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/AMENDED AND RESTATED SUBORDINATION AGREEMENT

THIS AMENDED AND RESTATED SUBORDINATION AGREEMENT (this
“Agreement”) is entered into this 20 day of June, 2017 by and among (i) IFF, an
llinois not-for-profit corporation (“IFF”), (i) Capital One, National Association, a
national banking association (“*CONA” and together with IFF, the “Senior Lender”), {if)

Full Circle Communities, Inc.; s lllinois not for profit corporation (the “Subordinate

Lender”), and (iii} Brainerd Park »partments Limited Partnership, an lllinois limited
partnership (the “Borrower”).

Recitals

This Amended and Restated Subordination Agreement is being recorded to
replace and supercede in its entirety that certain Subnrdination Agreement among IFF,
CONA and Borrower dated June 29, 2017 and recurded-June 29, 2017 as Document
No. 1718018172 in order to correct some omissions in cuch-document and is intended
to be effective as if recorded on June 29, 2017.

A. The Senior Lender has made or is making a loan (thz “IFF Loan”) to the
Borrower in the original principal amount not to exceed $1,300,000.50. -The IFF Loan is
or will be secured by a mortgage lien {the “IFF Mortgage”) on an aford=2ble housing
devejopment (including certain personal property used in connection therewiih), located
in Chicago, lllingis (the “Property”). The Property is more fully described it Exhibit A
attached hereto. The Borrower's obligation to repay the IFF Loan is evidenced by a
Note dated of even date herewith (the “IFF Loan Note").

B. CONA is making a construction loan to Borrower in the amount of
$5,111,990 (the “CONA Loan”, and together with the IFF Loan, the “Senior Loan”). The
CONA Loan is or will be secured by a mortgage lien (the “CONA Mortgage” and
together with the IFF Mortgage, the “Senior Mortgage’) on the Property. The
Borrower's obligation to repay the CONA Loan is evidenced by a Note of even date
herewith (the “CONA Note,” and together with the IFF Loan Note, the “Senior Note”).
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C. The Borrower has requested that the Senior Lender permit the
Subordinate Lender to make three loans to Borrower in the amounts of (i) $540,000 (the
“AHP Loan™); (i) $516,250 (the "DTC Loan”) and (iii) $123,892 (the “DCEO Loan”), each
of which will be evidenced by a Promissory Note (collectively, the “Subordinate Notes”)
and secured by a Junior Mortgage encumbering the Property (collectively, the
“Subordinate Mortgages”).

D. The Senior Lender has agreed to permit the Subordinate Lender to make
the Subordinate Loans secured by the Subordinate Mortgages subject to all of the
conditions ¢contained in this Agreement.

E. unon satisfaction of all conditions set forth in Section 4.2 of the Construction
Loan Agreemcnt between Borrower and [|FF, dated of even date herewith (the
“Construction Loan Aareement”), the IFF Loan will convert to the Term Loan Phase, as
defined in the Construction Loan Agreement (“Conversion”).

F. The IFF Lcarnand the CONA Loan are pari passu pursuant to an
Intercreditor Agreement of even-date herewith between IFF and CONA. The CONA Loan
is scheduled to be repaid in full prier-to or at Conversion. Upon such repayment in full, the
IFF Loan shall be the sole loan comiprising the “Senior Loan” hereunder.

NOW, THEREFORE, in order t¢” mduce the Senior Lender to permit the
Subordinate Lender to make the Subordinatz l.oans to the Borrower and to place the
Subordinate Mortgages against the Property, and in consideration thereof, the Senior
l.ender, the Subordinate Lender 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 meanirigs set forth below:

“Affiliate” means, when used with respect to a Perscn, 2ny corporation,
partnership, joint venture, limited liability company, limited kanility. partnership,
trust or individual controlled by, under common control with, or which controls
such Person (the term “control” for these purposes shall mean ihe_ability,
whether by the ownership of shares or other equity interests, by coniract or
otherwise, to elect a majority of the directors of a corporation, to make
management decisions on behalf of, or independently to select the managing
partner of, a 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.
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"Business Day” means any day other than Saturday, 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 Senior Loan Default has occurred under the
Senior Loan; or (b) a copy of the written notice from the Subordinate Lender to
the Borrower stating that a Subordinate Loan Default has occurred under the
Subordinate Loan. Each Default Notice shall specify the default upon which such
Default Notice is based.

