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), (Affordable)

This SUBORDINATION AGREEMENT (this “Agreement”) dated as of October 1,
2014, is executed by and among (i) CITIBANK, N.A., a national banking association (“Senior
Lender™), (ii) the CITY OF CHICAGQ, ILLINOIS, an Illinois municipal corporation ("City"),
(iii) HOLSTEN REAL ESTATE DEVELQPMENT CORPORATION, an Ilinois corporation
{("Holsten" and collectively with the City, “Sviordinate Lender”), (iv) HHCD STRAND LLC,
an Iilinois limited Lability company ("Sponsor) and (iv) HISTORIC STRAND, LP, an llinois
limited partnership (“Borrower™),

RECITALS:

A. Pursuant to that certain Construction Loan Agreement dated as of date hereof,
executed by and between Borrower and Senior Lender (as” am ended, restated, replaced,
supplemented or otherwise modified from time to time, the “Senior Lean Agreement”), Senior
Lender has agreed to make a loan to Borrower in the maximun principal amount of
$12,300,000.00 (the “Senmior Loan™), as evidenced by that certain Multifamily Construction Note
dated as of even date herewith in the original principal amount of $12,300,000.04 @s amended,
restated, replaced, supplemented or otherwise modified from time to time, the “Senior Note™).

B. The Senior Loan is secured by, among other things, that certain Mutltiramily
Mortgage, Assignment of Rents, Security Agreement and Fixture Filing dated as of the date
hereof (as amended, restated, replaced, supplemented or otherwise modified from time to time,
the “Senior Security Instrument™), encumbering the property described in the Senior Security
Instrument as the “Mortgaged Property,” including, without limitation, the rea] property
described in Exhibit A attached hereto, which such Senior Security Instrument shall be recorded
in the Official Records of Cook County, Illinois (the "Official Records™) concurrently herewith,

C. Borrower has requested Senior Lender to permit that certain subordinate loan in
the amount of $4,658,111.00 (the “HOME Loan™) from City to Borrower, and to allow the
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HOME Loan to be secured by that certain Junior Mortgage, Security Agreement and F Inancing
Statement and that certain Assignment of Rents and Leases against the Mortgaged Property, both
made by Borrower to City (collectively and as amended, restated, replaced, supplemented or
otherwise modified from time to time, the "HOME Mortgage") and recorded in the Official
Records concurrently herewith. The HOME Loan is governed and evidenced by, among other
things, that certain Housing Loan Agreement by and between Borrower and City (as amended,
restated, replaced, supplemented or otherwise modified from time to time, the "HOME Loan
Agreement"), that certain Note made by Borrower to the order of City in the original principal
amount of $4,658,111.00 (as amended, restated, replaced, supplemented or otherwise modified
from time to time, the "HOME Note"). In connection with the HOME Loan, Borrower has
agreed to restrict the use of the Mortgaged Property pursuant to the terms of that certain HOME
Program Regvlatory Agreement by and between Borrower and City (as amended, restated,
replaced, suppierented or otherwise modified from time to time, the "HOME Regulatory
Agreement"), a:d .ecorded in the Official Records concurrently herewith. The HOME Loan
Agreement, HOME Nots. HOME Mortgage, HOME Regulatory Agreement and all other loan
documents evidencing, scenring or otherwise executed and delivered in connection with the
HOME Loan are collectively referred to herein as the "HOME Loan Documents."

D. Borrower has requésted Senior Lender to permit that certain subordinate loan in
the amount of $128,790.00 (the “Holsten DCEQ Loan”) from Holsten to Borrower and to allow
the Holsten DCEO Loan to be secured liv.<hat certain Junior Mortgage, Assignment of Rents and
Security Agreement, made by Borrower to Holsten (collectively and as amended, restated,
replaced, supplemented or otherwise modified from time to time, the "Holsten DCEQ
Mortgage") and recorded in the Official Records concurrently herewith. The Holsten DCEO
Loan is governed and evidenced by, among other tiings, that certain Promissory Note made by
Borrower to the order of Holsten in the original principai amount of $128.790.00 (as amended,
restated, replaced, supplemented or otherwise modified from fime to time, the "Holsten DCEO
Note"). The Holsten DCEQ Note, Holsten DCEQ Mortgage nad all other loan documents
evidencing, securing or otherwise executed and delivered in connéetion with the Holsten DCEQ
Loan are collectively referred to herein as the "Holsten DCEO Loan Pscuments.”

E. In connection with an allocation of tax credits to Sponsor under tie Donation Tax
Credits Program, Borrower has agreed to restrict the use of the Mortgaged Prepeity pursuant to
the terms of that certain Donations Tax Credit Regulatory Agreement dated 55 of even date
herewith, executed by and among Sponsor, Borrower, and the City (as amendcd; jestated,

replaced, supplemented or otherwise modified from time to time, the "Donation Tax Credit
Regulatory Agreement"), and recorded in the Official Records concurrently herewith.

Senior Lender has agreed to permit the HOME Loan and Holsten DCEO Loan and to
allow the subordinate mortgage liens relating thereto against the Mortgaged Property subject to
all of the conditions contained in this Agreement.

AGREEMENTS:

NOW, THEREFORE, in order to induce Senior Lender to permit the HOME Loan and
the Holsten DCEO Loan to Borrower and to allow subordinate mortgage liens relating thereto
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against the Mortgaged Property, and in consideration thereof, Senior Lender, City, Holsten and
Borrower agree as follows:

L. Recitals.
The recitals set forth above are incorporated herein by reference.
2, 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” ricans, when used with respect to a Person, any corporation, partnership, joint
venture, limited-jighility company, limited liability partnership, trust or individual Controlled by,
under common ‘Corrol with, or which Controls such Person, and in all cases any other Person
that holds fifty percent (50%) or more of the ownership interests in such Person.

