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SUBORDINATION AND INTERCREDITOR AGREEMENT

THIS SUBORDINATION AND INTERCREDITOR AGREEMENT (this
“Agreement”) dated as of January 1, 2020, is made by and between TCB DEVELOPMENT
SERVICES LLC, an Illinois limited liability company (“Junior Lender”) and CITIBANK,
N.A., a national banking association (“Senior Lender”) and acknowledged by
SOUTHBRIDGE 4 MASTER OWNER LLC, an Ilinois limited liability company
(“Borrower”).. The date of this Agreement as set forth above is for reference purposes only, and
this Agreement ' will not be effective and binding until the Closing Date (as defined in the
Borrower LoanrAgieement).

RECITALS:

A Borrower hat applied to ILLINOIS HOUSING DEVELOPMENT AUTHORITY,
a body corporate and politic, ovganized and existing under the laws of the State of Illinois
(“Governmental Lender”), for'the acquisition, construction, development, equipping and/or
operation of a 103-unit multifamily residential project and ground-floor commercial retail space
located in the City of Chicago, Cook'County, Illinois, known or to be known as Southbridge
Phase 1A (the “Property”).

B. The Senior Loan is evidenced (i) that certain Multifamily Note (Fixed Rate)
(Series A), dated as of the Closing Date, in the ma¥imum principal amount of $8,100,000 made
by Borrower payable to the order of Governmental Letder (the “Fixed Rate Note”), (ii) that
certain Multifamily Note (Variable Rate) (Series B), dared as of the Closing Date, in the
maximum principal amount of $8,300,000 made by-Borrower payable to the order of
Governmental Lender (the “Series B Variable Rate Note™) \jii) that certain Multifamily Note
(Variable Rate) (Series C), dated as of the Closing Date, in the riaximum principal amount of
$9,495,321 made by Borrower payable to the order of Governmeatei Lender (the “Series C
Variable Rate Note”, and together with the Fixed Rate Note and the Scries B Variable Rate
Note, the “Note”); (iv) that certain Borrower Loan Agreement, dated asof the date hereof, by
and between Borrower and Governmental Lender (the “Borrower Loan Agreement”).

C. The Senior Loan is secured by, among other things, that certain Multifamily
Leasehold Mortgage, Assignment of Rents and, Security Agreement and Fixture Filing, dated as
of the date hereof, executed by Borrower for the benefit of Governmental Lender (as the same
may from time to time be extended, consolidated, substituted for, modified, increased, amended
and supplemented, “Senior Security Instrument’), which Senior Security Instrument recorded
concurrently herewith in Cook County, Iilinois (“Official Records™) encumbers the Property.

D. Borrower requested that Senior Lender enter into that certain Funding Loan
Agreement dated as of the date hereof, between Governmental Lender, The Bank of New York
Mellon Trust Company, N.A., a national banking association organized and existing under the
laws of the United States of America, as fiscal agent and Senior Lender, pursuant to which
Senior Lender will make a loan to Governmental Lender (the “Funding Loan™), the proceeds of
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which will be used to make the Senior Loan to Borrower pursuant to the Borrower Loan
Agreement.

E. The Senior Note, the Senior Security Instrument and the Borrower Loan
Agreement have each been assigned by Governmental Lender to Senior Lender to secure the
Funding Loan. The Borrower and Senior Lender have entered into that certain Construction
Funding Agreement dated as of the date hereof (the “Construction Funding Agreement”)
regarding the manner in which the improvements at the Property will be completed and paid for.

F.- - Junior Lender is making a loan (the “Junior Loan”) to Borrower in the original
principal amornt of $12,750,000, which Junior Loan is evidenced by a certain note dated on or
around the Closing Date made by Borrower to Junior Lender (the “Junior Note™) and secured
by, the Junior Sevur'ty Instrument (as hereinafter defined) encumbering the Property,

G. As a coidition to the making of the Senior Loan, Senior Lender requires that
Junior Lender execute and-dsliver this Agreement prior to the making of the Junior Loan and the
granting of the Junior Secutity Instrument by Borrower.

NOW, THEREFORE, for Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency. of which are hereby acknowledged, and to induce the
making of the Senior Loan and to induce Senior Lender to consent to the Junior Loan and the
Junior Security Instrument, Junior Lender haieoy agrees as follows:

1. Definitions. Capitalized terms used-but not defined in this Agreement shall have
the meanings ascribed thereto in the Senior Security fisfrument. As used in this Agreement, the
terms set forth below shall have the respective meanings indicated:

“Bankruptcy Proceeding” means any bankruptcy;-, reorganization, insolvency,
composition, restructuring, dissolution, liquidation, receivership, assignment for the benefit of
creditors, or custodianship action or proceeding under any federal cr state law with respect to
Borrower, any guarantor of any of the Senior Indebtedness, any of thei: respective properties, or
any of their respective partners, members, officers, directors, or shareholdeis:

“Casualty” means the occurrence of damage to or loss of any of the Property by fire or
other casualty.

“Condemnation” means any proposed or actual condemnation or other iaking, or
conveyance in lieu thereof, of all or any part of the Property, whether direct or indirect.

“Enforcement Action” means any exercise of any of Junior Lender’s remedies under the
Junior Security Instrument or any of the other Junior Loan Documents, including, without
limitation, any of the following: (i) the acceleration of all or any part of the Junior Indebtedness,
(i) the commencement of any judicial or non-judicial action or proceeding to enforce any
obligation of Borrower under any of the Junior Loan Documents, collect any monies payable to
Borrower or have a receiver appointed to collect any monies payable to Borrower, or foreclose
the lien(s) created by the Junior Security Instrument, (iii) the filing or joining in the filing of any
involuntary Bankruptcy Proceeding against Borrower or any person or entity which owns a
direct or indirect interest in Borrower, (iv) the advertising of or commencement of any
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foreclosure or trustee’s sale proceedings, (v) the exercise of any power of sale, (vi) the
acceptance of a deed or assignment in lieu of foreclosure or sale, (vii) the collecting of Rents,
(viii) the obtaining of or seeking of the appointment of a receiver, (ix) the seeking of default
interest, (x) the taking of possession or control of any of the Property, (xi} the commencement of
any suit or other legal, administrative, or arbitration proceeding based upon the Junior Note or
any other of the Junior Loan Documents, (xii) the exercising of any banker’s lien or rights of set-
off or recoupment, or (xiii) the taking of any other enforcement action against Borrower, any
other party liable for any of the Junior Indebtedness or obligated under any of the Junior Loan
Documents, or the Property.

“Enforcement Action Notice” means a written notice from Junior Lender to Senior
Lender, given fotlowing a Junior Loan Default and the expiration of any notice or cure periods
provided for suck Junior Loan Default in the Junior Loan Documents, setting forth in reasonable
detail the Enforcerian: Action proposed to be taken by Junior Lender.

“Junior Indebtednéss” means all indebtedness of any kind at any time evidenced or
secured by, or arising under, the Junior Loan Documents, whether incurred, arising or accruing
before or after the filing of any Bazikruptcy Proceeding.

“Junior Loan Default” means any act, failure to act, event, condition, or occurrence
which constitutes, or which with the giving of notice or the passage of time, or both, would
constitute, an “Event of Default” as defined i the Junior Security Instrument.

