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SUBORIMIVATION AND STANDSTILL AGREEMENT

THIS SUBORDINATION ANE" STANDSTILL AGREEMENT (this “Agreement”) is
entered into this 15th day of May, 2019 by and among (i) VILLAGE BANK & TRUST (together
with its successors and/or assigns, the “Seainr Lender”), (i) HOUSING OPPORTUNITY
DEVELOPMENT CORPORATION, an Ilirio1s aot for profit corporation (the “Subordinate
Lender”), and (iii) HEART’S PLACE L.P., an Illin »s limited partnership (the “Borrower™).

Recitals

A. The Senior Lender has made a loan in the origiral principal amount of $5,000,000
to, and issued letters of credit in the amounts of $247,529 and £37,130 for the account of, the
Borrower (collectively, the “First Mortgage Loan”). The First Mortgaze Loan is secured by a first
mortgage lien pursuant to that certain Construction Mortgage Security Agrsement, Assignment of
Rents and Leases and Fixture Filing dated September 14, 2018 and recorded Scptember 17, 2018
with the Cook County Recorder of Deeds as Document No. 1826034035 (the “First-Mortgage™) on
a multifamily housing project located in Arlington Heights, Illinois (the “Property™;. The Property
is more fully described in Exhibit A attached hereto. The Borrower’s obligation to renay the First
Mortgage Loan is evidenced by a Promissory Note dated September 14, 2018 (the “First Mortgage
Note™), and is due in full on September 14, 2020, subject to extension as set forth therein.

B. The Borrower has requested the Senior Lender to permit the Subordinate Lender to
make two subordinate loans to Borrower in the amounts of $63,799.05 and $270,000 (coltectively,
the Subordinate Loans™) and to secure the Subordinate Loans by, among other things, placing
mortgage liens against the Property.

C. The Senior Lender has agreed to permit the Subordinate Lender to make the

Subordinate Loans and to place subordinate mortgage liens against the Property subject to all of the
conditions contained in this Agreement.
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NOW, THEREFORE, 1n order to induce the Senior Lender to permit the Subordinate
Lender to make the Subordinate Loan to the Borrower and to place a subordinate mortgage lien
against the Property, and in consideration thereof, the Senior Lender, 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 meanings set forth below:

“Affiliate” means, when used with respect to a Person, any corporation, partnership,
joint venire, limited liability company, limited liability partnership, trust or individual
controlled ‘ov, under common control with, or which controls such Person (the term

" “control” forthzse purposes shall mean the ability, whether by the ownership of shares or
other equity incercsts, by contract or otherwise, to elect a majority of the directors of a
corporation, to maxe management decisions on behalf of, or independently to select the
managing partner of, ¢ purtuership, or otherwise to have the power independently to remove
and then select a majority or those individuals exercising managerial authority over an
entity, and control shall be copslusively presumed in the case of the ownership of 50% or
more of the equity interests).

“Borrower” means the Persor” numed as such in the first paragraph of this
Agreement and any other Person (other ihan the Senior Lender) who acquires 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 nctice 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 Suhordinate Lender to the
Borrower stating that a Subordinate Loan Default has occurred under tlie Subordinate Loan.
Each Default Notice shall specify the default upon which such Default-Nitice is based.
Reservation of rights letters shall not be deemed Default Notices.

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

“First Mortgage Loan Documents” means the First Mortgage Note and all other
documents evidencing, securing or otherwise executed and delivered in connection with the
First Mortgage Loan.
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“Person” means an individual, estate, trust, partnership, corporation, limited liability
company, limited liability partnership, governmental department or agency or any other
entity which has the legal capacity to own property.

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

“Subordinate AHP Loan” means the loan from Subordinate Lender to Borrower in
the anaount of $270,000 funded with the proceeds of a Federal Home Loan Bank Affordable
Heusirg Program grant.

