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SUBOKDINATION AGREEMENT

THIS SUBORDINATION AGREEMENT fthis "Agreement") is entered into this 31% day
of October, 2017 by and among (i) IFF, an !llinois not-for-profit corperation (the "Senior
Lender"), (ii) BANK OF AMERICA N.A., a nationa) banking association (the "Subordinate
Lender"), and (iii) SACRAMENTO AND THOMAS LIMITED PARTNERSHIP, an Illinois
limited partnership (the "Borrower").

Recitals

A. The Senior Lender has made or is making a loan (the "First Martgage Loan") to the
Borrower in the original principal amount of $276,194. The First Mortgage-Laan-is or will be
secured by a first leasehold mortgage lien (the "First Mortgage") on a multifamily keusing project
located on the leasehold estate created in 1045 N. Sacramento Avenue, Chicago, Jilinois (the
"Property"). The Property is more fully described in Exhibit A attached hereto. The Borrower's
obligation to repay the First Mortgage Loan is evidenced by a Promissory Note dated October 31,
2017 (the "First Mortgage Note"), and is due in full on November 1, 2033.

B. The Subordinate Lender has made a loan to Borrower in the amount of $1,000,000
(the “Subordinate Loan™), which is evidenced by a Promissory Note dated May 14, 2015 (the
“Subordinate Note”) and secured by a Leasehold Mortgage, Assignment of Rents and Security
Agreement dated May 14, 2015 and recorded May 14, 2015 with the Recorder of Deeds of Cook
County, Illinois as Document No. 1513429104 (the “Subordinate Mortgage™). At the time the
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Subordinate Loan was made, Subordinate Lender agreed that it would subordinate the Subordinate
Loan and the documents evidencing and securing the Subordinate Loan to the First Mortgage Loan,
and this Agreement memorializes and implements such agreement.

C. The Senior Lender has agreed to permit the Subordinate Lender to maintain the
Subordinate Loan and the Subordinate Loan Documents subject to all of the conditions contained in
this Agreement.

NOVW/ ;. THEREFORE, in order to induce the Senior Lender to permit the Subordinate
Lender to mairiain the Subordinate Loan to the Borrower and Subordinate Lender’s subordinate
mortgage lien azainst the Property, and in consideration thereof, the Senior Lender, the Subordinate
Lender and the Borroyver 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 uszd with respect to a Person, any corporation, partnership,
joint venture, limited liability company;-limited liability partnership, trust or individual
controlled by, under common contro. with, or which controls such Person (the term
"control" for these purposes shall mean the-ability, whether by the ownership of shares or
other equity interests, by contract or otherwise; ‘o 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 e power independently to remove
and then sclect a majority of those individuals exercising managerial authority over an
entity, and control shall be conclusively presumed in the ¢asc of the ownership of 50% or

more of the equity interests).

"Borrower" means the Person named as such in the firse paragraph of this
Agreement and any other Person (other than the Senior Lender) who acquirss title to the
Property after the date of this Agreement.

"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 First Mortgage Loan Default has occurred under the First
Mortgage 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.
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WCA-SIBS Redirectedoldersielvin charityDocumentsWPDOC S\ AWl lispanic Veterans (DOJ)8. Construction Loan Pay OffFinal TFF* DOJ Subordination\Subordination Agmt 2 doc



1730445075 Page: 3 of 21

UNOFFICIAL COPY

"First Mortgage Loan Default” means the occurrence of a Default or Event of
Default by the Borrower in performing or observing any of the terms, covenants or
conditions in the First Mortgage L.oan Documents to be performed or observed by it, which
continues beyond any applicable period provided in the First Mortgage Loan Documents for
curing the Default or Event of Default.

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

“LIJRA” means that certain Affordable Housing Land Use Restriction Agreement
between Boriewer and Subordinate Lender dated as of May 14, 2015 recorded as Document
No. 1513429392

"Person” meanrs en individual, estate, trust, partnership, corporation, limited liability
company, limited liability partnership, governmental department or agency or any other
entity which has the legal ciipacity to own property.