“Junior Loan Documents” means, collectively, the Junior Note, the Junior Security
Instrument, and all other documents evidencing, securing or delivered in connection with the
Junior Loan, all of which are listed on Exhibit i3  attached hereto, together with such
modifications, amendments and supplements thereto as ar¢ anproved in writing by Senior Lender
prior to their execution.

“Junior Security Instrumeni” means that certain Leasehcld Mortgage, Assignment of
Rents and Security Agreement dated on or around the Closing Date, riade by Borrower for the
bencfit of Junior Lender, as the same may from time to time be extended, consolidated,
substituted for, modified, amended or supplemented upon receipt of the <onsent of Senior
Lender.

“Loan Agreement” means that certain Construction Funding Agreement, daied-as of the
date hereof, by and between Borrower and Senior Lender relating to the Senior Loan.

“I oss Proceeds” means all monies received or to be received under any insurance policy,
from any condemning authority, or from any other source, as a result of any Condemnation or
Casualty.

“Property” means (i) the land and improvements known or to be known as Southbridge
Phase 1A, located in Chicago, Cook County, State of Illinois, which Property is more
particularly described on Exhibit A attached hereto, and (ii) all furniture, fixtures and equipment
located at such apartments and other property, accounts, deposits and rights and interests of
Borrower encumbered by the Senior Security Instrument and/or the other Senior Loan
Documents.

Subordination and Intercreditor Agreement (TiF Loan} 3 Southbridge Phase LA - 4%
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“Senior Indebtedness” means all indebtedness of any kind at any time evidenced or
secured by, or arising under, the Senior Loan Documents, whether incurred, arising or accruing
before or after the filing of any Bankruptcy Proceeding. '

“Senior Loan Default’” means any act, failure to act, event, condition, or occurrence
which constitutes, or which with the giving of notice or the passage of time, or both, would
constitute, an “Event of Default” as defined in the Senior Security Instrument.

“Senior Loan Documents™ means, collectively, the Senior Security Instrument, the Senior
Note, the Borrower Loan Agreement and all of the other documents, instruments and agreements
now or hereaftar evidencing, securing or otherwise executed in connection with the Senior Loan,
as the samé inay from time to time be extended, consolidated, substituted for, modified,
increased, amendédand supplemented in accordance with the provisions of this Agreement.

2. Junior L.oan and Junior Loan Documents are Subordinate; Acts by Senior
Lender do not Affect Subordination.

(a)  Junior Lendsr hereby covenants and agrees on behalf of itself and its
successots and permitted assigns that the Junior Indebtedness is and shall at all times
continue to be, subordinate, subject and inferior (in payment and priority) to the prior
payment in full of the Senior Indsitedness, and that the liens, rights, payment interests,
priority interests and security interests granted to Junior Lender in connection with the
Junior Loan and under the Junior Lean)Documents are, and are hereby expressly
acknowledged to be in all respects and ata)times, subject, subordinate and inferior in all
respects to the liens, rights, payment, prioriy and security interests granted to Senior
Lender under the Senior Loan and the Senior Loar Documents and the terms, covenants,
conditions, operations and effects thereof.

(b)  Except as expressly set forth herein, repayment of the Junior Indebtedness,
is and shall be postponed and subordinated to repayment in'fu.l.of the Senior Loan. Prior
to a Senior Loan Default (regardless of whether such Senior LosnDefault occurs prior to
or during the pendency of a Bankruptcy Proceeding), Junior Lend=y shall be entitled to
receive and retain payments made pursuant to and in accordance witn tae terms of the
Junior Loan Documents; provided, however, that no such payment is mads more than ten
(10) days in advance of the due date thereof. Junior Lender agrees that Trom and after
such time as it has received from either Senior Lender or Borrower written rotice that a
Senior Loan Default then exists (which has not been expressly waived in writing by
Senior Lender) or otherwise has actual knowledge of such a Senior Loan Default, J unior
Lender shall not receive or accept any payments under the Junior Loan. If (i) Junior
Lender receives any payment, property, or asset of any kind or in any form on account of
the Junior Indebtedness (including, without limitation, any proceeds from any
Enforcement Action) after a Senior Loan Default of which Junior Lender has actual
knowledge or has been given notice of, or (ii) Junior Lender receives, voluntarily or
involuntarily, by operation of law or otherwise, any payment, property, Or asset in or in
connection with any Bankruptcy Proceeding, such payment, property, or asset will be
received and held in trust for Senior Lender. Junior Lender will promptly remit, in kind
and properly endorsed as necessary, all such payments, properties, and assets to Senior
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Lender. Senior Lender shall apply any payment, asset, or property so received from
Junior Lender to the Senior Indebtedness in such order, amount (with respect to any asset
or property other than immediately available funds), and manner as Senior Lender shall
determine in its sole and absolute discretion. Junior Lender hereby designates and
appoints, irrevocably and coupled with an interest, Senior Lender (and all persons and
entities designated by Senior Lender) as Junior Lender’s true and lawful attorney-in-fact
with power to endorse the name of Junior Lender upon any check or other instrument and
to take any action necessary to collect any payment, property, or asset referred to in, or
otherwise to effectuate the provisions of, this paragraph.

) Without limiting the complete subordination of the Junior Indebtedness to
the paytnent in full of the Senior Indebtedness, in any Bankruptcy Proceeding, upon any
payment or distribution (whether in cash, property, securities, or otherwise) to creditors
(i) the Senise Tadebtedness shall first be paid in full in cash before Junior Lender shall be
entitled to recciverany payment or other distribution on account of or in respect of the
Junior Indebtedness. ‘and (ii) until all of the Senior Indebtedness is paid in full in cash,
any payment or distribution to which Junior Lender would be entitled but for this
Agrecment (whether in casiy, property, or other assets) shall be made to Senior Lender.

(d)  The subordinatica of the Junior Indebtedness shall continue in the event
that any payment under the Sedicr Loan Documents (whether by or on behalf of
Borrower, as proceeds of security oi enforcement of any right of set-off or otherwise} is
for any reason repaid or returned to Bor‘ower or its insolvent estate, or avoided, set aside
or required to be paid to Borrower, a trusiee, receiver or other similar party under any
bankruptcy, insolvency, receivership or simiiar law. In such event, the Senior
Indebtedness or part thereof originally intended to be satisfied shall be deemed to be
reinstated and outstanding to the extent of any repiyinent, return, or other action, as if
such payment on account of the Senior Indebtedness had not been made.

(¢)  The subordination of the Junior Loan Docuirents and of the Junior
Indebtedness shall apply and continue notwithstanding (i) the acial date and time of
execution, delivery, recording, filing or perfection of the Senior Sesurity Instrument and
other Senior Loan Documents and of the Junior Security Instrumert aid other Junior
Loan Documents, and (ii} the availability of any collateral to Senior Lender. ncluding the
availability of any collateral other than the Property.

(H) By reason of, and without in any way limiting, the full subordination of
the Junior Indebtedness and the Junior Loan Documents provided for in this Agreement,
all rights and claims of Junior Lender under the Junior Security Instrument or under the
Junior Loan Documents in or to the Property or any portion thereof, the proceeds thereof,
the Leases thereof, the Rents, issues and profits therefrom, and the Loss Proceeds payable
with respect thereto, are expressly subject and subordinate in all respects to the rights and
claims of Senior Lender under the Senior Loan Documents in and to the Property or any
portion thereof, the proceeds thereof, the Leases thereof, the Rents, issues and profits
therefrom, and the Loss Proceeds payable with respect thereto.