“Guordmate AHP Mortgage” means the Junior Mortgage, Assignment of Leases
and Rents, Sccurity Agreement and Fixture Filing encumbering the Property as security for
the Subordinat¢ AP Loan, which the Subordinate Lender will cause to be recorded among
the applicable lans i¢cords immediately before this Agreement.

“Subordinate AHP Mute” means the Promissory Note of even date herewith issued
by the Borrower to Subordinate Lender, or order, in the amount of $270,000.

“Subordinate AHP Recopure Agreement” means the Retention/Recapture
Agreement For Rental Projects of even date herewith among Borrower, Subordinate Lender
and Senior Lender.

“Subordmate Com Ed Loan” means the locan from Subordinate Lender to Borrower
in the amount of $63,799.05 funded with the proceeds of an energy efficiency grant for Com
Ed

“Subordinate Com Ed Mortgage” means the Subordinzic Mortgage, Assignment of
Rents and Security Agreement encumbering the Property as s¢cuuity for the Subordinate
Com Ed Loan, which the Subordinate Lender will cause to e recorded among the
applicable land records immediately before this Agreement.

“Subordinate Com Ed Note” means the promissory note of even date herewith
issued by the Borrower to the Subordinate Lender, or order, in the amount of $62.799.05.

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

“Subordinate Loan Default” means a default by the Borrower in performing or
observing any of the terms, covenants or conditions in the Subordinate Loan Documents to
be performed or observed by it, which continues beyond any applicable period provided in
the Subordinate Loan Documents for curing the defauli.
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“Subordinate Loan Documents” means the Subordinate AHP Note, the Subordinate
AHP Mortgage, the Subordinate AHP Recapture Agreement, the Subordinate Com Ed Note,
the Subordinate Com Ed Mortgage and all other documents evidencing, securing or
otherwise executed and delivered in connection with the Subordinate Loan.

“Subordinate Mortgages” means, the Subordinate AHP Mortgage and the
Subordinate Com Ed Mortgage.

2, Permission to Place Mortgage Lien Against Property.

The Sépzer Lender agrees, notwithstanding the prohibition against inferior liens on the
Property containicd ' the First Mortgage Loan Documents and subject to the provisions of this
Agreement, to permit the Subordinate Lender to record the Subordinate Mortgages and other
recordable Subordinate . san Documents against the Property (which are subordinate in all respects
to the lien of the First Mor:zage) to secure the Borrower’s obligation to repay the Subordinate Note
and all other obligations, indsbtediess and liabilities of the Borrower to the Subordinate Lender
under and in connection with the Suuardinate 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 dave'e{"this Agreement and on the dates on which the proceeds
of the Subordinate Loans are disbursea ‘c-the Borrower. If any of the representations and
warranties made by the Borrower and the Subordinate Lender in Section 3 is not true and correct on
each of those dates, the provisions of the First Mcitgage Loan Documents applicable to unpermitted
liens on the Property shall apply.

3. Borrower’s and Subordinate Lender’s Representations and Warranties.

The Borrower and the Subordinate Lender each makes ih< following representations and
warranties to the Senior Lender:

(a)  Subordinate Note. The Subordinate Loan Docuracnts contain provisions
explicitly subordinating the Subordinate Loans to the First Mortgage Loan.

(b)  Relationship of Borrower to Subordinate Lender and Sericr Lender.
The Subordinate Lender is an Affiliate of the Borrower and is not in possession Of uny facts
which would lead it to believe that the Senior Lender is an Affiliate of the Borrower.
The Borrower makes the following representations and warranties to the Senior Lender:

(¢  Term. The terms of the Subordinate Notes do not end before the term of the

First Mortgage Note if the term of the First Mortgage Note is extended as contemplated in
the First Mortgage Loan Documents.
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(d) Subordinate Loan Documents. The executed Subordinate Loan
Documents arc substantially in the same forms as those submitted to, and approved by,
Senior Lender prior to the date of this Agreement. Upon execution and delivery of the
Subordinate L.oan Documents, Borrower shall deliver to Senior Lender an executed copy of
each of the Subordinate Loan Documents, certified to be true, correct and complete.