"Senior Lender" means thezrson named as such in the first paragraph on page 1 of
this Agreement. When any other Fersea becomes the legal holder of the First Mortgage
Note, or such other Person shall automatically become the Senior Lender.

"Subordinate Lender" means the Persod named as such in the first paragraph on
page 1 of this Agreement and any other Persou who becomes the legal holder of the
Subordinate Note after the date of this Agreement.

"Subordinate Loan Default" means a Default or Eventof Default by the Borrower in
performing or observing any of the terms, covenants or conditi<ns 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 or Event of
Default.

"Subordinate Loan Documents" means the Subordinate Note, the: Subordinate
Mortgage and all other documents evidencing, securing or otherwise executed and delivered
in connection with the Subordinate Loan, but excluding the LURA.
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2. Permission to Maintain Morigage Lien Against Property.

The Senior Lender agrees, notwithstanding the prohibition against inferior liens on the
Property contained in the First Mortgage Loan Documents and subject to the provisions of this
Agreement, to permit the Subordinate Lender to maintain the Subordinate Mortgage and other
previously recorded Subordinate Loan Documents against the Property (which are subordinate in all
respects to the lien of the First Mortgage) to secure the Borrower's obligation to repay the
Subordinate Note and all other obligations, indebtedness and liabilities of the Borrower to the
Subordinate i:ender under and in connection with the Subordinate Loan. Such permission is
subject to the cendition that each of the representations and warranties made by the Borrower and
the Subordinate Lsnder in Section 3 is true and correct on the date of this Agreement. 1f any of the
representations a:idwarranties made by the Borrower and the Subordinate Lender in Section 3 is
not true and correct ¢n beth of those dates, the provisions of the First Mortgage Loan Documents
applicable to unpermitted L'ens on the Property shall apply.

3. Borrower's and 5ubordinate Lender's Representations and Warranties.

The Borrower and the Suborcinite Lender each makes the following representations and
warranties to the Senior Lender:

(a)  Relationship of Borrower to Subordinate Lender and Senior Lender.
The Subordinate Lender is not an Affiliate of thie Borrower.

(b)  Term. The term of the Subordinute' Note does not end before the term of
the First Mortgage Note.

(¢)  Subordinate Loan Documents. The ‘<cxecuted Subordinate Loan
Documents, as submitted to, and approved by, Senior Lendier.as of the date of the
Subordinate Note, have not been amended, unless otherwise approved by Senior Lender.

(d) Senior Loan Documents. The executed Senior Luar [*ocuments are
substantially in the same forms as, when applicable, those submitted to, and-approved by,
Subordinate Lender prior to the date of this Agreement. Upon execution and aelivery of the
Senior Loan Documents, Borrower shall deliver to Subordinate Lender an executed copy of
each of the Senior Loan Documents, certified to be true, correct and complete.

4, Terms of Subordination.

(a)  Agreement to Subordinate. The Senior Lender and the Subordinate
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 First
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Mortgage Loan Documents, and (ii) the Subordinate Mortgage 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 First Mortgage and the other First Mortgage Loan
Documents and to all advances heretofore made or which may hereafter be made pursuant
to the First Mortgage and the other First Mortgage 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)
constueting, renovating, repairing, furnishing, fixturing or equipping the Property).

(bY . Subordination of Subrogation Rights. The Subordinate Lender agrees
that if, by reasan of its payment of real estate taxes or other monetary obligations of the
Borrower, or tv-ieason 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 shal!be subject and subordinate to the lien of the First Mortgage.

(¢)  Payments Befors First Mortgage Loan Default. Until the Subordinate
Lender receives a Default Notice'of 2 First Mortgage Loan Default from the Senior Lender,
the Subordinate Lender shall be entitled-to retain for its own account all payments made
under or pursuant to the Subordinate Loan [acuments.