"Person” means an individual, estate, trust, partnership, corporation,
lirniicd liability company, limited liability partnership, governmental department or
agericy or any other entity which has the legal capacity to own property.

"Setnor Lender’ means the Person named as such in the first paragraph
on page 1 ofthis Agreement. When any other Person becomes the legal holder
of the Senior Mcrigage Notes, such other Person shall automatically become the
Senior Lender. '

“Senior Loan Defaul” means the occurrence of a “Default” or “Event of
Default” as such terms are'd«fined in any of the Senior Loan Documents.

“Senior Loan Documents’ means the Senior Note, the Senior Mortgage
and all other documents evidencing. securing or otherwise executed and
delivered in connection with the Senior L.oan.

“‘Subordinate Lender" means the Person named as such in the first
paragraph on page 1 of this Agreement and a2y other Person who becomes the
legal holder of the Subordinate Note after the date of this Agreement.

“Subordinate Loan" means any of the AHP Loan, the DTC Loan and the
DCEO Loan.

“Subordinate Loans” means any two or more of the AH™ Lnan, the DTC
Loan and the DCEOQO Loan.

“Subordinate Loan Default” means a default by the Borrower in perfarming
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,

“Subordinate Loan Documents” means the documents evidencing or
securing any of the Subordinate Loans.

3
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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 Senior Loan Documents and subject to the provisions
of this Agreement, to permit the Subordinate Lender to record the Subordinate
Mortgages and other recordable Subordinate Loan Documents against the Property
(which are subordinate in all respects to the lien of the Senior Mortgage) to secure the
Borrower's obligation to repay the Subordinate Notes and all other obligations,
indebtedness and liabilities of the Borrower to the Subordinate Lender under and in
connection with the Subordinate Loans. Such permission is subject to the condition that
each of the representations and warranties made by the Borrower and the Subordinate
Lender in Section 3 is true and correct on the date of this Agreement and on the date on
which the proczeds of the Subordinate Loan are disbursed to the Borrower. If any of
the representziions and warranties made by the Borrower and the Subordinate Lender
in Section 3 is nct irze and correct on both of those dates, the provisions of the Senior
Loan Documents appaicable to unpermitted liens on the Property shall apply.

3. Borrower's zad Subordinate Lender's Representations and
Warranties.

The Borrower and the -Guhordinate Lender each makes the following
representations and warranties fo the Senior Lender: \

(@) Relationship of Boirower to Subordinate Lender and Senior
Lender. The Subordinate Lender is an Affilizie of the General Partner of the Borrower.
The Senior Lender is unrelated to both the Suburainate Lender and the Borrower.

{(b) Subordinate Loan Documents.” Tha executed Subordinate Loan
Documents are substantially in the same forms as those submitted to, and approved by,
Senior Lender prior to the date of this Agreement. Upon ex&sution and delivery of the
Subordinate Loan Documents, Borrower shall deliver to Seaiei Lender an executed
copy of each of the Subordinate Loan Documents, certified to be true, correct and
complete.

4, Terms of Subordination.

(a) Agreement To Subordinate. The Senior Lender and the Subardinate
Lender agree that: (i) 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 (i) the Subordinate Mortgages and the other
Subordinate Loan Documents are and shall be subject and subordinate in all respects
to the liens, terms, covenants and conditions of the Senior Mortgage and the other
Senior Loan Documents and to all advances heretofore made or which may hereafter
be made pursuant to the Senior Mortgage and the other Senior Loan Documents
(including but not limited to, all sums advanced for the purposes of (1) protecting or
further securing the lien of the Senior Mortgage, curing defaults by the Borrower under
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the Senior Loan Documents or for any other purpose expressly permitted by the Senior
Mortgage, or (2) constructing, renovating, repairing, furnishing, fixturing or equipping the
Property.