(¢)  Senior Loan Documents. The executed Senior Loan Documents 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 delivery of the
Senior Loan Documents, Borrower shall deliver to Subordinate Lender an executed copy of
eacn o' the Senior Loan Documents, certified to be true, correct and complete.

4, Terms of Subordination.

(a) ‘Agecement 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
Mortgage Loan Documents;-ard (i1) the Subordinate Mortgages and the other Subordinate
Loan Documents are and shall e sibiect and subordinate in all respects to the liens, terms,
covenants and conditions of the.iirst Mortgage and the other First Mortgage Loan
Documents and to all advances heretofote made or which may hereafter be made pursuant to
the First Mortgage and the other First Muifgage Loan Documents (including but not limited
to, all sums advanced for the purposes of (Ly protecting or further securing the lien of the
First Mortgage, curing defaults by the Borrower vuder the First Mortgage Loan Documents
or for any other purpose expressly permitted by the-First Mortgage, or (2) constructing,
renovating, repairing, furnishing, fixturing or equipping ine Property).

(b)  Subordination of Subrogation Rights. The-Sntordmate Lender agrees that
if, by reason of its payment of real estate taxes or other raoneiary obligations of the
Borrower, or by reason of its exercise of any other right or remedy under the Subordinate
Loan Documents, it acquires by right of subrogation or otherwise a lien on the Property
which (but for this subsection) would be senior to the lien of the First Mortzazs, then, in that
event, such lien shall be subject and subordinate to the lien of the First Mortgaze.

(¢)  Payments Before First Mortgage Loan Default. Until the Subordinate
Lender receives a Default Notice of a 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 Documents.

(d)  Payments After First Mortgage Loan Default. The Borrower agrees that,
atter it receives notice (or otherwise acquires knowledge) of a First Mortgage Loan Default,
it will not make any payments under or pursuant to the Subordinate Loan Documents
(including but not limited to principal, interest, additional interest, late payment charges,
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default interest, attorney’s fees, or any other sums secured by the Subordinate Mortgages)
without the Senior Lender’s prior written consent. The Subordinate Lender agrees that, after
it recetves 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 Loans, it will not accept any payments under or pursuant to the Subordinate
Loan Documents (including but not limited to principal, interest, additional interest, late
payment charges, default interest, atiorney’s fees, or any other sums secured by the
Subordinate Mortgages) without the Semior 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‘veen 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 hav¢ ae right to any subsequent payments made to the Subordinate Lender by the
Borrower pnoiio the Subordinate Lender’s receipt of a new Default Notice from the Senior
Lender in accordamce with the provisions of this Section 4(d).

(¢)  Remiilingz Subordinate Loan Payments to Senior Lender. If, after the
Subordinate Lender recetves-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 Subordinarc Tender agrees that such payment or other distribution
will be received and held in trust7or the Senior Lender and unless the Senior Lender
otherwise notifies the Subordinate Lender in wrting, will be promptly remitted, in kind to
the Sentor Lender, properly endorsed to tiie-Senior Lender, to be applied to the principal of,
mterest on and other amounts due under the First Mortgage Loan Documents in accordance
with the provisions of the First Mortgage LoanDscaments. 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 eny and all rights to have such
payments returned to the Borrower or credited against tie”Subordinate Loans. Borrower
and Senior Lender acknowledge and agree that payments reeeived by the Subordinate
Lender, and remitted to the Semior Lender under this Section 4, shall not be applied or
otherwise credited against the Subordinate Loans, nor shall the tenc'er of such payment to
the Senior Lender waive any Subordinate Loan Default which may arise t:om the inability
of the Subordinate Lender to retain such payment or apply such payment to t.2 Subordinate
Loans.