Subordination and Intercreditor Agreement (TIF Loan) 5 Southbridge Phase 1A - 4%
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(g8)  If Junior Lender, by indemnification, subrogation or otherwise, shall
acquire any lien, estate, right or other interest in any of the Property, that lien, estate,
right or other interest shall be fully subject and subordinate to the receipt by Senior
Lender of payment in full of the Senior Indebtedness, and to the Senior Loan Documents,
to the same extent as the Junior Indebtedness and the Junior Loan Documents are
subordinate pursuant to this Agreement.

() In confirmation, and not as a condition, of the subordination of the Junior
Indebtedness and the Junior Loan Documents provided for in this Agreement, Junior
Lender shall place on or attach to the Junior Note a notice to the following effect, and
sheil provide Senior Lender with a copy of the Junior Note showing such notice (or such
notice shall be deemed to be attached to the Junior Note):

#Ih: indebtedness evidenced by this Note is and shall be subordinate in
righi-of payment to the prior payment in full of all amounts then due and
payable (iiicluding, but not limited to, all amounts due and payable by
virtue of any <efault or acceleration or upon maturity) with respect to the
indebtedness <¢videnced by the Note (as defined by that certain
Multifamily Leascho'd Mortgage, Assignment of Rents, Security
Agreement and Fixwie Filing by the Borrower in favor of the Iilinois
Housing Development /Aufharity and assigned to Citibank, N.A.), in the
original maximum principal amount of $25,895,321 executed by Borrower
and payable to Citibank, N.A. (“Scnior Lender”), to the extent and in the
manner provided in that cerain Subordination and Intercreditor
Agreement, dated as of January 1, 2020, between Senior Lender and the
holder of this Note (the “Subordinatior. *greement”). The rights and
remedies of the payee and each subsequert-liolder of this Note shall be
deemed, by virtue of such holder’s acquisition £ this Note, to have agreed
to perform and observe ali of the terms, covenaris-and conditions to be
performed or observed by the “Junior Lender” under the Subordination
Agreement.”

() Junior Lender hereby acknowledges and agrees that Senior Lender may,
without the consent or approval of Junior Lender, agree with Boiiower to extend,
consolidate, modify, increase or amend any or all the Senior Loan Docrments and
otherwise act or fail to act with respect to any matter set forth in any Scrior Loan
Document (including, without limitation, the exercise of any rights or remedies, waiver,
forbearance or delay in enforcing any rights or remedies, the declaration of acceleration,
the declaration of defaults or events of default, the release, in whole or in part, of any
collateral or other property, and any consent, approval or waiver), and all such
extensions, consolidations, modifications, amendments acts and omissions shall not
release, impair or otherwise affect Junior Lender’s obligations and agreements hereunder.

3. Junior Lender Agreements.

(a)  Without the prior written consent of Senior Lender in each instance, Junior
Lender shall not (i) amend, modify, waive, extend, renew or replace any provision of any
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of the Junior Loan Documents, or (ii) pledge, assign, transfer, convey, or sell any interest
in the Junior Indebtedness or any of the Junior Loan Documents; or (iil) accept any
payment on account of the Junior Indebtedness other than a regularly scheduled payment
of interest or principal and interest made not earlier than ten (10) days prior to the due
date thereof; or (iv) take any action which has the effect of increasing the Junior
Indebtedness; or (v) appear in, defend or bring any action in connection with the
Property; or (vi) take any action concerning environmental matters affecting the Property.
Regardless of any contrary provision in the Junior Loan Documents, Junior Lender shall
not collect payments for the purpose of escrowing for any cost or expense related to the
Property or for any portion of the Junior Indebtedness.

(0} Junior Lender hereby agrees that Senior Lender may, at its option (but
without zay obligation to do so), at any time (including during the pendency of a
Bankruptcy Proceeding), purchase the Junior Loan at par (and without liability for any
prepayment prenyiams or liquidated damages set forth in the Junior Loan Documents).
Such transfer and’ 2ssignment of the Junior Loan shall be without representation or
recourse, except that Jusior Lender shall represent that it is the sole holder of the Junior
Loan, that it has authoriiy-io assign and convey the Junior Loan Documents, that, to the
best of its knowledge, thére ‘are no defaults or breaches under the Junior Loan
Documents, and as to the total/amount then outstanding under the Junior Loan. . Junior
Lender shall give Senior Lender_ a' eoncurrent copy of each notice of a Junior Loan
Default, Enforcement Action Notice or_other material notice given by Junior Lender
under the Junior Loan Documents. Notwithstanding any contrary provision in the Junior
Ioan Documents, Senior Lender shall have the right, but shall not have any obligation, to
cure any Junior Loan Default until ninety (9C).<42ys following Senior Lender’s receipt of
an Enforcement Action Notice given by Junior Lziider as a consequence of the Junior
Loan Default. Senior Lender shall not be subrogatad to the rights of Junior Lender under
“the Junior Loan Documents by reason of Senior Lender having cured any Junior Loan
Default. However, Junior Lender acknowledges that all aronnts advanced or expended
by Senior Lender to cure a Junior Loan Default shall be addcd <o and become a part of
the Senior Indebtedness pursuant to the terms of the Senior Secutity Tnstrument.

(¢)  Inthe event and to the extent that each of Senior Lendex arvl Tunior Lender
have under their respective loan documents certain approval or consentrights over the
same subject matters (regardless of whether the obligations or rights ar¢ identical or
substantially identical), Junior Lender agrees that Senior Lender shall exercise such
approval rights on behalf of both Senior Lender and Junior Lender, and Junior Lender
shall have no right to object to any such action or approval taken by Senior Lender and
shall consent thereto and be bound thereby. Junior Lender hereby irrevocably grants to
Senior Lender a power of attorney, coupled with an interest, to take any actions or send
any notices deemed necessary or appropriate by Senior Lender to effectuate the
foregoing, either in the name of Senior Lender or in the name of Junior Lender. Without
limiting the generality of the foregoing, Senior Lender shall have all approval, consent
and oversight rights in connection with any insurance claims relating to the Property, any
decisions regarding the use of insurance proceeds after a casualty loss or condemnation
awards, the hiring or firing of property managers, or otherwise related in any way to the
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Property, and Junior Lender shall have no right to object to any such action or approval
taken by Senior Lender and shall consent thereto and be bound thereby.

(d)  Junior Lender agrees that in any action commenced to enforce the
obligation of Borrower to pay any portion of the Junior Indebtedness, the judgment shall
not be enforceable personally against Borrower or Borrower’s assets, and the recourse of
Junior Lender for the collection of the Junior Indebtedness shall be limited to actions
against the Property and the rents, profits, issues, products, and income from the
Property.