“Borrower” means the Perssnnzmed as such in the first paragraph on page | of this Agreement,
any successor or assign of Boirower, including without limitation, a receiver, trustee or debtor-
in-possession and any other Pesson.- (other than Senior Lender) who acquires title to the
Mortgaged Property after the date of thjc Agreement.

“Business Day” means any day other than {47a Saturday, (b) a Sunday, (c) a day on which
Senior Lender is not open for business, or (d)'a-day on which the Federal Reserve Bank of New
York is not open for business.

"City" means the Person named as such in the first paragrarh on page 1 of this Agreement, any
successor or assign of City, including without limitation, “a"veceiver, trustee or debtor-in-
possession and any other Person who becomes the legal holderof the HOME Note after the date
of this Agreement.

“Condemnation Action” means any action or proceeding, however characterized or named,
relating to any condemnation or other taking, or conveyance in licu thereof, of ¢ll or any part of
the Mortgaged Property, whether direct or indirect.

“Control” (including with correlative meanings, the terms “Controlling,” “Controtied by” and
“under common Control with™), as applied to any entity, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management or operations of such

entity, whether through the ownership of voting securities, ownership interests or by contract or
otherwise.

“Default Notice” means; (a) a copy of any written notice from Senior Lender to Borrower and
Subordinate Lender stating that a Senior Loan Default has occurred under the Senior Loan
Documents; or (b) a copy of the written notice from Subordinate Lender to Borrower and Senior
Lender stating that a Subordinate Loan Default has occurred under any Subordinate Loan
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Documents. Each Default Notice shall specify the default upon which such Default Notice is
based.

“Donations Tax Credit Regulatory Agreement” has the meaning given such term in Recital E
to this Agreement.

"Holsten" means the Person named as such in the first paragraph on page | of this Agreement,
any successor or assign of Holsten, including without limitation, a receiver, trustee or debtor-in-
possession and any other Person who becomes the legal holder of the Holsten DCEO Note after
the date of this Agreement.

“Holsten'BLEQ Loan Documents” has the meaning given such term in Recital D to this
Agreement.

“Holsten DCEO Mo tgage” has the meaning given such term in Recital D (o this Agreement,
which Holsten will cavse to be recorded among the applicable land records immediately before
this Agreement.

“Holsten DCEQ Note” has the mearing given such term in Recital D to this Agreement.
“HOME Loan Agreement” has the ticaning given such term in Recital C to this Agreement,
“HOME Loan Documents” has the meaning given such term in Recital C to this Agreement,
“HOME Mortgage™ has the meaning given sucii erm in Recital C to this Agreement, which
City will cause to be recorded among the applicable’ land records immediately before this
Agreement.

“HOME Note” has the meaning given such term in Recital C o this Agreement.

"HOME Regulatory Agreement” has the meaning given such #mvin Recital C to this
Agreement.

“Person” means an individual, an estale, a trust, a corporation, a partnership, aimiited liability
tompany or any other organization or entity (whether governmental or private).

“Senior Lender” means the Person named as such in the first paragraph on Page | of this

Agreement, its successors and assigns and any other Person who becomes the legal holder of the
Senior Loan after the date of this Agreement.

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

“Senior Loan Documents” means the Senior Security Instrument, the Senior Note, the Senior

Loan Agreement, and ali other “Loan Documents” as that term is defined in the Senior Loan
Agreement.
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“Subordinate Lender” means, collectively or individually, as applicable, City and Holsten, any
successor or assign of any of the foregoing, including without limitation, a receiver, trustee or
debtor-in-possession and any other Person who becomes the legal holder of the Subordinate Note
after the date of this Agreement,

“Subordinate Loan Agreement” means the HOME Loan Agreement,

“Subordinate Loan Default” means a default by 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 defauit.

“Subordinace L.9an Documents” means the Subordinate Note, the Subordinate Mortgage, the
Subordinate Lozi Agreement, the HOME Regulatory Agreement, the Donations Tax Credit
Regulatory Agreemeirc and all other documents evidencing, securing or otherwise executed and
delivered in connectionwith the Subordinate Loan.

“Subordinate Mortgage” insa:, collectively, the HOME Mortgage and the Holsten DCEO
Mortgage.

“Subordinate Note” means, collectively, the HOME Note and the Holsten DCEQ Note.
3. Permission to Place Mortgage Lien Against Mortgaged Property.

Senior Lender agrees, notwithstanding b2 nrohibition against inferior liens on the
Mortgaged Property contained in the Senior Loan Documents and subject to the provisions of
this Agreement, to permit Subordinate Lender to record the Subordinate Mortgage and other
recordable Subordinate Loan Documents against the Mortgazged Property to secure Borrower’s
obligation to repay the Subordinate Note and all other obligations. indebtedness and Labilities of
Borrower to Subordinate Lender under and in connection with the Subordinate Loan.

4, Borrower’s and Subordinate Lender’s Representations and Wsrranties,

Borrower and Subordinate Lender each makes the following represantations  and
warranties to Senior [Lender:

(a) Subordinate Loan Documents.