(d)  Payments After First Mortgagz i.0an Default. The Borrower agrees that,
after it receives notice {or otherwise acquires knowledge) of a First Mortgage Loan Default,
it will not make any payments under or pursuant to-iie Subordinate Loan Documents
(including but not limited to principal, interest, additioral interest, late payment charges,
default interest, attorney's fees, or any other sums secure¢ 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 Lender not to accept payments from the Borrower on) account of the
Subordinate Loan, it will not accept any payments under or pursuant o ithe, Subordinate
Loan Documents (including but not limited to principal, interest, additiopat-interest, late
payment charges, default interest, attorney's fees, or any other sums secuiad by the
Subordinate Mortgage} without the Senior Lender's prior written consent. If the
Subordinate Lender receives written notice from the Senior Lender that the First Mortgage
Loan Default which gave rise to the Subordinate Lender's obligation not to accept payments
has been cured, waived, or otherwise suspended by the Senior Lender, the restrictions on
payment to the Subordinate Lender in this Section 4 shall terminate, and the Senior Lender
shall have no right to any subsequent 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).

{Page 5)
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(¢  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, 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 First Mortgage Loan Documents in accordance
with (e provisions of the First Mortgage Loan Documents. By executing this Agreement,
the Borrawer specifically authorizes the Subordinate Lender to endorse and remit any such
paymen’s ‘o the Senior Lender, and specifically waives any and all rights to have such
payments-etymed to the Borrower or credited against the Subordinate Loan. 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 Sruordinate Loan, nor shall the tender of such payment to the Senior
Lender waive any Subo:dinate Loan Default which may arise from the inability of the
Subordinate Lender to retain such payment or apply such payment to the Subordinate Loan.

() Agreement Not to.{'smmence Bankruptey Proceeding. The Subordinate
Lender agrees that during the term of this-Agreement it will not commence, or join with any
other creditor in commencing any bancrupfcy reorganization, arrangement, insolvency or
liquidation proceedings with respect to tine’ Borrower, without the Senior Lender's prior
written consent.

5. Default Under Subordinate Loan Documents.

(a)  Notice of Default and Cure Rights. The Luberdinate Lender shall deliver
to the Senior Lender a Default Notice within five Business Ddéys in each case where the
Subordinate Lender has given a Default Notice to the Borrower. Fature of the Subordinate
Lender to send a Default Notice to the Senior Lender shall not prevert tiie exercise of the
Subordinate Lender's rights and remedies under the Subordinate Loan ocuments, subject
to the provisions of this Agreement. The Senior Lender shaill have the right; but not the
obligation, to cure any Subordinate Loan Default within 60 days following the daiz of such
notice; provided, however that the Subordinate Lender shall be entitled, during such 60-day
period, to continue to pursue its rights and remedies under the Subordinate Loan
Documents. All amounts paid by the Senior Lender in accordance with the First Mortgage
Loan Documents to cure a Subordinate Loan Default shall be deemed to have been
advanced by the Senior Lender pursuant to, and shall be secured by the lien of, the First
Mortgage.

(b)  Subordinate Lender's Exercise of Remedies After Notice to Senior
Lender. If a Subordinate Loan Default occurs and is continuing, the Subordinate Lender
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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 rights or remedies it may have under the Subordinate Loan
Documents, including, but not limited to accelerating the Subordinate Loan, collecting
rents, 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, the Subordinate Lender shall be entitled
to exercise and enforce all other rights and remedies available to the Subordinate Lender
unde: 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_aJordability restrictions contained in the Land Use Restriction Agreement.
Notwithstanding anything to the contrary contained herein, Senior Lender and Subordinate
Lender acknowlzdee and agree that upon a foreclosure of the First Mortgage or receipt by
Senior Lender of'a/deed in lieu of foreclosure, the LURA shall remain in effect, but only to
the extent that it requirzs_that (a) 20% of the units of the Property shall be leased to
individuals or families at'or below 50% of Area Median Income or (b} 40% of the units at
the Property shall be leased to individuals or families at or below 60% of Area Median
Income, whichever option Sen’or [ ender selects.