- 4{2)  Junior Lender shall not commence or join with any other creditor in
comrmeling any Bankruptcy Procceding involving Borrower, and Junior Lender shall
not initiaté 2nd shall not be a party to any action, motion or request, in a Bankruptcy
Proceeding involving any other person or entity, which seeks the consolidation of some
or all of the atsers.of Borrower into such Bankruptcy Proceeding. In the event of any
Bankruptcy Procesding relating to Borrower or the Property or, in the event of any
Bankruptcy Proceéding relating to any other person or entity into which (notwithstanding
the covenant in the first-sentence of this clause) the assets or interests of Borrower are
consolidated, then in either event, the Senior Loan shall first be paid in full before Junior
Lender shall be entitled to receive)and retain any payment or distribution in respect to the
Junior Loan. In order to implemen: the foregoing subordination provisions of this
Agreement, Junior Lender hereby iri¢vocably authorizes and empowers Senior Lender to
take such actions in its own name or In the name of Junior Lender as Senior Lender
deems necessary or appropriate to effectuate the provisions of this Agreement. Junior
Lender agrees that (i) Senior Lender shall reczive all payments and distributions of every
kind or character in respect of the Junior Loan ¢ which Junior Lender would otherwise
be entitled, but for the subordination provisions.of-inis Agreement (including without
limitation, any payments or distributions during tne ‘pendency of a Bankruptcy
Proceeding involving Borrower or the Property), (i1) Sentor Lender may, in the name of
Junior Lender or otherwise, demand, sue for, collect, receive 204 give receipt for any and
all such payments or distributions, (iii) Senior Lender may, in its.own name or in the
name of Junior Lender, file, prove or vote or consent in any such proceeding with respect
to any or all claims of Junior Lender relating to the Junior Loan (including without
limitation, all proofs of claims regarding the Junior Loan and all Junie: Lender voting
rights in connection with creditor committee actions and in connection witn ‘any plan of
liquidation, reorganization or extension), all of which rights are hereby irevocably
assigned by Junior Lender to Senior Lender, and (iv}) the subordination of the Junior Loan
and the Junior Loan Documents shall not be affected in any way by Senior Lender
electing, under Section 1111(b) of the federal bankruptey code, to have its claim treated
as being a fully secured claim. In addition, Junior Lender hereby covenants and agrecs
that, in connection with a Bankruptcy Proceeding involving Borrower, neither Junior
Lender nor any of its affiliates shall (i) make or participate in a loan facility to or for the
benefit of Borrower on a basis that is senior to or pari passu with the liens and interests
held by Senior Lender pursuant to the Senior Loan Documents, (i) not vote aftirmatively
in favor of any plan of reorganization or liquidation unless Senior Lender has also voted
affirmatively in favor of such plan (assuming Senior Lender has not exercised its rights
hereunder to Junior Lender’s voting rights), and (iii) not contest the continued accrual of
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interest on the Senior Indebtedness, in accordance with and at the rates specified in the
Senior Loan Documents, both for periods before and for periods after the commencement
of such Bankruptcy Proceedings. Junior Lender shall exccute and deliver to Senior
Lender powers of attorney, assignments or other instruments as may be requested by
Senior Lender in order to enable it to exercise the above-described authority or powers
with respect 1o any or all of the Junior Loan Documents, and to coliect and receive any
and all payments or distributions which may be payable or deliverable at any time upon
or with respect to any of the Junior Loan Documents to Junior Lender. Junior Lender
hereby appoints Senior Lender as its true and lawful attorney-in-fact, with full power of
substitution, for the purpose of carrying out the provisions of this Agreement and taking
any astion and executing any instruments (including without limitation, any proof of
claim, reicase or subordination of the Junior Loan Documents, or other instruments
required (002 executed by Junior Lender hereunder) which Senior Lender may deem
necessary Or-eppropriate to accomplish the purposes hereof, which appointment as
attorney-in-fact1sCoupled with interest and is irrevocable.

(fy  Junior Lender covenants and agrees that the effectiveness of this
Agreement and the riglits of Senior Lender hereunder shall be in no way impaired,
affected, diminished or reledsed by any renewal or extension of the time of payment of
the Senior Loan, by any delay, {otbearance, failure, neglect or refusal of Senior Lender in
enforcing payment thereof or in &pforcing the lien of or attempting to realize upon the
Senior Loan Documents or any othier security which may have been given or may
hereafter be given for the Senior Loan, by any waiver or failure to exercise any right or
remedy under the Senior Loan Documents; or by any other act or failure to act by Senior
Lender. Junior Lender acknowledges that Sénior Lender, at its sole option, may release
all or any portion of the Property from the lien‘ol the Senior Security Instrument, and
may release or waive any guaranty, surety or indemuity providing additional collateral to
Senior Lender, and Junior Lender hereby waives any lezal or equitable right in respect of
marshaling it might have, in connection with any release<of all or any portion of the
Property by Senior Lender, to require the separate sales of any rortion of the Property or
to require Senior Lender to exhaust its remedies against any portion of the Property or
any other collateral before proceeding against any other portion of the-Property or other
collateral (including guarantees) for the Senior Loan. Senior Lender.nay pursue all
rights and remedies available to it under the Senior Loan Documents, at lav:, or in equity,
regardless of any Enforcement Action Notice or Enforcement Action by Junior Lender.
At any time or from time to time and any number of times, without notice. 1o Junior
Lender and without affecting the liability of Junior Lender, (a) the time for payment of
the Senior Indebtedness may be extended or the Senior Indebtedness may be renewed in
whole or in part; (b) the time for Borrower’s performance of or compliance with any
covenant or agreement contained in the Senior Loan Documents, whether presently
existing or hereinafter entered into, may be extended or such performance or compliance
may be waived; (c) the maturity of the Senior Indebtedness may be accelerated as
provided in the Senior Loan Documents; (d) any Senior Loan Document may be
extended, consolidated, modified or amended by Senior Lender and Borrower in any
respect, including, but not limited to, an increase in the principal amount; and (e) any
security for the Senior Indebtedness may be modified, exchanged, surrendered or
otherwise dealt with or additional security may be pledged or mortgaged for the Senior
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Indebtedness. If, after the occurrence of a Senior Loan Default, Senior Lender acquires
title to any of the Property pursuant to a mortgage foreclosure conducted in accordance
with applicable law, the lien, operation, and effect of the Junior Security Instrument and
other Junior Loan Documents automatically shall terminate with respect to such Property
upon Senior Lender’s acquisition of title.

(g)  Junior Lender acknowledges that it entered into the transactions
contemplated by the Junior Loan Documents and made the Junior Loan to Borrower "
without reliance upon any information or advice from Senior Lender. Junior Lender
made its own underwriting analysis in connection with the Junior Loan, its own credit
review of Borrower, and investigated all matters pertinent, in Junior Lender’s judgment,
to its déiermination to make the Junior Loan to Borrower. Junior Lender acknowledges
that it is"a sophisticated, experienced commercial lender, and was represented by
competent 2ow)sel in connection with this Agrecment.

(h) Junior Lender hereby represents and warrants that, as of the date hereof,
the entire proceeds of the Junior Loan have been disbursed to Borrower. Junior Lender
hereby further represents 4nd warrants that: (i) Junior Lender is now the owner and
holder of the Junior Loan Documents; (i) the Junior Loan Documents are now in full
force and effect; (iii) the Junior L.oan Documents have not been modified or amended;
(iv) no default or event which, with the passing of time or giving of notice would
constitute a default, under the Junior Loan Documents has occurred; (v) the current
outstanding principal balance of the Junior Indebtedness is [$12,750,000]; (vi) no
scheduled monthly payments under the Junior Loan Documents have been or will be
prepaid except with the prior written consent ©f Senior Lender; (vii) none of the rights of
Junior Lender under any of the Junior Loan Docunients are subject to the rights of any
third parties, by way of subrogation, indemnificatior:-<ir otherwise; and (viii) there are no
other Junior Loan Decuments other than those listed ‘on Exhibit B hereto. Borrower
further represents and warrants that it has provided to SenisrLender a true, complete, and
correct copy of all the Junior Loan Documents.

