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Public reporting burden for this collection of information is estimated to average 0.5 hours. This includes the time for collecting,
reviewing, and reporting the data. The information is being collected to obtain the supportive documentation which must be
submitted to HUD for approval, and is necessary to ensure that viable projects are developed andinaintained. The Department will
use this information to determine if properties meet HUD requirements with respect to developricii, speration and/or asset
management, as well as ensuring the continued marketability of the properties. This agency may not wollect this information, and
you are not required to complete this form unless it displays a currently valid OMB control number.

Warning: Any person who knowingly presents a false, fictitious, or fraudulent statement or claim in a maiervit*in the jurisdiction of
the U.S. Department of Housing and Urban Development is subject to criminal penalties, civil liability, and adiinstrative sanctions.

NOTICE: THE SUBORDINATION PROVIDED FOR IN THIS AGREEMENT

RESULTS IN YOUR LEASEHOLD ESTATE BECOMING SUBJECT TO AND OF

LOWER PRIORITY THAN THE INTEREST CREATED BY SOME OTHER OR
-LATER INSTRUMENT.

SUBORDINATION AGREEMENT

(of Operating Lease) - - Qs X
w3 .

This AGREEMENT (this “Agreement™), is entered into as of this st day of February, P
2019, by and between EXCEPTIONAL CARE NRC REALTY, LLC, a limited liability company ¢
organized and existing under the laws of Iilinois (“‘Lessor™), as lessor under the Operator Lease
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hereinafter described, and EXCEPTIONAL CARE, LLC, a limited liability company organized
and existing under the laws of Illinois (“Lessee™), lessee under the aforementioned Operator
Lease, in favor of CAPITAL ONE, NATIONAL ASSOCIATION, a national banking association
organized and existing under the laws of the United States (“Lender”), the owner and holder of
the Borrower’s Secunity Instrument hereinafter described.

WITNESSETH:

WHEREAS, Lessor has or will execute that certain Healthcare Mortgage, Assignment of
Leases, Rents and Revenue and Security Agreement, dated as of even date herewith (the
“Borrower’s Security Instrument”), in favor of Lender and covering certain real propesty (the
“Land”) locatzd in the City of Burbank, County of Cook, State of Illinois, with a legal
description as set forth in Exhibit A, attached hereto and, which the Borrower’s Security
Instrument is being zecorded concurrently herewith; and

WHEREAS, Lesscr-and Lessee entered into that certain unrecorded lease dated as of
June 24, 2013, as it may ticreafter be amended (the “Operator Lease™), relating to the
Operator’s operation of a healthicare facility (the “Healthcare Facility™) on the Land upon the
terms and conditions set forth thercin; and

WHEREAS, Lessee has or will execute that certain Operator Security Agreement, dated
as of even date herewith (the “Operator’s’ Security Agreement”) in favor of Lender, granting
lender a security interest in the Healthcare Facility: and

WHEREAS, the parties hercto now desire (" enter into this Agreement to establish
certain rights and obligations with respect to their anierests, and to provide for various
contingencies as hereinafter set forth.

NOW, THEREFORE, in consideration for the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknovitedged, and of the mutual
benefits to accrue to the parties hereto, it is hereby declared. understo¢d and agreed that the
Operator Lease, all terms and conditions set forth in the Operator Lease, thz 1€asehold interests
and estates created thereby, and the priorities, rights, privileges and powers oiLZessee and Lessor
thereunder shall be and the same are hereby, and with full knowledge and understanding of the
effect thereof, unconditionally made subject and subordinate to the lien and cheigz of the
Borrower’s Security Instrument, all terms and conditions contained therein, any renewals,
extensions, modifications or replacements thereof, and the rights, privileges and powers of the
trustee and Lender thereunder, and shall hereafter be junior and inferior to the lien and charge of
the Borrower’s Security Instrument. The parties further agree as follows:

1. It is expressly understood and agreed that this Agreement shall supersede, to the
extent inconsistent herewith, the provisions of the Operator Lease relating to the subordination of
the Operator Lease and the leasehold interests and estates created thereby to the lien or charge of
the Borrower’s Secunity Instrument.