(b)  Subordination of Subrogation Rights. The Subordinate Lender
agrees that if, by reason of its payment of real 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
Senior Mortgage, then, in that event, such lien shall be subject and subordinate to the
lien of the -Senior Mortgage.

{c) Payments Before Senior Loan Default. Until the Subordinate
Lender receives a Default Notice of a Senior Loan Default from the Senior Lender, the
Subordinate Lencer shall be entitled to retain for its own account all regularly scheduled
payments made undei or pursuant to the Subordinate Loan Documents.

(d) Payments After Senior Loan Default. The Borrower agrees that,
after it receives notice (or othenwvise acquires knowledge) of a Senior Loan Default, it
will not make any payments under or pursuant to the Subordinate Loan Documents
(including but not limited to principzi-interest, additional interest, late payment charges,
default interest, attorney's fees, cr any other sums secured by the Subordinate
Mortgage) without the Senior Lender’'s prior written consent. The Subordinate Lender
agrees that, after it receives a Default Notice from the Senior Lender with written
instructions directing the Subordinate Lenderrini to accept payments from the Borrower
on account of the Subordinate Loan, it will not accept any payments under or pursuant
to the Subordinate Loan Documents (including cut' not limited to principal, interest,
additional interest, late payment charges, default inierest-attorney’s fees, or any other
sums secured by the Subordinate Mortgage) without the Senior Lender’s prior written
consent. If the Subordinate Lender receives written notice {rom the Senior Lender that
the Senior Loan Default which gave rise to the Subordinate Lezider's obligation not to
accept payments has been cured, waived, or otherwise susperided by the Senior
Lender, the restrictions on payment fo the Subordinate Lender in-this-Section -4 shall
terminate, and the Senior Lender shall have no right to any subceausnt regularly
scheduled payments made to the Subordinate Lender by the Borrower prior to the
Subordinate Lender's receipt of a new Default Notice from the Senior( Lender in
accordance with the provisions of this Section 4(d).

() Remitting Subordinate Loan Payments to Senior Lender. If,
after the Subordinate Lender receives a Default Notice from the Senior Lender in
accordance with subsection (d} above, the Subordinate Lender receives any payments
under the Subordinate Loan Documents made contrary to the terms of this Agreement,
the 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
the 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 Senior Loan Documents in-accordance with the provisions
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of the Senior Loan Documents. By executing this Agreement, the Borrower specifically
authorizes the 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 Subordinate Loans. Borrower and
Senior Lender acknowledge and agree that payments received by the Subordinate
Lender, and remitted to the Senior Lender under this Section 4, shall not be applied or
otherwise credited against the Subordinate Loans, nor shall the tender of such payment
to the Senior Lender waive any Subordinate Loan Default which may arise from the
inability of the Subordinate Lender to retain such payment or apply such payment to the
Subordinate Loans.

(i  Agreement Not to Commence Bankruptcy Proceedings. The
Subordinate iender agrees that during the term of this Agreement it will not commence,
or join with -any other creditor in commencing any bankruptcy reorganization,
arrangement, incolvency or liguidation proceedings with respect to the Borrower,
without the Senior Le;idar's prior written consent.

5. Default Uncer Subordinate Loan Documents.

(a) Notice of Default and Cure Rights. The Subordinate Lender shall
not, without the prior written conserit-af the Senior Lender, declare a default under any
of the Subordinate Mortgages. In e event Senior Lender shall have given its prior
written consent to Subordinate Lender (o dzclare a default under any of the Subordinate
Mortgages, the Subordinate Lender shall zimu:itaneously send to the Senior Lender due
notice of all defaults under any of the Subordiriate Mortgages as well as copies of all
notices required to be delivered to Borrower uridzr any of the Subordinate Mortgages.
The Senior Lender shall-have the right, but not the ‘obligation, to cure any Subordinate
Loan Default within 60 days foliowing the date of siich netice. All amounts paid by the
Senior Lender in accordance with the Senior Loan Documents to cure a Subordinate
Loan Default shall be deemed to have been advanced by ‘ne Senior Lender pursuant
to, and shall be secured by the lien of, the Senior Morigage.