(c) Cross Default. The Borrower and the Subordinate Lender agree that a
Subordinate Loan Default shall constivute a First Mortgage Loan Default under the First
Mortgage Loan Documents and the Senior-Leader shall have the right to exercise all rights
or remedies under the First Mortgage Loan Documments in the same manner as in the case of
any other First Mortgage Loan Default. If the/Subordinate Lender notifies the Senior
Lender in writing that any Subordinate Loan Detault-of which the Senior Lender has
received a Default Notice has been cured or waived, 2s determined by the Subordinate
Lender in its sole discretion, then provided that Senior Leidcr-has not conducted a sale of
the Property pursuant to its rights under the First Mortgage Lcan Documents, any First
Mortgage Loan Default under the First Mortgage Loan Documents arising solely from such
Subordinate Loan Default shall be deemed cured, and the First Morigape 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 i other default
related charges or payments received by the Senior Lender during such First Mo:tgage Loan
Default.

6. Default Under First Mortgage Loan Documents.

(a)  Notice of Default and Cure Rights. The Senior Lender shall deliver to the
Subordinate Lender a Default Notice within five Business Days in each case where the
Senior Lender has given a Default Notice to the Borrower. Failure of the Senior Lender to
send a Default Notice to the Subordinate Lender shall not prevent the exercise of the Senior
Lender's rights and remedies under the Senior Loan Documents, subject to the provisions of
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WCA-SBSWedirectedFoiderslelvin. charity\Documents\WPDOCSIB Al ispanic: Veterans {XOJ)\8. Construction Loan Pay OffFinal IFF DOJ Subordination\Subordination Agmt 2 doc



1730445075 Page: 8 of 21

UNOFFICIAL COPY

this Agreement. The Subordinate Lender shall have the right, but not the obligation, to cure
any such First Mortgage Loan Default within 60 days following the date of such notice;
provided, however, that the Senior Lender shall be entitled during such 60-day period to
continue to pursue its remedies under the First Mortgage Loan Documents. Subordinate
Lender may have up to 90 days from the date of the Default Notice to cure a non-monetary
default if during such 90-day period 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 1o the Property, as determined by Senior Lender in its sole
discretizn, then Senior Lender may exercise during such 90-day period all available rights
and reniedies to protect and preserve the Property and the rents, revenues and other
proceeds iroin-the Property. All amounts paid by the Subordinate Lender to the Senior
Lender to curc-a+irst Mortgage Loan Default shall be deemed to have been advanced by the
Subordinate Lender pursuant to, and shall be secured by the lien of, the Subordinate
Mortgage.

()  Cross Default.” The Subordinate Lender agrees that, notwithstanding any
contrary provision contained in ‘the Subordinate Loan Documents, a First Mortgage Loan
Default shall not constitute a def20){ under the Subordinate Loan Documents if no other
default occurred under the Subordinate Loan Documents until either (i) the Senior Lender
has accelerated the maturity of the First Moertgage Loan, or (ii) the Senior Lender has taken
affirmative action to exercise its rights underihe First Mortgage to collect rent, to appoint
(or seek the appointment of) a receiver or to'foreclose on (or to exercise a power of sale
contained in) the First Mortgage. At any timecafter a First Mortgage Loan Default is
determined to constiiute a default under the Subordinate-:oan Documents, the Subordinate
Lender shall be permitted to pursue its remedies for default under the Subordinate Loan
Documents, subject to the restrictions and limitations of this ;3zreement. If at any time the
Borrower cures any First Mortgage L.oan Default to the satisfactizi of the Senior Lender, as
evidenced by written notice from the Senior lender to the Subordinate Lender, any default
under the Subordinate Loan Documents arising from such First Meitgage Loan Default
shall be deemed cured and the Subordinate Loan shall be retroactively icimstated as if such
First Mortgage 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 First Mortgage 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 First Mortgage and the
Subordinate Mortgage, respectively; and (c) solely as between the Senior Lender and the

(Page 8)
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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 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 First Mortgage Loan Default or
Subordinate Loan Default, as the case may be; give the Borrower the right to notice of any First
Mortgage Loan Default or Subordinate Loan Default, 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
Subordinate Zender.