(i) Junior Lender hereby agrees that notwithstanding anything to the contrary
in the Junior Loan Documents, for so long as the Senior Loan is ¢utsianding, (i) the
maturity date of the Junior Note shall occur no earlier than one (1) ricith after the
maturity date of the Senior Note, and (ii) Borrower shall not be obligated to pay more
than seventy-five percent (75%) of Excess Cash Flow (as defined herein) 1n/péyments
under the Junior Note and under other debt subordinate to the Senior Loan. For the
purposes hereof, the following definitions shall apply:

“Excess Cash Flow” shall mean, for any period, Gross Revenues for such period
less the sum of (i) Expenses of the Property for such period, and (i) without duplication,
all amounts due on the Senior Loan Obligations for such period.

“Expenses of the Property” shall mean, for any period, the current expenses, paid
or accrued, of operation, maintenance and current repair of the Property, as calculated in
accordance with GAAP, and shall include, without limiting the generality of the
foregoing, salaries, wages, employee benefits, cost of materials and supplies, costs of
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routine repairs, renewals, replacements and alterations occurring in the usual course of
business, costs and expenses properly designated as capital expenditures (e.g. repairs
which would not be payable from amounts on deposit in a repair and replacement fund
held pursuant to the Loan Documents), a management fee (however characterized) not to
exceed [6%)] of Gross Revenues, costs of billings and collections, costs of insurance, and
costs of audits. Expenses of the Property shall not include any payments, however
clharacterized, on account of the Junior Loan or any other subordinate financing in respect
of the Property or other indebtedness, allowance for depreciation, amortization or other
non-cash items, gains and losses or prepaid expenses not customarily prepaid.

“Gross Revenues” shall mean all receipts, revenues, income and other moneys
received by or on behalf of Borrower and derived from the ownership or operation of the
Property, and all rights to receive the same, whether in the form of accounts, accounts
receivable, Cortract rights or other rights, and the proceeds of such rights, and whether
now owned or-held or hereafter coming into existence and proceeds received upon the
foreclosure sale of the Property. Gross Revenues shall not include loan proceeds, equity
or capital contributions -or tenant security deposits being held by Borrower in accordance
with the applicable law.

“Senior Loan Obligaticas” shall mean and includes, collectively, and without
limitation, each of the following: (A) all debt service payments due on the Senior
Indebtedness, (B) all obligations of t;orrower under the Senior Loan Documents, (C) all
capital expenditures required for the piope: maintenance of the Property in accordance
with the Senior Loan Documents, as caloulated by Borrower in accordance with
customarily accepted cash basis accounting principles, consistently applied, and in
accordance with the terms of the Senior Loan Dociunents; (D) all amounts required to be
deposited into any replacement reserve, completicivrepair reserve, operating deficit
reserve, principal repayment reserve, replacement hedge reserve or other reserve or
escrow established or required by Senior Lender or Seivicer in connection with the
Senior Loan and the Senior Loan Documents, including the Scpior Security Instrument,
and (E) all fees, costs and expenses of Senior Lender and Servicer in connection with the
Senior Loan.

4. Standstill Agreement; Right to Cure Senior Loan Default.

(@)  Until such time as any of the Senior Indebtedness has been repaiid in full
and the Senior Security Instrument has been released and discharged, Junior Lender shall
not without the prior written consent of Senior Lender, which may be withheld in Senior
Lender’s sole and absolute discretion, take any Enforcement Action, including, without
limitation, (i) accelerate the Junior Loan, (i) exercise any of Junior Lender’s remedies
under the Junior Security Instrument or any of the other Junior Loan Documents
(including, without limitation, the commencement of any judicial or non-judicial action
of proceeding (a) to enforce any obligation of Borrower under any of the Junior Loan
Documents, (b) to collect any monies payable to Borrower, (c) to have a receiver
appointed to collect any monies payable to Borrower; or (d) to foreclose the lien(s)
created by the Junior Security Instrument) or (i) file or join in the filing of any
involuntary Bankruptcy Proceeding against Borrower or any person or entity which owns
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a direct or indirect interest in Borrower; provided, however, that such limitation on the
remedies of Junior Lender shall not derogate or otherwise limit Junior Lender’s rights,
following an event of default under the Junior Loan Documents to (a) compute interest on
all amounts due and payable under the Junior Loan at the default rate described in the
Junior Loan Documents, (b) compute prepayment premiums and late charges, and (c)
enforce against any person, other than Borrower and any guarantors or indemnitors under
the Senior Loan Documents, any guaranty of the obligations of Borrower under the
Junior Loan.

(b)  Senior Lender shall, simultaneously with the sending of any notice of a
Senior-Loan Default to Borrower, send to Junior Lender a copy of said notice under the
Senior Lean Documents; provided, however, failure to do so shall not affect the validity
of such notize or any obligation of Borrower to Senior Lender and shall not affect the
relative pricrities between the Senior Loan and the Junior Loan as set forth herein.
Borrower covénants and agrees to forward to Junior Lender, within three (3) business
days of Borrower’s receipt thereof, a copy of any notice of a Senior Loan Default
Borrower receives rrom.Senior Lender.

(c)  Junior Lende; shall have the right, but shall have no obligation, to cure
any Senior Loan Default; provided, if Junior Lender shall elect to cure any such Default,
it shall so notify Senior Lender and shzll commence and complete such curing within any
applicable notice or grace period, it ‘any, as Borrower is permitted by the terms of the
Senior Loan Documents to cure such Senior Loan Default. Junior Lender shall not be
subrogated to the rights of Senior Lender uadzr the Senior Loan Documents by reason of
Junior Lender having cured any Senior Lodn Default. However, Senior Lender
acknowledges that, to the extent so provided in/the Junior Loan Documents, amounts
advanced or expended by Junior Lender to cure a Seitior Loan Default may be added to
and become a part of the Junior Indebtedness.

(d)  Junior Lender agrees that, notwithstanding”eny contrary provision
contained in the Junior Loan Documents, a Senior Loan Defanlt‘shall not constitute a
default under the Junior Loan Documents if no other default occurred under the Junior
Loan Documents.

(¢)  Junior Lender acknowledges that any conveyance or other ransfer of title
to the Property pursuant to a foreclosure of the Junior Security Instrument (including a
conveyance or other transfer of title pursuant to the exercise of a power of sale contained
in the Junior Security Instrument), or any deed or assignment in lieu of foreclosure or
similar arrangement, shall be subject to the transfer provisions of the Senior Loan
Documents; and the person (including Junior Lender) who acquires title to the Property
pursuant to the foreclosure proceeding (or pursuant to the exercise of a power of sale
contained in the Junior Security Instrument) shall not be deemed to be automatically
approved by Senior Lender.

5. Insurance. Junior Lender agrees that all original policies of insurance required
pursuant to the Senior Security Instrument shall be held by Senior Lender. The preceding
sentence shall not preclude Junior Lender from requiring that it be named as a loss payee, as its
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interest may appear, under all policies of property damage insurance maintained by Borrower
with respect to the Property, provided such action does not affect the priority of payment of the
proceeds of property damage insurance under the Senior Security Instrument, or that it be named
as an additional insured under all policies of liability insurance maintained by Borrower with
respect to the Property.