(b) Subordinate Lender’'s Exercise of Remedics After Notice to
Senior Lender. The Subordinate Lender agrees that under ne circumstances without
the Senior Lender’s prior written consent, will it commence foreclosure praczedings with
respect to the Property under the Subordinate Loan Documents or exercise: any other
rights or remedies it may have under the Subordinate Loan Documents, including, but
not limited to accelerating a Subordinate Loan, collecting rents, appointing (or seeking
the appointment of) a receiver or exercising any other rights or remedies thereunder.

{c) Cross Default. The Borrower and the Subordinate Lender agree
that a Subordinate Loan Default shall constitute a Senior Loan Default under the Senior
Loan Documents and the Senior Lender shall have the right to exercise all rights or
remedies under the Senior Loan Documents in the same manner as in the case of any
other Senior Loan Default. If the Subordinate Lender notifies the Senior Lender in
writing that any Subordinate Loan Default of which the Senior Lender has received a
Default Notice has been cured or waived, as determined by the Subordinate Lender in
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its sole discretion, then, provided that Senior Lender has not conducted a sale of the
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 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 Senior Loan Default,

6. Default Under Senior Loan Documents.

(a} Notice of Default. The Senior Lender shall deliver to the
Subordinatc Lender a Default Notice within five Business Days in each case where the
Senior Lendei has given a Default Notice to the Borrower. Failure of the Senior Lender
to send a Dertavit Notice to the Subordinate Lender shall not prevent the exercise of the
Senior Lender’s nigkts and remedies under the Senior Loan Documents, subject to the
provisions of this Agrecment.

(b} Cross . Default. The Subordinate Lender agrees that,
notwithstanding any contrary prevision contained in the Subordinate Loan Documents, a
Senior Loan Default shall not constitute a default under the Subordinate Loan
Documents if no other default occurred under the Subordinate Loan Documents until
either (i) the Senior Lender has acceieiated the maturity of the Senior Loan, or (i) the
Senior Lender has taken affirmative ‘acticn to exercise its rights under the Senior
Mortgage to collect rent, to appoint (or.seek the appointment of) a receiver or to
foreclose on (or to exercise a power of sale conriained in) the Senior Mortgage. At any
time after a Senior Loan Default is determiieu to constitute a default under the
Subordinate Loan Documents, the Subordinate Lerder shall be permitted to pursue its
remedies for default under the Subordinate Loan Dacuments, subject to the restrictions
and limitations of this Agreement. If at any time the Borrower-or the Subordinate Lender
cures any Senior Loan Default to the satisfaction of the Senicr Lender, as evidenced by
written notice from the Senior lender to the Subordinate Lencer any default under the
Subordinate Loan Documents arising from such Senior Loan Default shall be deemed
cured and the Subordinate Loans shall be retroactively reinstateu as-if such Senior
Loan Default had never occurred.

7. Conflict.

The Borrower, the Senior Lender and the Subordinate Lender each agrees that,
in the event of any conflict or inconsistency between the terms of the Senior Loan
Documents, the Subordinate Loan Documents and 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 the Senior Lender and the Subordinate
Lender in the Property; (b) the timing of the exercise of remedies by the Senior Lender
and the Subordinate Lender under the Senior Moitgage and the Subordinate
Mortgages, respectively; and (c) solely as between the Senior Lender and the
Subordinate Lender, the notice requirements, cure rights, and the other rights and
obligations which the Senior Lender and the Subordinate Lender have agreed to as

7
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expressly provided in this Agreement. 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 Senior Loan Default or Subordinate Loan Default, as the case may be,
give the Borrower the right to notice of any Senior Loan Default or Subordinate Loan
Default, as the case may be other than that, if any, provided, respectively under the
Senior Loan Documents or the Subordinate Loan Documents; or create any other right
or benefit for Borrower as against Senior Lender or Subordinate Lender.

8. Rights and Obligations of the Subordinate Lender Under the
Subordinate Loan Documents and of the Senior Lender under the Senior Loan
Documeniz.