The Subordinate Loan is evidenced by the Subordinate Note and is secured by the
Subordinate Mortgage, the Subordinate Loan Agreement and the Subordinate Loan Documents,
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(b)  Subordinate Note,

The following provision is either contained in or shall be deemed (o be included in each
Subordinate Note:

The indebtedness evidenced by this Note is and shall be subordinate in
right of payment to the prior payment in full of the indebtedness evidenced by that
certain note (and any schedules thereto) dated on or about the date hereof in the
original principal amount of $12,300,000.00 (the "Senior Note"), executed by
Historic Strand, LP, an Iilinois limited partnership ("Borrower"), and payable to
the erder of the Citibank, N.A., a national banking association (“Senior Lender”),
to'the extent and in the manner provided in that certain Subordination Agreement
dated @5 of even date herewith executed by and among Borrower, Senior Lender,
the City{of Chicago, an Illinois municipal corporation, Holsten Real Estate
Developmernt Carporation, an Ilinois corporation and HHCD Strand LLC, an
Hlinois limited: Jiability company (the “Subordination Agreement”). The
mortgage, deed of tryst or deed to secure debt (and any exhibits thereto) securing
this Note is and shall ‘be Subiject and subordznate in al respects to the liens, terms,
covenants and conditions(of that cerfain Multifamily Mortgage, Assignment of
Rents, Security Agreement and Fixture Filing (1llinois) (and any exhibits thereto)
securing the Senior Note, and the terms, covenants and conditions of that certain
Construction Loan Agreement by ard between Borrower and Senior Lender, along
with all other loan documents evidencing the terms of the Senior Note, as more
fully set forth and as defined in the Subeidination Agreement. The rights and
remedies of the payee and each subsequent” holder of this Note under the
morigage, deed of trust or deed to secure debt (atid any exhibits thereto) 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, (o have agreed to perform and
observe all of the terms, covenants and conditions to be perfor:ed-or observed by
the "Subordinate Lender” under the Subordination Agreement.

(c) Relationship of Borrower to Subordinate Lender and Senjo: i pder.

any facts which would lead it to believe that Senior Lender is an Affiliate of Borrower.

The City is not an Affiliate of Borrower and Subordinate Lender is not in pogaession of

(d) Term.
The term of the Subordinate N ote does not end before the stated term of the Senior Note,
(e) Subordinate Loan Documents,

The executed Subordinate Loan Documents are substantially in the same forms as those
submitled to, and approved by, Senior Lender prior to the date of this Agreement,
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5. [Reserved].
6. Terms of Subordination,
(a) Agreement to Subordinate,

Senior Lender and Subordinate Lender agree that (1) the indebtedness evidenced by the
Subordinate Loan Documents is and shall be subordinated in right of payment, to the extent and
in the manner provided in this Agreement, to the prior payment in full of the Indebtedness
evidenced by the Senior Loan Documents, and (2) the liens, terms, covenants and conditions of
the Subordinate Mortgage and the other Subordinate Loan Documents are and shall be subject
and suborGirate in all respects to the liens, terms, covenants and conditions of the Senior
Security Instiymsent and the other Senior Loan Documents and to all advances heretofore made or
which may heteéziter be made pursuant to the Senior Security Instrument and the other Senior
Loan Documents (txcluding but not limited to, all sums advanced for the purposes of (A)
protecting or further seciring the lien of the Senior Security Instrument, curing defaults by
Borrower under the Seniur Loan Documents or for any other purpose expressly permitted by the
Senior Loan Documents, or \B) constructing, renovating, repairing, furnishing, fixturing or
equipping the Mortgaged Property)., Further, the parties to this Agreement acknowledge and
agree that the relative seniority and priority of mortgage liens encumbering the Mortgaged
Property with respect to the various lozns made to Borrower in connection therewith shall be as
follows:

I. Senior Loan;
2. HOME Loan; and
3. Holsten DCEO Loan.
(b)  Subordination of Subrogation Rights.

Subordinate Lender agrees that if, by reason of its payment of ro4['estate taxes or other
monetary obligations of Borrower, or by reason of its exercise of any other rigzht br remedy under
the Subordinate Loan Documents, it acquires by right of subrogation or otherwise  lien o the
Mortgaged Property which (but for this subsection) would be senior to the lien“of the Senior
Security Instrument, then, in that event, such lien shall be subject and subordinate tolthe lien of
the Senior Security Instrument.

() Payments Before Senior Loan Default.

Untl Subordinate Lender receives a Default Notice (or otherwise acquires actual
knowledge) of a Senior Loan Default, Subordinate Lender shall be entitled to retain for its own
account all payments made under or pursuant to the Subordinate Loan Documents.

Subordination Agreement (Affordable) Form 6456 Page 7
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(d)  Payments After Senior Loan Default.

Borrower agrees that, after it receives a Default Notice (or otherwise acquires knowledge)
of a Senior Loan Default, it will not make dny payments under or pursuant to the Subordinate
Loan Documents (including but not limited to principal, interest, additional interest, late payment
charges, default interest, attorneys’ fees, or any other sums secured by the Subordinate Loan
Documents) without Senior Lender’s prior written consent. Subordinate Lender agrees that, after
it receives a Default Notice from Senjor Lender with written instructions directing Subordinate
Lender not 1o accept payments from Borrower on account of the Subordinate Loan, it will not
accept any payments under or pursuant to the Subordinate Loan Documents (including but not
limited to principal, interest, additional interest, late payment charges, default interest, attorneys’
fees, or any-other sums secured by the Subordinate Loan Documents) without Senior Lender’s
prior written consent. If Subordinate Lender receives written notice from Senior Lender that the
Senior Loan Defau'{ which gave rise to Swbordinate Lender’s obligation not to accept payments
has been cured, waived,.or otherwise suspended by Senior Lender, the restrictions on payment to
Subordinate Lender in this Section 6 shall terminate, and Senior Lender shall have no right to any
subsequent payments made o. Subordinate Lender by Borrower prior to Subordinate Lender’s
receipt of a new Default Noiicé from Senior Lender in accordance with the provisions of this
Section 6(d).

(e) Remitting Subordinate Loza Payments to Senior Lender.