8. Rights and Obligations of the Subordinate Lender Under the Subordinate
Loan Documents az<-of the Senior Lender under the First Mortgage Loan Documents.

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

(a)  Protection of Security Interest. The Subordinate Lender shall not, without
the prior written consent of the Senior Lender in each instance, take any action which has
the effect of increasing the indebtedriess outstanding under, or secured by, the Subordinate
Loan Documents, except that the Subordinate Lender shall have the right to advance funds
to cure First Mortgage Loan Defaults pursnant to Section 6(a) above and advance funds
pursuant to the Subordinate Mortgage forthe purpose of paying real estate taxes and
insurance premiums, making necessary repairs 0 the Property and curing other defaults by
the Borrower under the Subordinate [.oan Documents.

(b)  Condcmnation or Casualty. In the event 41 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 casialty 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 provisions shail apply:

(1}  The Subordinate Lender hereby agrees that its rigi‘s, (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
and remain subordinate in all respects to the Senior Lender's rights under the First
Mortgage 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 lLender; 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

{(Page 9)
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(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 accordance with the terms of conditions of the
First Mortgage; 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 Loan
shall be paid to, and may be applied by, the Subordinate Lender in accordance with
‘he applicable provisions of the Subordinate Loan Documents, provided however,
the Senior Lender agrees to consult with the Subordinate Lender in determining the
applicatron.of Casualty proceeds, provided further however that in the event of any
disagreemient-between the Senior Lender and the Subordinate Lender over the
application of ‘Casualty proceeds, the decision of the Senior Lender, in its sole
discretion, shall nrevail.

(¢)  No Modificatiop of Subordinate Loan Documents. The Borrower and the
Subordinate Lender each agrees thar until the principal of, interest on and all other amounts
payable under the First Mortgage L.oanDocuments have been paid in full, it will not,
without the prior written consent of the Sepior Lender in each instance, increase the amount
of the Subordinate Loan, increase the requiied payments due under the Subordinate Loan,
decrease the term of the Subordinate Loan, increase the interest rate on the Subordinate
Loan, or otherwise amend the Subordinate Loan ‘erms in a manner that creates an adverse
effect upon the Senior Lender under the First Mortgage Loan Documents. Any unauthorized
amendment of the Subordinate Loan Documents or assignrient of the Subordinate Lender's
interest in the Subordinate Loan without the Senior Lender's cansent shall be void ab initio
and of no eftect whatsoever.

9. Modification or Refinancing of First Mortgage Loan.

The Subordinate Lender consents to any agreement or arrangement in whiziy the Senior
Lender waives, postpones, extends, reduces or modifies any provisions of the First Modtgage 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 refinancing all or any part of the First Mortgage Loan (including reasonable and
necessary costs associated with the closing and/or the refinancing); and that all the terms and
covenants of this Agreement shall inure to the benefit of any holder of any such refinanced debt;
and that all references to the First Mortgage Loan, the First Mortgage Note, the First Mortgage, the
First Mortgage 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.

(Page 10)
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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 Agreement, the other,
non-defaulting lender shall have the right to all available legal and equitable relief,

11. Notices.

Each neiice, request, demand, consent, approval or other communication (hereinafter in this
Section referred te collectively as "notices” and referred to singly as a "notice™) which the Senior
Lender or the Suberainate Lender is required or permitted to give to the other party pursuant to this
Agreement shall be 11 wiiting 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) sent by Federal Express (or other similar national
overnight courier) designating exrly morning delivery (any notice so delivered shall be deemed to
have been received on the next Business Day following receipt by the courier); or (c) sent by United
States registered or certified mail, febun 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 days after mailing in the-United States), addressed to the respective parties
as follows:

SENIOR LENCEK;

IFF

333 South Wabash Avenue, Suite 2800
Chicago, Illinois 60604

Attention: Stephanie Socall

SUBORDINATE LENDER:

Bank of America N.A.