Subjesi to each of the other terms of this Agreement, all of the following
provisions shal! sipersede any provisions of the Subordinate Loan Documents covering
the same subject matter:

(a} Prctection of Security Interest. The Subordinate Lender shall
not, without the prior writ'er. consent of the Senior Lender in each instance, take any
action which has the effect cf-increasing the indebtedness outstanding under, or
secured by, the Subordinate Lcan Documents, except that the Subordinate Lender shall
have the right to advance funds wo-cure Senior Loan Defaults pursuant to Section 6(a)
above and advance funds pursuani-ir_any Subordinate Mortgage for the purpose of
paying real estate taxes and insurance niemiums, making necessary repairs to the
Property and curing other defaults by the. Borrower under the Subordinate Loan
Documents.

(b} Condemnation or Casualty.” 'In the event of a taking or
threatened taking by condemnation or other exercise of eminent domain of all or a
portion of the Property {collectively, a “Taking"); or the. occurrence of a fire or other
casualty resulting in damage to all or a portion of tiiz Property (collectively, a
“Casualty”), at any time or times when the Senior Mortgage remains a lien on the
Property the following provisions shall apply:

(1)  The Subordinate Lender hereby agrees that its rights {(under
the Subordinate Loan Documents or otherwise) to participate in any proceeding or
action relating to a Taking 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 an{ remain
subordinate in all respects to the Senior Lenders rights under the Senior Loan
Documents with respect thereto, and the 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 Lender to file any pleadings,
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
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expenses of repair and restoration or to payment of the Senior Loan) in the manner
determined by the Senior Lender in its sole discretion.

(c) No Modification of Subordinate Loan Documents. The
Borrower and the Subordinate Lender each agrees 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 the Senior Lender in each instance,
increase the amount of any of the Subordinate Loans, increase the required payments
due under the any of the Subordinate Loans, decrease the term of the any of the
Subordinate Loans, increase the interest rate on any of the Subordinate Loans, or
otherwise ‘amend any of the terms of any of the Subordinate Loans. Any unauthorized
amendmeiric-of the Subordinate Loan Documents or assignment of the Subordinate
Lender's inte:rest in any of the Subordinate Loans without the Senior Lender's consent
shall be void 2! iritio and of no effect whatsoever.

(d) No-essignment. The Subordinate Lender shall not pledge, assign,
hypothecate, transfer, convey or sell the Subordinate Loan or any interest in the
Subordinate Loan, withouLt taz prior written consent of Senior Lender, provided that the
AHP Loan may be collaterallyassigned to Senior Lender pursuant to that certain
Collateral Assignment of Promiseary Note and Mortgage, Assignment of Rents and
Security Agreement of even date herewith.

(e) Approval Rights. Subciainate Lender, in its cabacity as Subordinate
Lender, shall have no approval rights cver-any of the operations at the Property,
including, without limitation, the managemeni-a~d.leasing thereof.

8. Conversion, Modification or Refinaticing of Senior Loan.

The Subordinate Lender consents to any agreement e arrangement in which the
Senior Lender waives, postpones, extends, reduces or mcdities any provisions of the
Senior Loan Documents, including without limitation, Conversion, and any provision
requiring the payment of money. Subordinate Lender further agrees, that its agreement
to subordinate hereunder shall extend to any new mortgage deot which is for the
purpose of refinancing all or any part of the Senior Loan (including. rzasonable and
necessary costs associated with the closing and/or the refinancing), ans *hat all the
terms and covenants of this Agreement shall inure to the benefit of any hcider of any
such refinanced debt; and that all references to the Senior Loan, the Senior iMurigage
Note, the Senior Mortgage, the Senior Loan Documents and Senior Lender shall mean,
respectively, the refinance loan, 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.  Default by the Subordinate Lender or Senior Lender.

If the Subordinate Lender or Senior Lender defaults in performing or observing
any of the terms, covenants or conditions to.be performed or observed by it under this

9
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Agreement, the other, non-defaulting lender shall have the right to all available legal and
equitable relief.