If, after Subordinate Lender (with the exception of City, which shall not be required to
comply with the terms of this Section 6(d)), reteives a Default Notice from Senior Lender in
accordance with Section 6(d), Subordinate Lender feceives any payments under the Subordinate
Loan Documents, Subordinate Lender agrees that suen payment or other distribution will be
received and held in trust for Senior Lender and unless Senior Lender otherwise notifies
Subordinate Lender in writing, will be promptly remitted, in kind to Senior Lender, properly
endorsed to Senior Lender, to be applied to the principal of, iniesest on and other amounts due
under the Senior Loan Documents in accordance with the provigions of the Senior Loan
Documents. By executing this Agreement, Borrower specifically authorizes Subordinate Lender
to endorse and remit any such payments to Senior Lender, and specifically waives any and all
rights to have such payments returned to Borrower or credited against the SubGrdinate Loan.
Borrower and Senior Lender acknowledge and agree that payments received 0y Subordinate
Lender, and remitted to Senior Lender under this Section 6, shall not be applied erwtherwise
credited against the Subordinate Loan, nor shall the tender of such payment to Senior Lender
waive any Subordinate Loan Default which may arise from the inability of Subordinate Lender to
retain such payment or apply such payment to the Subordinate Loan.

(F) Notice of Payment from Other Persons.

Subordinate Lender agrees to notify (telephonically or via email, followed by written
notice} Senior Lender of Subordinate Lender’s receipt from any Person other than Borrower of 1
payment with respect to Borrower’s obligations under the Subordinate Loan Documents,
promptly after Subordinate Lender obtains knowledge of such payment.

Subordination Agreement (Affordable) Form 6456 Page 8
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(8)  Agreement Not to Commence Bankruptcy Proceeding.

Subordinate Lender agrees that during the term of this Agreement it will not commence,
or join with any other creditor in commencing any bankruptcy, reorganization, arrangement,
insolvency or liquidation proceedings against or with respect to Borrower, without Senior
Lender’s prior written consent,

7. Default Under Subordinate Loan Documents.
(a) Notice of Subordinate Loan Default and Cure Rights.

Svbardinate Lender shall deliver to Senior Lender a Default Notice within five (5)
Business Days in each case where Subordinate Lender has given a Default Notice (o Borrower.,
Failure of Subotdinate Lender to send a Default Notice to Senior Lender shall not prevent the
exercise of Subordnizte Lender’s rights and remedies under the Subordinate Loan Documents,
subject to the provisjons of this Agreement. Senior Lender shall have the right, but not the
obligation, to cure any-Sdbordinate Loan Default within sixty (60) days following the date of
such notice; provided, howeve, *iat Subordinate Lender shall be entitled, during such sixty (60)
day period, to continue to pursue its iights and remedies under the Subordinate Loan Documents,
subject to the provisions of this Agreement. All amounts paid by Senior Lender in accordance
with the Senior Loan Documents to cifea Subordinate Loan Default shall be deemed to have
been advanced by Senior Lender pursuent (o, and shall be secured by, the Senior Loan
Agreement and the Senjor Security Instrument’

(b)  Subordinate Lender’s Exercise of Xeipedies After Notice to Senior Lender.

If a Subordinate Loan Default occurs and s coniruing, Subordinate Lender agrees that,
without Senior Lender’s prior written consent, it will not commence foreclosure proceedings
with respect to the Mortgaged Property under the Subordinate 102 Documents or eXercise any
other rights or remedies it may have under the Subordinate Loan Dacuinents, including, but not
limited to accelerating the Subordinate Loan (and enforcing any “due 01 sale” provision included
in the Subordinate Loan Documents), collecting rents, appointing (or secking the appointment of)
a receiver or exercising any other rights or remedies thereunder unless ani vatil it has given
Senior Lender at least sixty (60) days prior written notice; during such sixty {6 day period,
however, Subordinate Lender shall be entitled 10 exercise and enforce all other rights and
remedies available to Subordinate Lender under the Subordinate Loan Documents aridjor under
applicable laws, including without limitation, rights to enforce covenants and agreements of
Borrower relating to income, rent, or affordability restrictions contained in any land use
restriction agreement.

(c) Cross Default.
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that any Subordinate Loan Default of which Senior Lender has received a Default Notice has
been cured or waived, as determined by Subordinate Lender in its sole discretion, then provided
that Senior Lender has not conducted a sale of the Mortgaged Property pursuant to its rights
under the Senior Loan Documents, any Senior Loan Default under the Senior Loan Documents
arising solely from such Subordinate Loan Default shall be deemed cured, and the Senior Loan
shall be reinstated, provided, however, that Senior Lender shall not be required to return or
otherwise credit for the benefit of Borrower any default rate interest or other default refated
charges or payments received by Senior Lender during such Senior Loan Default.

8. Default Under Senior Loan Documents.
(ay Notice of Senior Loan Default and Cure Rights.

Senior Lender shall deliver to Subordinate Lender a Default Notice within five (5)
Business Days in ach case where Senior Lender has given a Default Notice to Borrower.
Failure of Senior Lendst 0 send a Default Notice to Subordinate Lender shall not prevent the
exercise of Senior Lendei’s rights and remedies under the Senior Loan Documents, subject to the
provisions of this Section 8(4); ror shall such failure constitute a default by Senior Lender under
this Agreement. Subordinate Lender shall have the right, but not the obligation, to cure any such
Senior Loan Default within sixty (60) days following the date of such Default Notice or the date
on which Subordinate Lender otherwise acquires actual knowledge of Senior Loan Default;
provided, however, that Senior Lender shai be entitled during such sixty (60) day period to
continue to pursue its remedies under the Séniok Loan Documents. Subordinate Lender may
have up to ninety (90) days from the date of the Default Notice to cure a non-monetary default if
during such ninety (90) day period Subordinate Lender keeps current all payments required by
the Senior Loan Documents. In the event that such a non-monetary default creates an
unacceptable level of risk relative to the Mortgaged Prope:ty, or Senior Lender’s secured position
relative to the Mortgaged Property, as determined by Senior'Lender in its sole discretion, then
Senior Lender may exercise during such ninety (90) day period ali'available rights and remedies
to protect and preserve the Mortgaged Property and the rents, revendes and other proceeds from
the Mortgaged Property. All amounts paid by Subordinate Lender to Senior Lender to cure a
Senior Loan Default shall be deemed to have been advanced by Subordinate Zender pursuant to,
and shall be secured by the Subordinate Loan Agreement and the Subordinate Morigage,

(b)  Cross Default.