135 South LaSalle Street
Mail Code: 11.4-135-06-11
Chicago, lllinois 60603-4157
Attention: Lisa Glosniak

(Page }1)
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BORROWER:

Sacramento and Thomas Limited Partnership
¢/o Hispanic Housing Development Corporation
325 North Wells Street, 8" Floor

Chicago, 1llinois 60654

Attention: President

Either party-nay, by notice given pursuant to this Section, change the person or persons and/or
address or addzesses, or designate an additional person or persons or an additional address or
addresses for it< notices, but notice of a change of address shall only be effective upon receipt.

13. General

(a)  Assignmient/Successors. This Agreement shall be binding upon the
Borrower, the Senior Leider and the Subordinate Lender and shall inure to the benefit of
the respective legal succeisors and assigns of the Senior Lender and the Subordinate
Lender.

(b)  No Partnership or Join*Venture. The Senior Lender's permission for the
placement of the Subordinate Loan Docnmeants does not constitute the Senior Lender as a
joint venturer or partner of the Subordinate Lezider. Neither party hereto shall hold itself out
as a partner, agent or Affiliate of the other party lie-eto.

(c) Senior Lender's and Subordinate Lcnder's Consent.  Wherever the
Senior Lender's consent or approval is required by any-provision of this Agreement, such
consent or approval may be granted or denied by the Senicr Lender in 1ts sole and absolute
discretion, unless otherwise expressly provided in this Agicement. Wherever the
Subordinate Lender's consent or approval is required by any provizion of this Agreement,
such consent or approval may be granted or denied by the Subordinate Zenider in its sole and
absolute discretion, unless otherwise expressly provided in this Agreemeit

(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 First Mortgage, or to further evidence the intent of this Agreement.

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

(Page 12)
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) Governing Law. This Agreement shall be governed by the laws of the
State in which the Property is located.

(g)  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‘centinue until the earliest to occur of the following events: (i) the payment of all of the
principzl of, interest on and other amounts payable under the First Mortgage Loan
Documénts;.(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 the
Subordinate Lender is obligated to remit to the Senior Lender pursuant to Section 4 hereof;
(iii) the acquisititn by the Senior Lender of title to the Property pursuant to a foreclosure or
a deed in lieu of foreziusure of, or the exercise of a power of sale contained in, the First
Mortgage; or (iv) the acquisition by the 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, the Subordinate Mertoage, but only if such acquisition of title does not violate
any of the terms of this Agreemernt:

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

(Page 13)
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the day
and year first written above.

SENIOR LENDER:
IFF, an Illinois not-forzmofit corporation
By: [ -

Name; ™) y rnel)

Title: /P Cﬂp;}_ag Lo\ wtions

SUBORDINATE LENDER:

EANK OF AMERICA N.A,
1 rational banking association

By:
Name:
Title:

BORROWER:

SACRAMENTO AND THOMAS LIMITED
PARTNERSHIP, an [llinois limited pariie:ship

By: Sacramento and Thormas Corporation
an [llinois corporation, its general partner

By:
Name: Hipolito Roldan
Title: President

(Page 14)
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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:
IFF, an Illinois not-for-profit corporation
By:

Name:
Title:

SUBORDINATE LENDER:

BANK OF AMERICA NA.,
a/national banking association

Nam Lisp ﬁlzjjﬂnnﬁ

Title: Assistpct— Jice 7t dent

BORROWER:

SACRAMENTO AND THOMAS LIMiTED
PARTNERSHIP, an Illinois limited pannaereiiin

By: Sacramento and Thomas Corporatior,
an Illinois corporation, its general partner

By:
Name: Hipolito Roldan
Title: President

(Page 14)
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IN WITNESS WHEREOQOF, the partics hereto have executed this Agreement as of the day
and year first written above.