11. Notices.

Each notice, request, demand, consent, approval or other communication
(hereinafter in this Section referred to collectively as “notices” and referred to singly as a
“notice”) which the Senior Lender or the Subordinate Lender is required or permitted to
give to 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 thareof (any notice so delivered shall be deemed to have been received at the
fime so’deivered); or (b) sent by Federal Express (or other similar national overnight
courier) designating early morning delivery (any nofice so delivered shall be deemed to
have been rerzived on the next Business Day following receipt by the courier); or (c)
sent by United Gictes registered or certified mail, return receipt requested, postage
prepaid, at a post officz regularly maintained by the United States Postal Service (any
notice so sent shall-ke deemed to have been received two days after mailing in the
United States), addressed 12 *iie respective parties as follows:

SENIOR LLENDER:

IFF

333 South Wabash Avenue, Suite 2800
Chicago, lliinois 60604

Attention; Stephanie Soca"

With a copy to:

Albert, Whitehead, P.C.

10 North Dearborn Street, Suite 600
Chicago, lliinois 60602

Aftention: Gregory C. Whitehead, Esq.

And:

Capital One, National Association
299 Park Avenue, 14" Fioor
New York, New York 10171

With a copy to:

Sidley Austin

787 Seventh Avenue

New York, New York 10019
Attention: Aviva Yakren, Esq.

10
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SUBORDINATE LENDER:

Full Circle Communities, Inc.

310 South Peoria Street, Suite 500
Chicago, lllinois 60607

Attention: Joshua Wilmoth

With a copy to:

Applegate & Thorne-Thomsen, P.C.
440 South LaSalle Street, Suite 1900
Chicago, lliinois 60661

Attention: Caleb Jewel

PORROWER:

Brainerd Park Apartments Limited Partnership
310 Scut!i Peoria Street, Suite 500

Chicago, ll'inois 60607

Attention: Jusliua Wilmoth

With a copy to:

Applegate & Thorne-Thoinsen, P.C.
440 South LaSalie Street, Huite 1900
Chicago, lllinois 60661

Attention: Caleb Jewel

Either party may, by notice given pursuant to this Sectian, change the person or
persons and/or address or addresses, or designate an additiona’ p2rson or persons or
an additional address or addresses for its notices, but notice of a'change of address
shall only be effective upon receipt.

12. General,

(a) Assignment/Successors. This Agreement shall be bindiny upon
the Borrower, the Senior Lender and the Subordinate Lender and shall inure to the
benefit of the respective legal successors and assigns of the Senior Lender and the
Subordinate Lender.

(b)  No Partnership or Joint Venture. Senior Lender's permission for
the placement of the Subordinate Loan Documents does not constitute the Senior
Lender as a joint venturer or partner of the Subordinate Lender. Neither party hereto
shall hold itself out as a partner, agent or Affiliate of the other party hereto.

11
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(c) Senior Lender's Consent. Wherever the Senjor Lender’s consent
or approval is required by any provision of this Agreement, such consent or approval
may be granted or denied by the Senior Lender in its sole and absolute discretion,
unless otherwise expressly provided in this Agreement.

(d)  Further Assurances. The Subordinate Lender, the Senior Lender
and the Borrower each agree, at the Borrower's expense, to execute and deliver all
additional instruments and/or documents reasonably required by any other party to this
Agreement in order to evidence that the Subordinate Mortgage is subordinate to the
lien, covenants and conditions of the Senior Mortgage, or to further evidence the intent
of this Agreament.

(¢) Amendment. This Agreement shall not be amended except by
written instrumsnt signed by all parties hereto.

() “Governing Law. This Agreement shall be governed by the laws of
the State of lllinais.

(g) Severalle Provisions. If any provision of this Agreement shall be
invalid or unenforceable to any exient, then the other provisions of this Agreement, shall
not be affected thereby and shall he 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 earliast to occur of the foliowing events: (i) the
payment of all of the principal of, interest ar and other amounts payable under the
Senior Loan Documents; (i) the payment of ali-zi the principal of, interest on and other
amounts payable under the Subordinate Loan Cowvments, other than by reason of
payments which the Subordinate Lender is obligatca to remit to the Senior Lender
pursuant to Section 4 hereof; (iii) the acquisition by tha Senior Lender of title to the
Property pursuant to a foreclosure or a deed in lieu of foreclasure of, or the exercise of
a power of sale contained in, the Senior Mortgage; or (iv; e acquisition by the
Subordinate Lender of title to the Property pursuant to a fore-closure-or a deed in lieu of
foreclosure of, or the exercise of a power of sale contained i, the 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 nuber of
counterparts, 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.