2. Lender consents to the Operator Lease.
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3. In the event Lender or any other purchaser at a foreclosure sale or sale under
private power contained in the Borrower’s Security Instrument, or by acceptance of a deed 1n
lieu of foreclosure, succeeds to the interest of Lessor under the Operator Lease, or by any
manner, it is agreed as follows:

(a)  Lessee shall be bound to Lender or such other purchaser under all of the terms,
covenants and conditions of the Operator Lease for the remaining balance of the term thereof,
with the same force and effect as if Lender or such other purchaser were the lessor under the
Operator Lease, and Lessee does hereby agree to attorn to Lender or such other purchaser as its
lessor, such aitornment to be effective and self-operative without the execution of any further
instruments op-ihe part of any of the parties to this Agreement, immediately upon Lender or such
other purchaser siceeeding to the interest of Lessor under the Operator Lease,

)] Intentionaily omitted.

4. Lessee herebv agrees that it will not exercise any right granted it under the
Operator Lease, or which it migiit otherwise have under applicable law, to terminate the Operator
Lease on account of a default of Lessor thereunder or the occurrence of any other event without
first giving to Lender prior written notice of its intent to terminate, which notice shall include a
statement of the default or event on whiclisuch intent to terminate is based. Thereafter, Lessee
shall not take any action to terminate the Operator Lease if Lender (a) within thirty (30) days
after service of such written notice on Lender oy Lessee of its intention to terminate the Operator
Lease, shall cure such default or event if the same-can be cured by the payment or expenditure of
money, or (b) shall diligently take action to obtain possession of the Healthcare Facility, as such
term is defined in the Borrower’s Security Instrument (*aciuding possession by receiver) and to
cure such default or event in the case of a default or eveni whirlicannot be cured unless and until
Lender has obtained possession, but in no event to exceed ninety {90) days after service of such
written notice on Lender by Lessee of its intention to terminate.

5. For the purposes of facilitating Lender’s rights hereunder, ‘Uender shall have, and
for such purposes is hereby granted by Lessee and Lessor, the right to enter upon the Land and
the Healthcare Facility thereon for the purpose of effecting any such cure.

6. If Lessee gives a notice of default under the Operator Lease, Lessee neraby agrees
to concurrently provide Lender a copy of such notice, and no such notice given to Lessor which
is not concurrently given to Lender shall be valid or effective against Lender for any purpose.

7. Subordination of the Operator Lease to the Borrower’s Security Instrument
and Regulatory Agreements and Program Obligations.

(a)  The Operator Lease and all estates, rights, options, liens and charges therein
contained or created under the Operator [Lease are and shall be subject and subordinate to the lien
or interest of (i) the Borrower’s Security Instrument on Lessor’s interest in the Land in favor of
Lender, its successors and assigns insofar as it affects the real and personal property comprising
the Mortgaged Property (as such term is defined in the Borrower’s Security Instrument and not
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otherwise owned or licensed by Lessee) or located thereon or therein, and to all renewals,
modifications, consolidations, replacements and extensions of the Borrower’s Security
Instrument, and to all advances made or to be made thereunder, to the full extent of amounts
secured thereby and interests thereon, (ii) that certain Healthcare Regulatory Agreement —
Borrower between Lessor and the U.S. Department of Housing and Urban Development
(“HUD”) to be recorded against the Land (the “Borrower’s Regulatory Agreement”), and (iii)
that certain Healthcare Regulatory Agreement — Operator between Lessee and HUD to be
recorded against the Land (the “Operator’s Regulatory Agreement”) ((ii) and (iii) are
collectively referred to herein as the “Regulatory Agreements”).

(b) < The parties to the Operator Lease agree to exccute and deliver to Lender and/or
HUD such othetinstrument or instruments as Lender and/or HUD, or their respective successors
or assigns, shall_riasonably request to effect and/or confirm the subordination of the Operator
Lease to the lien‘ofine Borrower’s Security Instrument and the Regulatory Agreements. To the
extent that any provisiont of the Operator Lease shall be in conflict with Program Obligations (as
such term is defined below) Program Obligations shall be controlling.