Subordinate Lender agrees that, notwithstanding any contrary provision contained in the
Subordinate Loan Documents, a Senior Loan Default shall not constitute a default under the
Subordinate Loan Documents (if no other default has occurred under the Subordinate
Loan Documents) until either (1) Senior Lender has accelerated the maturity of the Senior Loan,
or (2} Senior Lender has taken affirmative action to exercise its rights under the Senior Loan
Documents to collect rent, to appoint (or seck the appointment of} a receiver or to foreclose on
(or to exercise a power of sale contained in) the Senior Loan Documents. At any time after a
Senior Loan Default is determined to constitute a default under the Subordinate Loan
Documents, Subordinate Lender shall be permitted to pursue its remedies for default under the
Subordinate Loan Documents, subject to the restrictions and limitations of this Agreement. If at
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any time Borrower cures any Senior Loan Default to the satisfaction of Senior Lender, as
evidenced by written notice from Senior Lender to Subordinate Lender, any default under the
Subordinate Loan Documents arising from such Senior Loan Default shal] be deemed cured and
the Subordinate Loan shall be retroactively reinstated as if such Senior Loan Default had never
occurred.

9, Conflict.

Borrower, Senior Lender and Subordinate Lender each agrees that, in the event of any
conflict or inconsistency between the terms of the Senior Loan Documents, the Subordinate Loan
Documentsand the terms 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 Senjor
Lender and Swbordinate Lender in the Mortgaged Property; (b) the timing of the exercise of
remedies by Serior Lender and Subordinate Lender under the Senior Loan Documents and the
Subordinate Loan Dosuments, respectively; and (c) solely as between Senior Lender and
Subordinate Lender, the siotice requirements, cure rights, and the other rights and obligations
which Senior Lender and Subordinate Lender have agreed to as expressly provided in this
Agreement. Borrower acknow!edges that the terms and provisions of this Agreement shall not,
and shall not be deemed to: extend Borrower's time to cure any Senior Loan Default or
Subordinate Loan Default, as the cade may be; give Borrower the right to notice of any Senior
Loan Default or Subordinate Loan Defaull “as the case may be other than that, if any, provided,
respectively under the Senior Loan Docurientsor the Subordinate Loan Documents: or create
any other right or benefit for Borrower as against Senior Lender or Subordinate Lender.

10.  Rights and Obligations of Subordinate “f.ender Under the Subordinate Loan
Documents and of Senior Lender under the Senior Loar Documents,

Subject to each of the other terms of this Agreement, ¢ of the following provisions shall
supersede any provisions of the Subordinate 1.oan Documents coverimg the same subject matter:

(a)  Protection of Security Interest.

Subordinate Lender shall not, without the prior written consent of Senio’ Lender in each
instance, take any action which has the effect of increasing the indebtedness oulsianding under,
or secured by, the Subordinate Loan Documents, except that Subordinate Lender shail-have the
right to advance funds to cure Senior Loan Defaults pursuant to Section 8(a) and advance funds
pursuant to the Subordinate Loan Documents for the purpose of paying real estate taxes and
insurance premiums, making necessary repairs to the Mortgaged Property and curing other
defaults by Borrower under the Subordinate Loan Documents.

(b)  Condemnation or Casualty.

Following the occurrence of (I) a Condemnation Action, or (2) a fire or other casualty
resulting in damage to all or a portion of the Mortgaged Property (collectively, a “Casualty”), at
any time or times when the Senior Security Instrument remains a lien on the Mortgaged Property
the following provisions shall apply:

Subordination Agreement (Affordable) Form 6456 Page 11
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(A)  Subordinate Lender hereby agrees that its rights (under the
Subordinate Loan Documents or otherwise) to participate in any proceeding or
action relating to a Condemnation Action or a Casualty, or to participate or join in
any settlement of, or to adjust, any claims resulting from a Condemnation Action
or a Casualty shall be and remain subject and subordinate in all respects to Senior
Lender’s rights under the Senior Loan Documents with respect thereto, and
Subordinate Lender shall be bound by any settlement or adjustment of a claim
resulting from a Condemnation Action or a Casualty made by Senior Lender;
provided, however, this subsection or anything contained in this Agreement shall
not limit the rights of Subordinate Lender to file any pleadings, documents, claims
or notices with the appropriate court with Jurisdiction over the proposed
Condemnation Action or Casualty; and

(B)  all proceeds received or to be received on account of a
Condeipaation Action or a Casualty, or both, shall be applied (cither to payment
of the cests and expenses of repair and restoration or to payment of the Senior
Loan) in the mwanner determined by Senior Lender in its sole discretion; provided,
however, that it“senior Lender elects to apply such proceeds to payment of the
principal of, interest on and other amounts payable under the Senior Loan, any
proceeds remaining afier the satisfaction in full of the principal of, interest on and
other amounts payable uadgrthe Senior Loan shall be paid to, and may be applied
by, Subordinate Lender in' aceordance with the applicable provisions of the
Subordinate Loan Documents, provided however, Senior Lender agrees to consult
with Subordinate Lender in determiiing the application of Casualty proceeds,
provided further however that in the event of any disagreement between Senior
Lender and Subordinate Lender over the #pnlication of Casualty proceeds, the
decision of Senjor Lender, in its sole discretion. suall prevail.

{c) Insurance.