[The remainder of this page is intentionally leff blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Subordination
Agreement as of the day and year first written above.

SENIOR LENDER:

By: @'
Name: Dara Lieberman
Title: Senior Vice President of Capital Solutions

IFF,

SUBORDINATE LENPZR:

FULL CIRCLE COMMUNITIES,iC.,
an lllinois not.for profit corporation

By:
Name:
Title;

BORROWER:

SENIOR LENDER:

CAPITAL ONE, NATIONAL
ASSOCIATION,
a national banking association

By:
Name:
Title:

BRAINERD PARK APARTMENTS LIMITED PARTNERSH!?;

an lilinais limited partnership

By: Brainerd Park GP, LLC,
an lllinois limited liability company,
its general partner '

By:  Full Circle Communities, Inc.,
an lllinois not-for-profit corporation,
its manager -

By:
Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have executed this Subordination
Agreement as of the day and year first written above.

SENIOR LENDER: SENIOR LENDER:
IFF, CAPITAL ONE, NATIONAL
an llincis not for profit corporation ASSOCIATION,
a national banking association
By .
Name: Danz Lieberman By:
Title: Vice Piesident of Capital Solutions Name:
Title:
SUBORDINATE LENDER:

FULL CIRCLE COMMUNI?ZS, INC.,
an lliinois not for profit corporalion

By: ;2 E b L/ ‘ -
Namé:___ \ ;Fg;{?gégg Y lmod#
Titfe: resident ),
B aow&n/

BRAINERD PARK APARTMENTS LIMITED PARTNERSHIF,
an lllinois limited partnership

By: Brainerd Park GP, LLC,
an lllincis limited liability company,
its general pariner

By.  Full Circle Communities, Inc.,

an lllinois not-for-profit corporation,
ils manager

. 3

By»
ame:_\ TJsshua Wilmott

itle: fresdent”
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IN WITNESS WHEREOF, the parties hereto have executed this Subordination
Agreement as of the day and year first written above.

SENIOR LENDER: SENIOR LENDER:
IFF, o _ . ' CAPITAL ONE, NATIONAL
an lllinois not for profit corporation ASSOCIATION,
a national banking association
By: &
Name: Danz Lieberman BF
Title: Vice President of Capital Solutions Name Faat=> T femte bV
Title: __l/ﬁ ‘
SUBORDINATE LEND~R:

FULL CIRCLE COMMUNIT!ZS, INC.,
an lllinois not for profit corporat on

. By
Name:
Title:

BORROWER:

BRAINERD PARK APARTMENTS LIMITED PARTNERCHIF,
an lllincis limited partnership

By: Brainerd Park GP, LLC,
an lllinocis limited liability company,
its generai partner

By:  Full Circle Communities, Inc.,
an lllinois not-for-profit corporation,
its manager

By:
Name:
Title:
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

|, the undersigned, a zota Pugllc ina d for said County, in the State aforesaid,
do hereby certify tha the f‘ of Brainerd Park Apartments
Limited Partnership, which is the sole of Brainerd Park GP, LLC, an lllinois
limited liability company (“GP") which is the General Partner of Brainerd Park
Apartments Limited Partnership (“Mortgagor”), personally known to me to be the same
person whose name is subscribed to foregoing instrument, appeared before me this27 / 4
day of ﬁ;/ 7, 2017 in person, and acknowledged that he signed, sealed and
delivered the szid)instrument as his free and voluntary act on behalf of the GP on behalf
of the Mortgagor, i the uses and purposes therein set forth.

W ingused s o 22 S
Notany Public 1L T OFFICIAL SEAL
W MARGARET ANN SHULTZ
My commission expires: - ;

Notary Public, State of Hlinois
My Commlssmn Explres 4!29/2018

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

The foregoing instrument was acknowledged hofore me this day of
, 2017, by Dana Lieberman, the Vice Presider.t of Capital Solutions at IFF, an
lllincis not-for-profit corporation, on behalf of said entity.

notary Public

My commission expires:

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

* The foregoing instrument was acknowiedged before me on behalf of
this 74 day of Sune., 2017, byJsdug Wimetthe resddent of Full Circle
Communities, Inc., an lllinois not for profit corporatlon ("FCC".