6. Default. Junior Lender and Borrower acknowledge and agree that a default by
either such party under this Agreement shall, at the sole option of Senior Lender, constitute a
default under the Senior Loan Documents. Each party hereto acknowledges that in the event any
party fails to comply with its obligations hereunder, the other parties shall have all rights
available at law and in equity, including the right to obtain specific performance of the
obligations of such defaulting party and injunctive relief. No failure or delay on the part of any
party hereto in ¢xercising any right, power or remedy hereunder shall operate as a waiver
thereof, nor shall a:v single or partial exercise of any such right, power or remedy preclude any
other or further exercise rereof or the exercise of any other right, power or remedy hereunder.

7. Enforceméit Costs. Borrower and Junior Lender agree to reimburse Senior
Lender for any and all costs and expenses (including reasonable attorneys’ fees) incurred by
Senior Lender in connection with enforcing ils rights against Junior Lender under this
Agreement.

8. Notices. Any notice which-ciiy party hereto may be required or may desire to
give hereunder shall be deemed to have been giver and shall be effective only if it is in writing
and (i) delivered personally, (ii) mailed, postage piepaid, by United State registered or certified
mail, return receipts requested, (iii) delivered by Overnight express courier or (iv) sent by
telecopier, in each instance addressed as follows:

To Junjor Lender: TCB Development Services
¢/o The Community Builders
135 South LaSalle Street, Suite 335¢
Chicago, Illinois 60603
Attention: Director of Development

If to Senior Lender: Citibank, N.A.
388 Greenwich Street, Trading 6th Floor
New York, New York 10013
Attention: Transaction Management Group
Re: Southbridge Phase 1A - 4%, Deal ID No. 25104
Facsimile: (212) 723-8209

With a copy to: Citibank, N.A.
325 East Hillcrest Drive, Suite 160
Thousand Qaks, California 91360
Attention: Operations Manager/Asset Manager
Re: Southbridge Phase 1A - 4%, Deal ID No. 25104
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Facsimile: (805) 557-0924

Prior to the Conversion Citibank, N.A.
Date, with a copy to: 388 Greenwich Street, Trading 6th Floor
New York, New York 10013
Attention: Account Specialist
Re: Southbridge Phase 1A - 4%, Deal ID No. 25104
Facsimile: (212) 723-8209

Following the Conversion Citibank N.A.
Date, i7any, with a copy ¢/o Berkadia Commercial Servicing Department
to: 323 Norristown Road, Suite 300
Ambler, Pennsylvania 19002
Attention; Client Relations Manager
Re: Southbridge Phase 1A — 4%, Deal ID No. 25104
Facsimile: (215) 328-0305

And a copy of any notices~ Citibank, N.A.
of default sent to: 388 Greenwich Street, 17 Floor
New York, New York 10013
Attentico: General Counsel’s Office
Re: Southbridoe Phase 1A — 4%, Deal ID No. 25104
Facsimile: (640) 291-5754

or at such other addresses or to the attention of such eiper persons as may from time to time be
designated by the party to be addressed by written neg<e to the other in the manner herein
provided. Notices, demands and requests given in the inanner aforesaid shall be deemed
sufficiently served or given for all purposes hereunder when reteived or when delivery is refused
or when the same are returned to sender for failure to be called for.

9. WAIVER OF TRIAL BY JURY. TO THE MAXIMUM EXTENT
PERMITTED UNDER APPLICABLE LAW, EACH OF THE PARTIES HERETO (A)
COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO
ANY ISSUE ARISING OUT OF THIS AGREEMENT OR THE RELATIONS!I™ BETWEEN
THE PARTIES THAT IS TRIABLE OF RIGHT BY A JURY AND (B) WAIVESANY RIGHT
TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY
SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL
BY JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.

10.  Term. The term of this Agreement shall commence on the date hereof 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 Senior Loan Documents; (ii) the payment of
all of the principal of, interest on and other amounts payable under the Junior Loan Documents,
other than by reason of payments which Junior Lender is obligated to remit to Senior Lender
pursuant to the terms hereof; (iii) the acquisition by Senior 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
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contained in) the Senior Security Instrument; or (iv) the acquisition by Junior 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 Junior Security Instrument, but only if such acquisition of title
does not violate any of the terms of this Agreement.

11. Miscellaneous.

(@)  Junior Lender shall, within ten (10} business days following a request
from Senior Lender, provide Senior Lender with a written statement setting forth the then
current outstanding principal balance of the Junior Loan, the aggregate accrued and
unpaid interest under the Junior Loan, and stating whether, to the knowledge of Junior
Lender; any default or event of default exists under the Junior Loan, and containing such
other infoimation with respect to the Junior Indebtedness as Senior Lender may require.
Upon notics flom Senior Lender from time to time, Junior Lender shall execute and
deliver such additional instruments and documents, and shall take such actions, as are
required by SeniorT/ender in order to further evidence or effectuate the provisions and
intent of this Agrecinent

(b)  This Agreemeiit shail bind and inure to the benefit of all successors and
assigns of Junior Lender and Sexior Lender. Senior Lender may assign its interest in the
Senior Loan Documents without :iotice to or consent of Junior Lender. Junior Lender
may only assign its rights and interzsis hereunder following the prior written consent of
Senior Lender, which consent may be ittheld or conditioned in its sole and absolute
discretion.

(¢} Senior Lender hercby consents <o he Junior Loan and the Junior Loan
Documents; provided, however, that this Agreemenc does not constitute an approval by
Senior Lender of the terms of the Junior Loan Dosdnients. Junior Lender hercby
consents to the Senior Loan and the Senior Loan Documents: provided, however, that this
Agreement does not constitute an approval by Junior Lencer of the terms of the Senior
[.oan Documents.

(d}  This Agreement may be executed in multiple counterpsrts; cach of which
shall constitute an original document and all of which together shali Constitute one
agreement,

(¢) IN ALL RESPECTS, INCLUDING, WITHOUT LIMITATION,
MATTERS OF CONSTRUCTION AND PERFORMANCE OF THIS AGREEMENT
AND THE OBLIGATIONS ARISING HEREUNDER, THIS AGREEMENT HAS
BEEN ENTERED INTO AND DELIVERED IN, AND SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY, THE LAWS OF THE STATE WHERE
THE PROPERTY IS LOCATED, WITHOUT GIVING EFFECT TO ANY
PRINCIPLES OF CONFLICTS OF LAW.

(f) Time is of the essence in the performance of every covenant and
agreement contained in this Agreement.
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(g)  If any provision or remedy set forth in this Agreement for any reason shall
be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision or remedy of this Agreement and this
Agreement shall be construed as if such invalid, illegal or unenforceable provision or
remedy had never been set forth herein, but only to the extent of such invalidity, illegality
or unenforceability.

(h)  Each party hereto hereby represents and warrants that this Agreement has
been duly authorized, executed and delivered by it and constitutes a legal, valid and
binding agreement enforceable in all material respects in accordance with its terms.