Subordinate Lender agrees that all original policies of insurance reguired pursuant to the
Senior Security Instrument shall be held by Senior Lender. The preceding sentence shall not
preclude Subordinate Lender from requiring that it be named as a loss payee, s Ji¢interest may
dppear, under all policies of property damage insurance maintained by Borrower with respect to
the Mortgaged Property, provided such action does not affect the priority of paymént of the
proceeds of property damage insurance under the Senior Security Instrument, or that it be named
as an additional insured under all policies of liability insurance maintained by Borrower with
respect to the Mortgaged Property.

(d)  No Modification of Subordinate Loan Documents.

Borrower and Subordinate Lender each agree that, until the principal of, interest on and
all other amounts payable under the Senior Loan Documents have been paid in full, it will not,
without the prior written consent of Senior Lender in each instance, increase the amount of the
Subordinate Loan, increase the required payments due under the Subordinate Loan, decrease the
term of the Subordinate Loan, increase the interest rate on the Subordinate Loan, or otherwise

Subordination Agreement (Affordable) Form 6456 Page 12
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amend the Subordinate Loan terms in a manner that creates an adverse effect upon Senior Lender
under the Senior Loan Documents. Any unauthorized amendment of the Subordinate Loan
Documents or assignment of Subordinate Lender’s interest in the Subordinate Loan without
Senior Lender’s consent shall be void ab initio and of no effect whatsoever.

11.  Modification or Refinancing of Senior Loan.

Subordinate Lender consents to any agreement or arrangement in which Senior Lender
walves, postpones, extends, reduces or modifies any provistons of the Senjor Loan Documents,
including any provision requiring the payment of money. Subordinate Lender further agrees that
its agreement to subordinate hereunder shall extend to any new mortgage debt which is for the
purpose of rcfinancing all or any part of the Senior Loan (including reasonable and necessary
Costs associated with the closing and/or the refinancing); and that all the terms and covenants of
this Agreement £1a'l inure to the benefit of any holder of any such refinanced debt; and that all
references to the Senior Loan, the Senior Note, the Senior Loan Agreement, the Senjor Security
Instrument, the Senior J.oan Documents and Senior Lender shall mean, respectively, the
refinance loan, the refinance sote loan agreement, the mortgage securing the refinance note, all
documents evidencing securiig or otherwise pertaining to the refinance note and the holder of the
refinance note.

12.  Default by Subordinate Lender or 3enior Lender.

If Subordinate Lender or Senior Lendar cefaults in performing or observing any of the
terms, covenants or conditions to be performed o7 observed by it under this Agreement, the other,
non-defaulting lender shall have the right to all availakie legal and equitable relief.

13, Reinstatement.

To the extent that Borrower makes a payment to Senior Lénder or Senior Lender receives
any payment or proceeds of the collateral securing the Senior Loanfei Borrower’s berefit, which
payment or proceeds or any part thereof are subsequently invalidated, declared to be frandulent or
preferential, set aside and/or required to be repaid to a trustee, receiver Ge any other party under
any bankruptcy law, state or federal law, common law or equitable doctrine, ther 1o the extent of
such payment or proceeds received and not retained by Senior Lender, this Agrecment shall be
reinstated and continue in full force and effect until full and final payment shall have Leen made
to Senior Lender. Subordinate Lender agrees o hold in trust for Senior Lender and promptly
remit to Senior Lender any payments received by Subordinate Lender after such invalidated,
rescinded or returned payment was originally made.

14.  Notices.
(a) Process of Serving Notice.
All notices under this Agreement shall be:
(n in writing and shall be:

Subordination Agreement (Affordable) Form 6456 Page 13
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(A)  delivered, in person;

(B)  mailed, postage prepaid, either by registered or certified delivery,
return receipt requested;

(C)  sentby overnight courier; or

(D)  sent by electronic mail with originals to follow by overnight
courier;

(2) addressed to the intended recipient at the address(es) set forth in Section
(d>aelow, as applicable; and

&, deemed given on the earlier to occur of:
(A} the date when the notice is received by the addressee; or

(B) /if the recipient refuses or rejects delivery, the date on which the
notice is so refused or rejected, as conclusively established by the records of the
United States Postzl Service or dny express courier service.

(b) Change of Address.

Any party to Agreement may change the address to which notices intended for it are to be
directed by means of notice given to the other particsidentified in this Agreement,

{c) Receipt of Notices.

Senior Lender, Subordinate Lender or Borrower shall not rzfuse or reject delivery of any
notice given in accordance with this Agreement. Each party 15 12quired to acknowledge, in
writing, the receipt of anty notice upon request by the other party.

(d) Addresses,

All notices delivered pursuant to the terms of this Agreement shall be delivered to each
intended recipient at the following address(es), as applicable:

If to City: City of Chicago, Illinois
¢/o Department of Planning and Development
121 North LaSalle Street
Chicago, Tliinois 60602
Attention: Commissioner

Subordination Agreement (Affordable) Form 6456 Page 14
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With a copy to: Department of Finance
City of Chicago
121 North LaSalle Street
Chicago, Illinois 60602
Attention: Comptroller

With a copy to: Office of the Corporation Counsel
City Hall, Room 600
121 North LaSalle Street
Chicago, [linois 60602
Attention: Finance and Economic Development Division

If to Holsten: Holsten Real Estate Development Corporation
1020 W. Montrose Avenue
Chicago, Illinois 60613
Attention: Peter M. Holsten

With a copy to: npplegate & Thorne-Thomsen, P.C.
626/W. Jackson Blvd., Suite 400
Chicago, ‘ilinois 60661
Attention. Nizole A. Jackson

If to Sponsor; c/o Holsten Human Capital Development, NFP
1034 West Montrosesvenue
Chicago, Illinois 6063
Attention: Jackie Taylor Holsten

With a copy to: Holland & Knight LLP
131 South Dearborn Street, 30th Ficor
Chicago, Ilinois 60603
Attention: Daniel L. Kraus