N wfm

. Notary Public—’
My commnssuon expires:

"OFFICIAL SEAL"
MARGARET ANN SHULTZ

Notary Public, State of lllinois
My Commission Expires 4/29/2018
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STATE OF ILLINOIS )
)} ss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid,
do hereby certify that , the of Brainerd Park Apartments
Limited Partnership, which is the sole of Brainerd Park GP, LLC, an lllinois
limited liability company (“GP"} which is the General Partner of Brainerd Park
Apartments Limited Partnership ("Mortgagor”), personaily known to me to be the same
person v.noce name is subscribed to foregoing instrument, appeared before me this ___
day of __~ ~ | 2017 in person, and acknowledged that he signed, sealed and
delivered the said instrument as his free and voluntary act on behalf of the GP on behalf
of the Mortgagor, o1 the uses and purposes therein set forth.

Notary Public
My commission expires:

STATE OF ILLINOIS )
ML) SS
COUNTY OF CBBK )

The foregoing instrument was acknowledged before me this 28 day of

Junt |, 2017, by Dana Lieberman, the Senior Vice Fresident of Capital Solutions at
IFF, an llinois not-for-profit comaration .« behalf of said eriily
1202 '3 unp sand3 vosawed dw P ;

ozgwu““ 0 BIIS - AN AIION

1095 1B19H0
© N3NS3 N VNID.

M Motary Public
¥ My commission expires: _Lu_L% _IQQ ‘

STATE OF ILLINOIS )
) 8S
COUNTY OF COOK )

The foregoing instrument was acknowledged before me on behalf of
this day of . 2017, by , the of Full Circle
Communities, Inc., an lilinois not for profit corporation ("FCC").

, Notary Public
My commission expires:
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STATE OF \/\@jW] \0 )

county or ToEfT N % )

l, the undersigned, a Not J’ubiic in and for the county and State aforesaid, do
hereby certify thattomMnS T0W M bersonally known to me to be the _vf of
CAPITAL ONE, NATIONAL ASSQCIATION, a national banking assaciation (“CONA™,
and the same person whose name is subscribed to the foregoing instrument, appeared
before ma ihis day in person and acknowledged that as such vP of CONA,
he/she signed and delivered the said instrument pursuant to authority duly given and as
his/her free any.oluntary act and deed as the free and voluntary act and deed of CONA
for the uses andsoses therein set forth,

GIVEN under my hand and official seal this 9‘7 day of du Ne , 2017,

“".mrm,,,n’
()

Notally PublicU I O

L
.

‘\\\\\“ \, P‘_N ' .P .F(UO K ’J,‘
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z f : ?\53166%%\0‘\ Taz
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FJ") " ?“{ r)o\"?\?gz .‘9 -_. é? 5
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” ( Q%\?’ ’ ' ) \“:
", ‘bu et ERS ‘—\"\
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COOK COUNTY
RECCOIRDER OF DEEDS
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EXHIBIT A
Legal Descriptions

LOT 1 (EXCEPT THE NORTH 42.50 FEET THEREOF) AND ALL OF LOTS 2 TO 12,
INCLUSIVE, IN BLOCK 9 IN EL. BRAINERD’S SUBDIVISION OF TELFORD
BURNHAM’S SUBDIVISION (EXCEPT BLOCKS 1 AND 8 THEREOF) OF THE WEST-
HALF OF THE NORTHWEST QUARTER OF SECTION 5, TOWNSHIP 37 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

Commonly known as: 8902-8956 South Loomis Street, Chicago, Illinois

PINs:  25-05-119-016-0000
95/05-119-018-0000
25105.119-019-0000
25.05119-020-0000
25-05-119-021-0000 |
25-05-119-0220000 \//
25-05-119-023-0000
25-05-119-026-0000
25-05-119-027-0000
25-05-119-030-0000
25-05-119-031-0000

COOK COUNTY
RECORDER CF DEERS

COOK COUNTY
RECORDER OF DEEDS