()  Agreement Not to Commence 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 bankruptcy reorganization, arrangement, insolvency or
liquidation proceedings with respect to the Borrower, without the Senior Lender’s prior
written consent.
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5. Default Under Subordinate Loan Documents.

(a)  Notice of Default and Cure Rights. The Subordinate Lender shall deliver
to the Senior Lender a Default Notice within five Business Days in cach case where the
Subordinate Lender has given a Default Notice to the Borrower. Failure of the Subordinate
Lender to send a Default Notice to the Senior Lender shall not prevent the exercise of the
Subordinate Lender’s rights and remedies under the Subordinate Loan Documents, subject
to the provisions of this Agreement. The Senior Lender shall have the right, but not the
obligation, to cure any Subordinate Loan Default within 60 days following the date of such
notice; provided, however that the Subordinate Lender shall be entitled, during such 60-day
periud, 'to continue to pursue its rights and remedies under the Subordinate Loan Documents
to the extsnt permitted under Section 5(b). All amounts paid by the Senior Lender in
accordanice with the First Mortgage Loan Documents to cure a Subordinate Loan Default
shall be deeru=] to have been advanced by the Senior Lender pursuant to, and shall be
secured by the lien of, the First Mortgage.

(b)  Subordiratc Lender’s Agreement to Standstill. If a Subordinate Loan
Default occurs and is continuing, the Subordinate Lender agrees that, without the Senior
Lender’s prior written concept,. it will not accelerate either of the Subordinate Loans,
commence foreclosure proceediigs, with respect to the Property, collect rents, appoint (or
seek the appointment of) a receiver orinstitute any other collection or enforcement action.

(¢)  Cross Default. The Buirower and the Subordinate Lender agree that a
Subordinate Loan Default for which Subordinzte Lender has sent a Default Notice shall
constitute a First Mortgage Loan Default under tne First Mortgage Loan Documents and the
Senior Lender shall have the right to exercise all righisor remedies under the First Mortgage
Loan Documents in the same manner as in the case Ot any other First Mortgage 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‘its sole discretion, then
provided that Senior Lender has not conducted a sale of the Properiy pursuant to its rights
under the First Mortgage Loan Documents, any First Mortgage Loan Dafalt under the First
Mortgage Loan Documents arising solely from such Subordinate Loan D:fault shall be
deemed cured, and the First Mortgage Loan shall be reinstated, provided, however, that the
Senior Lender shall not be required to return or otherwise credit for the benetit of the
Borrower any default rate interest or other default related charges or payments received by
the Senior Lender during such First Mortgage Loan Default.

6. Default Under First Mortgage Loan 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
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Lender’s nights and remedies under the First Mortgage Loan Documents, subject to the
provisions of this Agreement. The Subordinate Lender shall have the right, but not the
obligation, to cure any such First Mortgage Loan Default as provided below. Subordinate
Lender may have up to 30 days from the date of the Defanlt Notice to cure any monetary
default under the First Mortgage Loan Documents; provided, however, that the Senior
Lender shall be entitled during such 30-day period to continue to pursue its remedies with
respect to the Property. Subordinate Lender may have up to 60 days from the date of the
Default Notice to cure a non-monetary default if during such 60-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
Preperty, or Senior Lender’s secured position relative to the Property, as determined by
Senior’Lznder in its sole discretion, then Senior Lender may exercise during such 60-day
period aii 2vailable rights and remedies to protect and preserve the Property and the rents,
revenues anc’ other proceeds from the Property. All amounts paid by the Subordinate
Lender to the Sen'or Lender to cure a First Mortgage Loan Default shall be deemed to have
been advanced by ¢ Subordinate Lender pursuant to, and shall be secured by the liens of,
the Subordinate Mortgag:s:

(b)  Cross Default, -The Subordinate Lender agrees that, notwithstanding any
contrary provision contained in-i%c, Subordinate Loan Documents, a First Mortgage Loan
Default shall not constitute a defaris-under the Subordinate Loan Documents if no other
default occurred under the Subordinate L.oen Documents until either (i) the Senior Lender
has accelerated the maturity of the First Merigage Loan, or (ii) the Senior Lender has taken
affirmative action to exercise its rights under the First Mortgage to collect rent, to appoint
(or seek the appomtment of) a receiver or to foreclose on (or to exercise a power of sale
contained in) the First Mortgage. At any time ‘afeer a First Mortgage Loan Default is
determined to constitute a default under the Subordinate Lean Documents, the Subordinate
Lender shall be permitted to pursue its remedies for deiault under the Subordinate Loan
Documents, subject to the restrictions and limitations of this-Azrezment. If at any time the
Borrower cures any First Mortgage Loan Default to the satisfaction of the Senior Lender, as
evidenced by written notice from the Senior Lender to the Subordinwe Lender, any default
under the Subordinate Loan Documents arising from such First Motgaze Loan Default
shall be deemed cured and the Subordinate Loan shall be retroactively reizsiaied 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
remedics by the Senior Lender and the Subordinate Lender under the First Mortgage and the
Subordinate Mortgages, respectively; and (c) solely as between the Senior Lender and the
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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 Lender.

8. Rights and Obligations of the Subordinate Lender Under the Subordinate
Loan Decume<n*s and of the Senior Lender under the First Mortgage Loan Documents.

Subject to eachiof the other terms of this Agreement, all of the following provisions shall
supersede any provisious 1 the Subordinate Loan Documents covering the same subject matter:

(a)  Protecica of Security Interest. The Subordinate Lender shall not, without
the prior written consent of 4w Senior Lender in each instance, take any action which has
the effect of increasing the indebtedness outstanding under, or secured by, the Subordinate
Loan Documents, except that tixc Sebordinate Lender shall have the right to advance finds
to cure First Mortgage Loan Detfurizs pursuant to Section 6(a) above and advance funds
pursuant to the Subordinate Mortgage 1o: the purpose of paying real estate taxes and
insurance premiums making necessary repriis to the Property and curing other defaults by
the Borrower under the Subordinate Loan Docaments.

()  Condemnation or Casualty. In the'event of: a taking or threatened taking
by condemnation or other exercise of eminent domain o1 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 the Property (collectively, a “Casualty”), atany time or times when the
First Mortgage remains a lien on the Property the following provisios shall apply:

(1)  The Subordinate Lender hereby agrees that iis rights (under the
Subordinate Loan Documents or otherwise) to participate in any proceeding or
action relating to 2 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 Caswiliy' 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 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 junisdiction over the proposed Taking and/or Casualty; and
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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 its rights under the Senior Loan
Documents; provided, however, that if the Senior Lender elects in accordance with
its nights under the Senior Loan Documents 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 the applicable
provisions of the Subordinate Loan Documents, provided however, the Senior
Lender agrees to consult with the Subordinate Lender in determining the application
of Casualty proceeds, provided further however that in the event of any
disagreement between the Senior Lender and the Subordinate Lender over the
applicatior of Casualty proceeds, the decision of the Senior Lender, in accordance
with its rights under the Senior Loan Documents, shall prevail.

(c)  No Modisicaticu 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 First Mortgage Loan Documents have been paid in full, it will not,
without the prior written consent o1 {2e Senior Lender in each instance, increase the amount
of either of the Subordinate Loans, incréass the required payments due under either of the
Subordinate Loans, decrease the term of <ither of the Subordinate Loans, increase the
interest rate on either of the Subordinate Loaus . or otherwise amend the Subordinate Loan
terms in a manner that creates an adverse eftcct'vnon the Senior Lender under the First
Mortgage Loan Documents. Any unauthorized zmendment of the Subordinate Loan
Documents or assignment of the Subordinate Lender’s uiterest in the Subordinate Loans
without the Senior Lender’s consent shall be void ab imiio-and of no effect whatsoever and
Subordinate Lender agrees that it shall not transfer or assign the Subordinate Loan or the
Subordinate Loan Documents without the prior written consent o7 tn¢ Senior Lender.