If to Borrower: Historic Strand, LP
c/o Holsten Real Estate Development Corporation
1020 W. Montrose Avenue
Chicago, Hlinois 60613
Attention: Peter M. Holsten

And

¢/o Holsten Human Capital Development, NFP
1034 West Montrose Avenue

Chicago, Illinois 60613

Attention: Jackie Taylor Holsten

Subordination Agreement (Affordable) Form 6456 Page 15
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With a copy to:

With a copy to:

With a copy io:

With a copy to:

With a copy to:

If to Senior Lender:

With a copy to:

Applegate & Thormne-Thomsen, P.C.
626 W. Jackson Blvd., Suite 400
Chicago, Illinois 60661

Attention: Nicole A, Jackson

Holland & Knight LLP

131 South Dearborn Street, 30th Floor
Chicago, Illinois 60603

Attention: Daniel L. Kraus

c/o Alliant Asset Management Company, LLC
21600 Oxnard Street, Suite 1200

Woodland Hills, California 91367

Attention: General Counsel

¢/o Alliant Capital, Ltd.

340 Royal Poinciana Way, Suite 305
Palm Reach, Florida 33480
Atteation: Brian Goldberg

Kutak Rock LY,

1650 Farnam Street
Omaha, Nebraska 65102
Attention: Shane Déarer

Citibank, N.A.

¢/o Citi Community Capital

Transaction Management Group

390 Greenwich Street, 2nd Floor

New York, New York 10013

Attention: Desk Head, Transaction Management Group
Deal ID #22975

Facsimile: (212) 723-8209

Citibank, N.A.

325 East Hillcrest Drive, Suite 160

Thousand Oaks, California 91360

Attention: Operations Manager/Asset Manager
Deal ID #22975

Facsimile: (805)557-0924
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With a copy to: Citibank, N.A.
One Sansome Street, 27th Floor
San Francisco, California 94104
Attention: Account Specialist
Deal ID #22975
Facsimile: (415) 445-9965

With a copy to: Citibank, N.A.
787 W. Fifth Street, 29th Floor
Los Angeles, California 90071
Attention: Account Specialist
Deal ID 422975
Facsimile: (213) 624-3380

With a copy to: Citibank, N.A.
390 Greenwich Street, 2nd Floor
New York, New York 10013
Aatention: Account Specialist
Deal ID #22975
Facsimile: (212) 723-8642

With a copy of any

notice of default to: Citibank, N.A.
Municipal Securities Division
388 Greenwich Street, 17tk Floor
New York, New York 1003
Attention: General Counsel’s Stfice
Deal ID #22975
Facsimile: (212) 723-8939

15.  General,
(@)  Assignment/Successors.

This Agrecment shall be binding upon Borrower, Senior Lender and Subordizizts Lender
and shall inure to the benefit of the respective legal successors, transferees and assigns of
Borrower, Senior Lender and Subordinate Lender. Borrower shall not assign any of its rights and
obligations under this Agreement without the prior written consent of Senior Lender.

(b)  No Partnership or Joint Venture,
Senior Lender’s permission for the placement of the Subordinate Loan does not constitute

Senior Lender as a joint venturer or partner of Subordinate Lender. Neither party hereto shall
hold itself out as a partner, agent or Affiliate of the other party hereto.
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(c) Senior Lender’s and Subordinate Lender’s Consent,

Wherever Senior Lender’s consent or approval is required by any provision of this
Agreement, such consent or approval may be granted or denied by Senior Lender in its sole and
absolute discretion, unless otherwise expressly provided in this Agreement.  Wherever
Subordinate Lender’s consent or approval is required by any provision of this Agreement, such
consert Or approval may be granted or denied by Subordinate Lender in its sole and absolute
discretion, unless otherwise expressly provided in this Agreement,

(d)  Further Assurances.

Svoerdinate Lender, Senior Lender and Borrower each agrees, at Borrower’s expense, to
execute and deliver all additional instruments and/or documents reasonably required by any other
party to this Agtecment in order to evidence that the Subordinate Mortgage is subordinate to the
lien, covenants and ceaditions of the Senior Loan Documents, or to further evidence the intent of
this Agreement,

(e) Amendment.

This Agreement shall not ve amended except by written instrument signed by all parties
hereto.

(H Governing Law.

This Agreement shall be governed by the ias of the jurisdiction in which the Mortgaged
Property is located without giving effect to any choice 0tlaw provisions thereof that would result
in the application of the laws of another Jurisdiction. Senior Lender, Subordinate Lender and
Borrower agree that any controversy arising under or in relatisf o this Security Instrument shall
be litigated exclusively in the Jurisdiction in which the Mortgages Property is located. The state
and federal courts and authorities with jurisdiction in such'iocalz shall have exclusive
jurisdiction over all controversies that arise under or in relation to this Awgreement. The parties
hereto irrevocably consent to service, jurisdiction, and venue of such courts for any such
litigation and waive any other venue o which any might be entitled by (virtse of domicile,
habitual residence or otherwise.

(g) Severable Provisions.

I 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
grealest extent permitted by faw.

(hy  Term.

The term of this Agreement shall commence on the date hereof and shall continue until
the earliest to occur of the following events: (1) the payment in full of the principal of, interest on
and other amounts payable under the Senior Loan Documents; (2) the payment in full of the
principal of, interest on and other amounts payable under the Subordinate Loan Documents, other
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than by reason of payments which Subordinate Lender is obligated to remit to Senior Lender
pursuant to Section 6 hereof; (3) the acquisition by Senior Lender of title to the Mortgaged
Property pursuant to a foreclosure or a deed in lieu of foreclosure of, or the exercise of a power
of sale contained in, the Senior Loan Documents; or (4) the acquisition by a Subordinate Lender
(a "Foreclosing Subordinate Lender") of title to the Mortgaged Property pursuant to a
foreclosure or a deed in lieu of foreclosure of, or the exercise of a power of sale contained in, the
Foreclosing Subordinate Lender's Subordinate Loan Documents, but only if (a) there are no other
Subordinate Loans then outstanding that are senior in priority to such Foreclosing Subordinate
Lender's Subordinate Loan, and (b) such acquisition of title does not violate any of the terms of
this Agreement.