(¢)  Inthe event HUD succeeds to the interest of Lessor under the Operator Lease by
reason of any foreclosure of the Eorrower’s Security Instrument or by HUD's acceptance of a
deed in lieu of foreclosure, or by any Other manner, it is agreed as follows:

(1) HUD can terminate’ the-Operator Lease (A) for any violation of the
Operator Lease that is not_cured within any applicable notice and cure
period given in the Operator case, (B) for any violation of the Operator’s
Regulatory Agreement, pursuani to its terms; (C) for any violation of
Program Obligations or Healthcars Requirements (both as defined below)
that is not cured within thirty (33) days. of Lessee’s receipt of written
notice of such violation; provided, however, that if such cure reasonably
requires more than thirty (30) days to cur¢, MJUD may not terminate the
Operator Lease if Lessee commences such cure<vithin such thirty (30) day
period and thereafter diligently prosecutes such cuieito completion, (D) if
HUD, as a result of the occurrence of any of the evenis described in the
foregoing items (A), (B), or (C) is required to advance funds for the
operation of the Healthcare Facility, or (E) if the Lessor hasan 1dentity of
interest with the Lessee, for any reason.

(i)  Asused in this Agreement:

(A)  “Program Obligations™ means (1) all applicable statutes and any
regulations issued by HUD pursuant thereto that apply to the Healthcare Facility, except that
changes subject to notice and comment rulemaking shall become effective upon completion of
the rulemaking process, and (2) all current requirements in HUD handbooks and guides, notices,

—and mortgagee letters that apply to the Healthcare Facility, and all future updates, changes and
amendments thereto, as they become effective, except that changes subject to notice and
comment rulemaking shall become effective only upon completion of the rulemaking process,
and provided that such future updates, changes and amendments shall be applicable to the
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Healthcare Facility only to the extent that they interpret, clarify and implement terms in this
Agreement rather than add or delete provisions from such document. Handbooks, guides,
notices and morigagee letters are available on HUD’s official  website:
http://www.hud.gov/offices/adm/hudclips/ondex.cfim or a successor location to that site.

(B} “Healthcare Requirements” means, relating to the Land, all
federal, state, county, municipal and other governmental statutes, laws, rules, orders, regulations,
ordinances, judgments, decrees and injunctions or agreements, in each case, pertaining to or
concerned with the establishment, construction, ownership, operation, use or occupancy of the
Healthcare Facility or any part thereof as a healthcare facility, and all material permits, licenses
and authorizations and regulations relating thereto, including all material rules, orders,
regulations and- decrees of and agreements with healthcare authorities pertaining to the
Healthcare Faciiity,

(d)  To theexient there is any inconsistency between the terms of this Agreement, and
the Operator Lease, the terns of this Agreement shall be controlling.

8. Notices to be gwven to Lender hereunder shall be sent by U.S. certified mail,
return receipt requested, postage piepa.d, to Lender at the following address:

Capital One, National Associztion
2 Bethesda Metro Center, 190 Floor
Bethesda, MD 20814

Attn:  Loan Servicing
or to such other address as Lender may provide Lessce i writing by notice sent to Lessee at the
Healthcare Facility, or such other address as Lessee may provide in writing by notice sent to
Lender.
9. The agreements contained herein shall run with the“iaad and shall be binding
upon and inure to the benefit of the respective heirs, administrators, executors, legal

representatives, successors and assigns of the parties hereto.

10.  This Agreement may be executed in one or more counterparts, 2li 5t which when
taken together shall constitute a single instrument.

I1.  This Agreement and all rights and obligations under this Agreement, including
matters of construction, validity and performance, shall be governed by the laws of the state in
which the Healthcare Facility is located, without giving effect to conflicts of law principles.