9. Stabilization, Modification or Refinancing of First Mortgag: Lcan.

The Subordinate Lender consents to any agreement or arrangement in wi<h the Senior
Lender waives, postpones, extends, reduces or modifies any provisions of the First Moriguge 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, in the event of new
mortgage debt, Subordinate Lender shall execute and deliver to Senior Lender a new subordination
agreement on the same terms and conditions as this Subordination Agreement.
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10.  Default by the Subordinate Lender or Senior Lender.
It 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.
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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 1s 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 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 early morming 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 regisicred or certified mail, return receipt requested, postage prepaid, at a post office regularly
maintained by the Umted States Postal Service (any notice so sent shall be deemed to have been
received two days 2iier mailing in the United States), addressed to the respective parties as follows:

SENIOR LENDER:

Village Bank & Trust

234 West Northwest Highway
rlington Heights, Illinois 60004

Adrention: Stephanie Molster

SUBORLINATE LENDER:

Housing Opportunity Development Corporation
2001 Waukegan Road

P.O. Box 480

Techny, [llinois 60082

Attention: Richard Koenig

BORROWER:

Heart’s Place LP

2001 Waukegan Road
Techny, Illinois 60082
Attention: Richard Koenig

Either party may, by notice given pursuant to this Section, change the person or persons and/or

address or addresses, or designate an additional person or persons or an additional address or
addresses for its notices, but notice of a change of address shall only be effective upon receipt.
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13. General.

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

()  No Partnership or Joint Venture. The Senior Lender’s permission for the
placement of the Subordinate Loan Documents does not constitute the Senior Lender as a
joint 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.

(v} Senior Lender’s and Subordinate Lender’s Consent. Wherever the
Senior Lender’s consent or approval is required by any provision of this Agreement, such
consent or apgroval may be granted or denied by the Senior Lender in its sole and absolute
discretion, unléss” otherwise expressly provided in this Agreement. Wherever the
Subordinate Lendez’s consent or approval is required by any provision of this Agreement,
such consent or approval ray be granted or denied by the Subordinate Lender in its sole and
absolute discretion, unless officrwise expressly provided in this Agreement.

(d)  Further Assurauzes. The Subordinate Lender, the Senior Lender and the
Borrower each agree, at the Boire-ver’s expense, to execute and deliver all additional
instruments and/or documents reasonab'y tequired by any other party to this Agreement in
order to evidence that the Subordinate ioiigage is subordinate to the lien, covenants and
conditions of the First Mortgage, or to further cvidence the intent of this Agreement.

(&  Amendment. This Agreement sn2il-not be amended except by written
instrument signed by all parties hereto.

® Governing Law. This Agreement shall be geveined 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 Agreem<p?; 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 hercof and
shall continue until the earliest to occur of the following events: (i) the payment of all of the
principal of, interest on and other amounts payable under the First Mortgage Loan
Documents; (if) 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:
(ii1) the acquisition by the Senior Lender of title to the Property pursuant to a foreclosure or
a deed in heu of foreclosure 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
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to a foreclosure or a deed i lieu of foreclosure of, or the exercise of a power of sale

contained in, 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 number 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.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first written above.

SENIOR LENDER:

VILLAGE BANK & TRUST,
an [llinois banking corporation

By: ”Wﬁmm oS Vgt
Name: Stephame Molster
Title:  Authorized Officer

STATEOF _iviimots g
) S5,
COUNTY OF ‘ccie. )

I, %rmc | 2! (e.(.¥i~ a Nowary-Tublic in and for said County, in the State
aforesaid, do hereby certify that Stephanie Molster, the Authorized Officer of Village Bank &
Trust, a national banking association (the “Bank™) W is personally known to me to be the same
person whose name is subscribed to the foregoing iistrument as such Authorized Officer,
appeared before me this day in person and acknowledged ihat she signed and delivered the said
instrument as her own free and voluntary act and as the fice and-voluntary act on behalf of the
Bank for the uses and purposes therein set forth.