(i) Counterparts.

This Agréerient may be executed in any number of counterparts, each of which shall be
considered an original-for ali purposes; provided, however, that all such counterparts shall
together constitute one /1) and the same instrument.

)] Sale of Senio: I 5an.

Nothing in this Agreemeist shall limit Senior Lender’s (including any assignee or
transferee of Senior Lender) right to seli or transfer the Senior Loan, or any interest in the Senior
Loan. The Senior Loan or a partial interest'in the Senior Loan (together with this Agreement and
the other Loan Documents) may be sold one o' more times without prior notice to Borrower.

[Remainder of Page inuntionally Blank]
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IN WITNESS WHEREOF, Borrower, Senior Lender and Subordinate Lender have
signed and delivered this Agreement under seal (where applicable) or have caused this

Agreement to be signed and delivered under seal
representative.  Where applicable law so provides,

(where applicable) by a duly authorized
Borrower, Senior Lender and Subordinate

Lender intend that this Agreement shall be deemed to be signed and delivered as a sealed

instrument.

SENIOR LENDER:

CITIBANK, N.A.,
a national kanking association

By: MQ\,&M

Name:  Andfes 7. L% Covx

Title: Vo Promio i
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CITY:

CITY OF CHICAGO,
an Illinois municipal corporation

By: %’1

Andrew J. Mooney‘
Commissioner of Depattment of Planning
and Development
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HOLSTEN:

HOLSTEN REAL ESTATE DEVELOPMENT CORPORATION,
an Illinois corporatio

By:
Peter M. Holsten
President
Subordination Agreement (Affordable) Form 6456 Page S-3
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SPONSOR:

HHCD STRAND LLC,
an [llinois limited liability company

By:  Holsten Human Capital Development, NFP,
an Illinois not-for-profit corporation. its sole member

By: %MW&@:’

Name: Jackie Taylor Holsten
Titte:  Board Chair
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HISTORIC STRAND, LP,
an Illinois limited partnership

By:  HISTORIC STRAND, LLC,
an [Hinois limited liability company
lts general partner

"

Holsten Real Estate Development Corporation,
an [llinois corporation, its managi mber

By . Wi
Mame: Peter M. Holsten
Title:. President

HHCD Strand L€ an llinois
limited liability company, 2 member

By:  Holsten Human Capital Development, NFP,
an Illinois not-for-proiit zorporation, its sole member

. %QWM&((H—

Name: Jackie Taylor Holsten
Title: Board Chair
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STATE OF ) L/ ._ )
COUNTY OF CUDIC ;
On Q‘/*Dbor Y ., 2014 before me, @ﬂdﬁ\d ‘74 O}’LULQ, , Notary

Public, personally appeared ., who proved to me on the
basis of satisfactory evidence to be the person(s) whose name(s)is/are subscribed to-the within
instrument and acknowledged to me that the/she/they executed the same in @s‘j}]er/their
authorized capacity(ies), and that by @er/thelr signature(s) on the instrument the person(s), or
the entity upon behalf of which the perSon(s) acted, executed the instrument.

WITNESS/my-hand and official seal.

Ahudpi e

Signature of Noée_@ Pubiic
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STATE OF ILLINOIS )
)
COUNTY OF COOK )

A -
on Cetoven | 2014 before me, Jithicio & L€ 910 | Notary Public,
personally appeared Andrew J. Mooney, Commissioner of the City of Chicago Department of
Planning and Development, who proved to me on the basis of satisfactory evidence to be the
person whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his authorized capacity, and that by his signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

WITNESS my-hand and official seal.

)
//

, '

i Gl od R |
Fid e g . ) O

L C;! / :"'!L("!";’Z{’ Y] (191 Ll (- Notary Public - State of linois ]

S ST My Commission Expires )

Signature of Notary Public Mey 07, 2018 i

(Seal)
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STATE OF [ (/ )

COUNTY OF ( }DD {C—- %

on Octoben 1. 2014 before me, j:’QJ %Bf )& \/OH'(TE , Notary
Public, personally appeared bﬁ%&f + e PAACHN . who proved to me on the
basis of satisfactory evidence to be the person(s) whose name(s) isq@resubscribed to the within
instrument and acknowledged to me that he/she/tg€>cxecuted the same in his/her
authorized capacity(ics), and that by his/her/thgiy Signature(s) on the instrument the person(s), of
the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS inv hand and official seal.

gy

; N ';s':\.’!ﬁz'“mh,h-.{‘ .

:\: . f;ff" 21

Do

§  MOTARY pis . ol b

ks By o N ) [

‘:%:P":.«'%..ﬂm,-a,, ‘ . ! {IFg:‘)ESi 7122116 3

o P Qp \,"\,WVW ‘5
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EXHIBIT A

PROPERTY DESCRIPTION

LOTS 11 TO 15, INCLUSIVE, AND LOTS 43 TO 46, INCLUSIVE, IN BLOCK 2 IN SNOW AND
DICKINSON'S SUBDIVISION OF BLOCKS 1, 2 AND 3 IN WILLIAM HALE THOMPSON'S
ADDITION TO CHICAGO, IN THE NORTHWEST 1/4 OF SECTION 23, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PINS:

20-23-100-004"(~ffects Lots 11 through 15, inclusive)
20-23-100-007 (/sff:cts Lots 43 through 46, inclusive)
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