SENIOR LENDER:
[FF, an [llinois not-for-profit corporation
By:

Name:
Title:

SUBORDINATE LENDER:

BANK OF AMERICA N.A .,
anational banking association

By:
Name:
Title:

BORROWER:

SACRAMENTO AND THOMAS LIMITED
PARTNERSHIP, an Illinois limited parinersiiip

By: Sacramento and Thomas Corporation;
an lllinots corporation, its general partner

By:
Name™Hpolito Roldan
Title: President

(Page 14)
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STATE OF ILLINOIS }

COUNTY OF N1l )

Ca el ?,S.\Cbh , a Notary Public, in and for said County, in the State aforesaid,
DO HEREI!}” CERTIFY that\mbchimm who is personally known to me to be the same
person whos¢ name is subsgfibed to the foregoing instrument as th el _ of IFF, an
[linois not-for-profit corporation, appeared before me this day in person and acknowledged that
he/she signed and d<livered the said instrument as his’her own free and voluntary act and as the
free and voluntary act-0Fsaid Company for the uses and purposes therein. ’

Given under my hand and wiotarial seal this _ day of October, 2017.

PGt

N e A el o )ﬁota& Public -
GINA M ESKELI ~ :

Otficial Seal

Notary Public - State of lllinois ; Ty ~ommission expires on
My Commission Explres Jun 8, 2020 § . 1_;) ?7:9—(5
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STATEOF Llvors
sS
COUNTY OF (Dk )

I K ’""bERLy Cobbs , a Notary Public, in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that L|54 &laswi4k, who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument as the AV#P  of Bank of
America N.A,, a national banking association (“Bank’), appeared before me this day in person
and acknowiedged that he/she signed and delivered the said instrument as his/her own free and
voluntary act and-as the free and voluntary act of said Bank for the uses and purposes therein.

Given under my hatid and notarial seal this 25 day of October, 2017.

" “OFFICIAL SEAL™

Kimberly CobLe™

Notary Public, State of Illineis -~ $
My Commission Expires January 20, 2019 ;

\beersys (oamt

Notary Public

M{ﬂ:bmmission expires on
Wl(/h’g/ 20 20/ 7

U

{Page 1)
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STATE OF ILLINOIS )
)
COUNTY OF COOK )

The forcgoing instrument was acknowledged before me by Hipolito Roldan, the President
of SACRAMENTO AND THOMAS CORPORATION, an Illinois corporation, (the “General
Partner™), whiich is the general partner of Sacramento and Thomas Limited Partnership, an
[Hhinots limited partnership (“Borrower”), known to me (or satisfactorily proven) to be the person
whose name 1s subscribed to the foregoing mstrument, and acknowledged that he executed the
same for the purposes therein contained and acknowledged that he signed and delivered said
strument in his capacity 4s.President of such General Partner, and as his free and voluntary act,
and as the free and voluntary st of such General Partner on behalf of the Borrower, for the uses
and purposes thercin sct forth.

Given under my hand and official seat, this 3 O day of October, 2017.

' iy ad /j

"OFFICIAL SEAL" /) 7 /y

JOAN T HOLOWATY o ’;“:/ ’

Notary Public, State of 5!5539618 7
Fuk L .