A
GIVEN under my hand and notarial seal, this ( day of /AY_ 2019,
o T OFFICIAL SEAL . ) > O
. PATRICIA A BIELAT © AT il

b

s ? State of [1}inois
tarv Public. o

5 M\N(l.‘umlms\mn L \plr\.sﬁ"f"()/ 2021

NOTARY PUBLIC
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STATE OF IL:.EIOIS )

) SS.
COUNTY OF COOK )

I, ,édarzu Jlet 2

purposes therein set forth.

SUBORDINATE LENDER:

HOUSING OPPORTUNITY
DEVELOPMENT CORPORATION

R

,.--7""_‘{,'; - [P
By: e

Name: Richard Koenig,/
Title: Executive Director

. a Notary Public in and for said County, in the State
aforesaid, do hereby certify that Richard Koenig, the Executive Director of Housing Opportunity
Development Corporation (“HODC"} who is personally known to me to be the same person
whose name is subscribed to the foregeinz instrument as such appeared before me this day in
person and acknowledged that he/she sigred 2nd delivered the said instrument as his/her own
free and voluntary act and as the free and veluntary act on behalf of HODC for the uses and

GIVEN under my hand and notarial seal, this /57~ ‘day of /?7% , 2019,

Mk A

-

‘/’ ’ ﬂw&,’{&u} A
NOTARY PUBLIC

sk

sl 2

"OFFICIAL SEAL" S
LAURA RUIZ i

¥
; Notary Public, State of lllinois
My Commission Expires 11/3/2022
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BORROWER:

HEART’S PLACE LP,
an [llinois limited partnership

By:  Heart’s Place GP, LLC,
an Illinois limited liability company,
1ts general partner

By:  Housing Opportunity Development
Corporation,
an Illinois not for profit corporation,
its managing member

)

,-;; /

/_

By: W’
Name: ‘2 wroad &

Title: 7. 0. '. -

L

E

e

Fs
;,

/
7

<

'/ (j

STATE OF ILLINOIS )
) SS.
COUNTY OF (e )

The undersigned, a Notary Public in and fsrihe said County, in the State aforesaid, DO
HEREBY CERTIFY that Pyringe A Vou, the” Frreahe P eg” Housing Opportunity
Development Corporation, managing membet of Hear's Place GP, LLC, an Illinois limited
liability company which is general partner of Heart’s Piace I.7; an Illinois limited partnership,
who 18 personally known to me to be the same person whose neme'1s subscribed to the foregoing
instrument as such¥i A Vic wiy appeared before me this day in pe:son and acknowledged 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 managing member on behalf of said generai partner on behalf of
said limited partnership, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this, /$ # day of m% -~ 2019.

&N ML?

tgtary Pubhc / ~

My Co ion Expires: :
"OFFICIA " .
wrrag " |

¥
s Notary Public, State of |
$ My Commission | Expires 11"| Igfzo'ozz :

;
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EXHIBIT A

LEGAL DESCRIPTION

Lot 1 in Hearts Place Resubdivision, being a resubdivision of lots 2 and 3 in Hardee’s Dundee
road Resubdiviston; being a subdivision of parts of the Northwest 1/4 of the Northwest 1/4 and
the North 1/2 of the Southwest 1/4 of the Northwest 1/4 of Section 8, Township 42 North, Range
11 East of the Third Principal Meridian, according to the Plat thereof recorded July 30, 2018 as
document 1¢2 145026, in Cook County, [linois.

Address: 5 West Dundee Road and 120 W. Boeger Drive, Arlington Heights, Illinois

PIN Number: 03-08-100-052-0309
03-08-100-054-0000
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