) Borrower hereby acknowledges and consents to the execution of this
Agreemerd, )and agrees to be bound by the provisions hereof that are applicable to
Borrower. 5olely as between Senior Lender and Junior Lender, all of the signatories
below hereby agie= that to the extent of any conflict between the terms and provisions of
this Agreement and the terms and provisions of the Senior Loan Documents and/or the
Junior Loan Docuients respectively, the terms and provisions of this Agreement shall
govern and control. By-cxZcuting this Agreement in the place provided below, Borrower
hereby (i) acknowledges tlie provisions hereof, (i) agrees not to take any action
inconsistent with Senior Lender’s,rights or Junior Lender’s rights under this Agreement,
(iii) waives and relinquishes to thé raximum extent permitted by law any and all rights,
defenses and claims now existing ‘0r hereinafter accruing relating to Junior Lender’s
forbearance from exercising any rights and remedies pursuant to Section 4 of this
Agreement, including, without limitation, eny defenses based on the statute of limitations
or any equitable defenses, such as laches, anc {iv) acknowledges and agrees that (A) this
Agreement is entered into for the sole protection an< benefit of Senior Lender and Junior
Lender (and their respective successors, assigns ard-participants), and no other person
(including Borrower) shall have any benefits, rights o remedies under or by reason of
this Agreement, (B) nothing in this Agreement is intended or shall be construed to,
relieve or discharge the obligations or liabilities of any thicdpa:ty (including Borrower
under the Senior Loan Documents and the Junior Loan Docurients), (c) neither of them
nor any of their affiliates shall be, or be deemed to be, benefiviaries of any of the
provisions hereof or have any rights hereunder whatsoever, and (D) 1o provision of this
Agreement is intended to, or shall be construed to, give any such third pa:iv (including
Borrower) any right subrogating to the rights of, or action against, Senict Lender or
Junior Lender.

), No amendment, supplement, modification, waiver or termination of this
Agreement shall be effective against any party unless such amendment, supplement,
modification, waiver or termination is contained in a writing signed by such party.

(k)  No party other than Senior Lender and Junior Lender shall have any rights
under, or be deemed a beneficiary of any of the provisions of, this Agreement.

(D Nothing herein or in any of the Senior Loan Documents or Junior Loan
Documents shall be deemed to constitute Senior Lender as a joint venturer or partner of
Junior Lender.
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12. Disbursement Provisions.

(a)  Junior Lender will disburse the proceeds of the Junior Loan (the “Junior
Loan Proceeds”) only in accordance with, and subject to the terms and conditions of, the
budget, as approved by Senior Lender (the “Budget”) and the Junior Loan Agreement.
Senior Lender will approve disbursement of the proceeds of the Senior Loan and the
Junior Loan only in accordance with, and subject to the terms and conditions of, the
Budget and the Loan Agreement. Except as specifically provided herein, this Agreement
does not amend, modify, waive or limit any provision, term or condition of the Junior
Loan Documents or the Senior Loan Documents.

) Junior Lender agrees that Junior Lender shall not make any disbursement
of Junior Zoan Proceeds without the prior written approval of Senior Lender, which shall
not be unreasenably withheld. However, if required by the Junior Loan Agreement,
Junior Lender may retain an amount equal to not more than ten percent (10%) of the
Junior Loan Procesds allocated to hard construction costs.

(c)  Provided fozt no Junior Loan Default exists and remains uncured and
Borrower's request for dishursements of Junior Loan is made in accordance with the
Junior Loan Documents and the-Budget, Junior Lender shall make the disbursement of
Junior Loan Proceeds that has beéri approved by Senior Lender by the later of: (a) five (5)
days after notice of approval by Svmior Lender, or (b) ten (10) business days after
Borrower makes the request for such disbursement. Junior Lender agrees that it shall not
withhold approval of the disbursement of Junior Loan Proceeds requested by Borrower
unless a Junior Loan Default exists and remains uncured or the request for such
disbursement is not made in accordance with the Buvdget and the Junior Loan Documents
or the conditions precedent to the making of such dishursement have not been satisfied or
waived.

(d)  In the event that Junior Lender fails to makc.a disbursement of Junior
Loan Proceeds that has been requested by Borrower and approvid by Senior Lender (as a
result of a Junior Loan Default or otherwise), Senior Lender shall have the right, but not
the obligation, to make such disbursement to Borrower from Senior Iiender’s own funds
pursuant to the Senior Loan Documents. Any and all amounts paid by 3zer Lender to
Borrower shall be deemed to have been advanced by Senior Lender pursuant ts, and shall
be secured by the lien of, the Senior Security Instrument and shall accrue irdeiest at the
Default Rate (as defined in the Senior Security Instrument).

(¢)  The parties agree that subject to the provisions of the Junior Loan
Documents, the Junior Loan Proceeds shall be disbursed in approximately such amounts
and at approximately such times as set forth in the Junior Loan Documents. Borrower
and Junior Lender agree that Junior Lender’s failure to disburse Junior Loan Proceeds
that have been requested by Borrower and approved by Senior Lender in approximately
such amounts and at approximately such times as set forth in the Junior Loan Documents
shall constitute an Event of Default under the Senior Security Instrument and Senior
Lender shall have the right to exercise all rights or remedies under the Senior Security
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Instrument in the same manner as in the case of any other Event of Default under the
Senior Security Instrument.

H Any amounts so retained by Junior Lender must be disbursed upon the
completion of construction in accordance with the Junior Loan Documents and in any
event prior to or concurrently with Senior Lender’s approval of the final disbursement of
proceeds of the Senior Loan pursuant to the Loan Agreement.

(g)  If the Junior Loan Documents include a contingency amount allocated
from the Junior Loan Proceeds for either hard costs or soft costs for the improvements
shown in the Budget, Junior Lender must disburse such contingency allocation prior to
the disbursement of any proceeds of the Senior Loan.

(h) "~ Borrower must deliver simultaneously to Junior Lender and Senior Lender
all requests for finds together with copies of any other forms for construction-related or
non-construction‘reizted disbursements submitted by Borrower in connection with the
Junior Loan. Each/request for disbursement of Junior Loan Proceeds shall be given to
both lenders and must be-azproved in writing by both lenders. Each lender may approve
or disapprove a draw requestfor Junior Loan Proceeds in its sole and independent
judgment. Under no circumsiarces shall Junior Lender’s consent or approval be required
as a condition to disbursements vt pinceeds of the Senior Loan.

(i) All disbursements of proceeds of the Senior Loan and Junior Loan
Proceeds must be made in accordance with-the Budget. No change may be made to the
“hard cost” portion of the Budget without ihe approval of all of the parties to this
Agreement. Reallocation of funds from the contirgency reserve to other line items does
not constitute a change to the Budget.

() Senior Lender, Borrower and Junior Lend<r agree that all Borrower’s
equity funds which have been deposited with Senior Lender, Junior Lender or the
Servicer will be disbursed fully prior to any disbursement ei-cither the Junior Loan
Proceeds or the proceeds of the Senior Loan.

13. Attached Exhibits.

The following Exhibits are attached to this Agreement and are incorporated oy reference
herein as if more fully set forth in the text hereof:

Exhibit A — Legal Description
Exhibit B — Junior Loan Documents
Exhibit C - Modifications to Subordination and Intercreditor Agrecment

The terms of this Agreement are modified and supplemented as set forth in said Exhibits.
To the extent of any conflict or inconsistency between the terms of said Exhibits and the text of
this Agreement, the terms of said Exhibits shall be controlling in al} respects.
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IN ‘WITNESS WHEREOF, the undersigned have duly executed and delivered this
Subordination and Intercreditor Agreement or caused this Subordination and Intercreditor

Agreement to be duly executed and delivered by their respective authorized representatives as of
the date first set forth above.

