE DATED AS OF OCTOBER 1,
2006 BETWEEN CHICAGO HOUSING AUTHORITY, AN ILLINOIS MUNICIPAL
CORPORATION, LANDLORD, AND WHP-IIB, LLC, AN ILLINOIS LIMITED LIABILITY
COMPANY,fENANT, RECORDED OCTOBER 31, 2006 AS DOCUMENT NUMBER
0630442177, DEMISING AND LEASING FOR A TERM OF 99 YEARS EXPIRING ON
SEPTEMBER 30,2145, THE FOLLOWING DESCRIBED PARCEL TO WIT:

LOTS 1, 14 AND 17 INBLOCK 1 AND LOTS 1, 5, 6, 8, 10 AND OUT LOT 1 IN BLOCK 2
OF THE WESTHAVEN PARK RESUBDIVISION, ACCORDING TO THE PLAT THEREOQF
RECORDED SEPTEMBER 8 2006, AS DOCUMENT NUMBER 0625145094, IN COOK
COUNTY, ILLINOIS, BEING A" REGUBDIVISION AND CONSOLIDATION IN THOMAS®
SUBDIVISION OF THE WEST 152.FEET OF BLOCK 51 IN CANAL TRUSTEES’
SUBDIVISION OF SECTION 7, TOWNGIIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, AND IN ASSCESOR’S DIVISION OF 146.98 FEET EAST OF
AND ADIJOINING THE WEST 152 FEET OF SAID BLOCK 51, AND IN THE
SUBDIVISION BY TAYLOR OF THE EAST 207 SAID BLOCK 51, INCLUDING ALL OF
THE VACATED EAST-WEST AND NORTH-SOUTH ALLEYS AND VACATED WEST
MAYPOLE AVENUE IN SAID BLOCK 51, TOGETEFER WITH THAT PART OF THE
WEST ' OF THE SOUTHEAST ' OF SECTION 7, AvORESAID, LYING EAST OF THE
EAST LINE OF ASSESSOR’S DIVISION AFORESAID, ANDLYING WEST OF THE WEST
LINE OF THE SUBDIVISION BY TAYLOR AFORESAID; ALL IN COOK COUNTY,
ILLINOIS.

PARCEL 2.

ALL BUILDINGS AND IMPROVEMENTS LOCATED, OR TO BE LOCATELY AFTER THE
DATE OF THE AFORESAID GROUND LEASE, ON THE LEASEHOLD - ESTATE
HEREINABOVE DESCRIBED AS PARCEL 1.

Having the following Parcel Identification Numbers (PINs):

17-07-417-040 17-07-422-039 17-07-422-046
17-07-417-053 17-07-422-043 17-07-422-048
17-07-417-056 17-07-422-044 17-07-422-049
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Formerly known as the following addresses. all in Chicago, 1i.:

140 N Wood

1832 W Washington
1836 W Washington
1850 W Washington
141 N Wolcott

1847 W Lake

Now currently ¥rown as the following addresses, all in Chicago. IL:

110 N Wood
122 N Wood
156 N Wood

1804 W Washington
1820 W Washington
1822 W Washington
1824 W Washington
1826 W Washington
1830 W Washington
1832 W Washington
1834 W Washington
1836 W Washington
1854 W Washington

103 N Wolcott
121 N Wolcott
155 N Wolcott

1807 W Maypole
1809 W Maypole
1811 W Maypole
1813 W Maypole
1817 W Maypole
1810V Maypole
1820 W-Maypole
1826 W-biaypole
1828 W Niaypole
1830 W Maypole
1832 W Maypoic
1836 W Maypole
1837 W Maypole
1838 W Maypole
1839 W Maypole
1840 W Maypole
1841 W Maypole
1845 W Maypole
1847 W Maypole
1849 W Maypole
1851 W Maypole

1807 W Lake
1809 W Lake
1811 W Lake
1813 W Lake
1847 W Lake
1849 W Lake
1851 W Lake
1853 W Lake