SRS DRI S Notary Publio

A

:vvv»l‘lew

My commission expires: - 7,‘1-7.0&

{Page 1)
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

LEASEHOLD ESTATE CREATED BY THE AMENDED AND RESTATED GROUND
LEASE MADE BY AND BETWEEN NORWEGIAN AMERICAN HOSPITAL, INC., AN
ILLINOIS NGT. FOR PROFIT CORPORATION, LANDLORD, AND HISPANIC HOUSING
DEVELOPMENT CORPORATION, AN ILLINOIS NOT FOR PROFIT CORPORATION,
TENANT, DATE). FEBRUARY 4, 2015, WHICH LEASE WAS RECORDED FEBRUARY 35,
2015 AS DOCUMENT1503619169 AND ASSIGNED TO SACRAMENTO AND THOMAS
LIMITED PARTNERSHIP, AN [ILLINOIS LIMITED PARTNERSHIP BY THE
ASSIGNMENT AND ASSUMPTION AND AMENDMENT OF GROUND LEASE MADE BY
AND AMONG HISPANIC HOUSING DEVELOPMENT CORPORATION, AN ILLINOIS
NOT FOR PROFIT CORPORATION, ASSIGNOR, SACRAMENTO AND THOMAS
LIMITED PARTNERSHIP, AN ILLINOIS LIMITED PARTNERSHIP, ASSIGNEE, AND
NORWEGIAN AMERICAN HOSPITAL, INC., AN ILLINOIS NOT FOR PROFIT
CORPORATION, LANDLORD, DATED rERRUARY 4, 2015, RECORDED FEBRUARY 5,
2015 AS DOCUMENT NO. 1503619170, AND AS FURTHER AMENDED BY THE SECOND
AMENDMENT TO AMENDED AND RESTATELD.GROUND LEASE DATED MAY 14, 2015
AND RECORDED MAY 14, 2015 AS DOCUMEMNT NO. 1513429092, MADE BY AND
BETWEEN SACRAMENTO AND THOMAS LIMITED PARTNERSHIP, AN ILLINOIS
LIMITED PARTNERSHIP, ASSIGNEE, AND NORWEGIAM-AMERICAN HOSPITAL, INC.,,
AN ILLINOIS NOT FOR PROFIT CORPORATION, {ANDLORD, DEMISING AND
LEASING FOR A TERM OF 99 YEARS COMMENCING ON FEBRUARY 4, 2015 AND
EXPIRING ON JANUARY 31, 2114, THE FOLLOWING DESCRIBED PREMISES, TO WIT:

LOTS 1 THROUGH 6, BOTH INCLUSIVE, EXCEPT THE EAST 33.25 FZeT OF SAID LOT
6, LOTS 7 THROUGH 12, BOTH INCLUSIVE, TOGETHER WITH THE NG H/SOUTH 16
FOOT ALLEY, VACATED BY THE ORDINANCE RECORDED MARCH 1 1995 AS
DOCUMENT NO. 95143450, ALL IN BLOCK 5, IN CARTER'S RESUBDIVISION OF
BLOCKS 1, 3,4,5,7, 8,9, 10, 11, 13, 14, 15 AND LOTS 2, 4 AND 5 IN BLOCK 17 IN
CARTER'S SUBDIVISION OF BLOCKS 1, 2, 3, 4 AND 7 IN CLIFFORD'S ADDITION TO
CHICAGO, A SUBDIVISION OF PART OF THE EAST 1/2 OF THE SOUTHWEST 1/4 OF
SECTION 1, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY,

ILLINOIS.

EXCEPTING THEREFROM ALL BUILDINGS AND IMPROVEMENTS LOCATED, OR TO
BE LOCATED AFTER THE DATE OF THE AFORESAID GROUND LEASE, THEREON.,

{Page 1)
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PARCEL 2:

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

COMMON ADDRESS: 1045 -51 N. SACRAMENTO AVENUE,
CHICAGO, IL 60622

PERMANENTINDEX NUMBERS: 16-01-305-001-0000;
16-01-305-002-0000;
16-01-305-003-0000;
16-01-305-004-0000;
16-01-305-005-0000;
16-01-305-006-0000;
16-01-305-007-0000;
16-01-305-008-0000;
16-01-305-009-0000;
16-01-305-012-0000.

Address: 1045 -51 N. Sacramento Avenue, Chicago, illinols 60622

{Page 2)
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