12.  The following Exhibit is attached to this Agreement:

Exhibit A Legal Description of the Land

[SEE ATTACHED SIGNATURE PAGES]
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SIGNATURE PAGE
TO
SUBORDINATION AGREEMENT

IN WITNESS WHEREQOF, the undersigned has executed this instrument as of the day
and year first above written,

LESSOR:
EXCEPTIONAL CARE NRC REALTY, LLC
an 1llinois limited liability company

' : By: !\”%
Name: Yosef Meystel
atory

Title: Authorized Sig

ACKNOWLEDGMENT
STATE OF ILLINOIS )
) SS:
COUNTY OF COOK
On this S day of , 2019, beioré me, the undersigned, a Notary Public in
and for said Stat personally appeared YOSEF MEYSTEE, personally known to me or proved to

me on the basis ofsau:,iactory evidence (o be the individuat-whose-name is subscribed to the within
instrument and acknowledged to me that he executed the sam= 1n his capacity, and that by his
signature on the instrument, the individual, or the person upon behait ot which the individual acted,
exccuted the instrument.

JESSICA MINOGUE
[SEALJ Official Spal : / )

Notary Public - State of iilinois Not O
My Commission Expires Feb 22, 2020 otary Fubiie

My Commission E;(pires: 2— /22 [/2020
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SIGNATURE PAGE.
TO
SUBORDINATION AGREEMENT

IN WITNESS WHEREOQF, the undersigned has exccuted this instrument as of the day
and year first above written.

LESSEE:
EXCEPTIONAL CARE, LL.C
ant IHinois limited liability company

By: 9/ D

Name: David Berkowitz
Title:  Authorized Signatory

ACKNOWLEDGMENT

STATE OF [LLINOIS )
) ss:
COUNTY OF COOK )
/ On this 5 day of , 2019, betore me, the undersigned, a Notary Public in

and for said State, personally appeared DAVID BERKOWITZ, personally known to me or proved
to me on the basis of satisfactory evidence to be the individual »whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that by
lus signature on the instrument, the individual, or the person upon biehalf of which the individual
acted, executed the instrument.

JESSICA MINOGUE

- Official Seal ' /\/

No]ary Public - State of Hlinois
My Commission Expires Feb 22, 2020 Nolary m whe

| My Commission Expires: 2 {22 I} QOZO
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SIGNATURE PAGE
TO
SUBORDINATION AGREEMENT

IN WITNESS WHEREOF, the under51gned has executed this instrument as of the day
and year first above written.
LENDER:

CAPITAL ONE, NATIONAL ASSOCIATION,
a national banking association

By: //d.é /)ﬁnf

Name: Vicki Bovd
Title: Vice PreSIdf_:nt

ACKNOWLEDGMENT

STATEOF _Ngm %LM\ )
) ss:

COUNTY OF AHa) ?gv‘" )

On this G—P\day of ‘—QLY‘) a‘v‘é , 2019, before'me, the undersigned, a Notary Public in

and for said State, personally appeared ¥YICKI BOYD, perseaally known to me or proved to me
on the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that she executed the samc i1 her capacity, and that by her
signature on the instrument, the individual, or the person upon behalfGfavkich the individual acted,.

executed the instrument.
DANIELLE M SCULLY [
NOTARY PUBLIC-STATE OF NEW YORK
[SEAL] No.015C6374936 //\ VA

Qualified in Naw York County otary PA 'E
My Commission Expires 05-07-2022

My Commission Expires: 5 . ?’ZOZZ
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EXHIBIT A

LEGAL DESCRIPTION
Lots 10, 11, 12, 13, 14 and 15 in Elmore’s Parkside Gardens Subdivision of Lot 6 (Except that
part lying south of the south line of the north % of the northeast ¥ of Section 32, Township 38
North, Range 13, East of the Third Principal Meridian) in Assessor’s Subdivision of Section 34
and the north % of Section 32, Township 38 North, Range 13, East of the Third Principal
Meridian, in Cook County, Illino1s
The followir@ is for informational purposes only:
Property Addre:s:
5701 West 79 Streetand 5737 West 79 Street, Burbank, Illinois 60459

Tax 1D / Parcel No. 19-32-205-023-0000 and 19-32-205-006-0000 of the City of Burbank,
County of Cook.
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