JUNIOR LENDER:

TCB DEVELOPMENT SERVICES LLC,
an [llinois limited liability company

By:  The Community Builders, Inc.,
a Massachusetts nonprofit corporation,
its sole member

By AT
Name: V\K’@jam Woodley
Its:  Authorized Agent
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SENIOR LENDER:

CITIBANK, N.A,,
a national banking association

b el

MarkRisch L ! !
Vice President
Deal ID 25104
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ACKNOWLEDGED AND AGREED AS OF THE DATE FIRST SET FORTH ABOVE:

BORROWER:

SOUTHBRIDGE 4 MASTER OWNER LLC,
an Jllinois limited liability company

By:  Ickes Master Developer JV, LLC,
a Delaware limited liability company,
its Sole Member

By:  The Community Builders, Inc.,
a Massachusetts nonprofit corporation,
its Managing Member

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

I, /,du./lv /2‘“ < , a notary public in and for the said County, in the State aforesaid,
HEREBY CERTIFY that {447/t e taspersonally known to me to be the Authorized Agent
of The Community Builders, Inc., a Maskachusetts nonprofit corporation, the sole member
of TCB Development Services LLC, an Illinois limited liability company (“TCB™), and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that s/he signed, sealed,
and delivéied said instrument, pursuant to the authority given to her/him by the board of
directors of 1he. Community Builders, Inc., as her/his free and voluntary act and as the free

and voluntary-act of TCB, for the uses and purposes therein set forth.
GIVEN under myrand and official seal this //f.day of 4 Cenbogr. . ,20/9

Notary Public s
My Commission Expires
(SEAL)

"

OFFICIAL SEAL"
o ;AURA Ruiz L
lary Public, State of ljinni
My Commission E)4rpiresO 1 '1"/'2/%322

N Ay

$
<
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STATE OF COLORADO )
) 8§
COUNTY OF DENVER )

On DeCemBey t 2019, before me, the undersigned notary public, personally appeared
Mark Risch, who proved to me through satisfactory evidence of identification, which was
personal knowledge, to be the person whose name is signed on the preceding or attached
document, and acknowledged 1o me that she signed it voluntarily for its stated purpose as

Authorized Signatory of Citibank, N.A. W I QM%

Mereut Jp fowdrming | Notary Public
My commission expires; @.6]215, 30, 2O

MARY 30 FONTAINE
Nevgse Public
Statg ofunlorado
Notary 1D #20054006721
My Commission Expir£04—30-2021

Subordination and Intercreditor Agreement {T1F Loan) Southbridge Phase |A - 4%
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State afgresaid, do,certify that
WILLIAM WOODLEY, personally known to me to be the mﬁ%’%ﬂgf The
Community Builders, Inc., the managing member of Ickes Master Developer JV, L1.C, (the
“Managing Member”), the sole and managing member of Southbridge 4 Master Owner LLC, and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and severally acknowledged that as such
Authorizzd Agent, s/he signed and delivered the said instrument, pursuant to authority given by
the members of the Managing Member as the free and voluntary act of such person, and as the
free and voluntary act and deed of the Managing Member and Southbridge 4 Master Owner
LLC, for the uses-a:d purposes therein set forth,

GIVEN under my hana an<-official seal this /Apday of / L oy @é‘g/ ,2019.
@Z/
/ 7 i

OFFICIAL SEAL 3 Notary Public

SONJA PEARL $
NOTARY PUBLIC - STATE OF LLINOIS § /1. Commission Expires ﬁﬁé” '

MY COMMISSION EXPIRES:04/20122

(SEAL)

Subordination and Intercreditor Agreement (TIF Loan) Southbridge Phase 1A - 4%
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EXHIBIT A

LEGAL DESCRIPTION FOR SOUTHBRIDGE PHASE 1A

PARCEL I:

THE LEASEHOLD ESTATE CREATED BY THE INSTRUMENT HEREIN REFERRED TO AS THE
GROUND LEASE, EXECUTED BY CHICAGO HOUSING AUTHORITY, AN ILLINOIS
MUNICIPAL CORPORATION, AS LANDLORD, AND TCB DEVELOPMENT SERVICES LLC, AN
ILLINOIS LIMITED LIABILITY COMPANY, AS TENANT, DATED AS OF JANUARY 16, 2020,
WHICH LEASE WAS RECORDED JANUARY 17, 2020, AS DOCUMENT NUMBER 2001719057
ASSIGNED BY THE ASSIGNMENT AND ASSUMPTION AND AMENDMENT OF GROUND
LEASE, DATED AS OF JANUARY 16, 2020, BETWEEN SAID TCB DEVELOPMENT SERVICES
LLC, AND SOUTH3RIDGE 4 MASTER OWNER LLC, AN JLLINOIS LIMITED LIABILITY
COMPANY, WHICH ASSIGNMENT AND ASSUMPTION AND AMENDMENT OF GROUND
LEASE WAS RECORDED/JANUARY 17, 2020, AS DOCUMENT NUMBER 2001719058 WHICH
LEASE DEMISES THE FOLLOWING DESCRIBED PROPERTY FOR A TERM OF 99 YEARS
ENDING JANUARY 15, 2119:

THAT PART OF LOTS 1 THROUGH 12 (BOTH INCLUSIVE), THAT PART OF LOTS 40
THROUGH 46 (BOTH INCLUSIVE), ANI) THAT PART OF THE NORTH-SOUTH 15 FOOT WIDE
PUBLIC ALLEY VACATED PER DOCUMENT NIUMBER 15803877, RECORDED JANUARY 6,
1954, ALL IN BLOCK 10, IN UHLICH AND MUHLKE'S ADDITION TO CHICAGO, A
SUBDIVISION OF THE EAST HALF OF THE NORTMEAST QUARTER (EXCEPT THE SOUTH
HALF OF THE SOUTH HALF THEREOQF) IN SECTION 26, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBZD'AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 1; THENCE SOUTH 01 DEGREES 31
MINUTES 36 SECONDS EAST, ALONG AN ASSUMED BEARING, 8FING THE EAST LINE OF
SAID LOTS | THROUGH 12, ALSO BEING THE WEST LINE OF STATESTREET, 289.70 FEET;
THENCE SOUTH 88 DEGREES 29 MINUTES 48 SECONDS WEST [16.21 FEET; THENCE NORTH
01 DEGREES 31 MINUTES 56 SECONDS WEST 74.335 FEET; THENCE SOUTH /88 DEGREES 28
MINUTES 04 SECONDS WEST 35.00 FEET; THENCE NORTH 01 DEGREE 31 MINUTES 56
SECONDS WEST 151.00 FEET, THENCE NORTH 88 DEGREES 28 MINUTES 04 SECONDS EAST
37.00 FEET; THENCE NORTH 01 DEGREE 31 MINUTES 36 SECONDS WEST 64.15 FEET.TO A
POINT ON THE NORTH LINE OF SAID LOT I; THENCE NORTH 88 DEGREES 29 MINUTES 48
SECONDS EAST ALONG SAID NORTH LINE, ALSO BEING THE SOUTH LINE OF W. 23RD
STREET 114.21 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY. ILLINOIS.

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

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.
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SAID PARCEL CONTAINS 38,823 SQUARE FEET OR 0.891 ACRES, MORE OR LESS.

Common Addresses: 2302-2322 8. State Street, Chicago IL 60616
Residential Address: 2310 S. State Street, Chicago IL 60616
Retail Addresses: 2302 S. State Street, Chicago IL 60616;

2306 S. State Street, Chicago IL 60616;
2318 8. State Street, Chicago IL 60616;
2322 §. State Street, Chicago IL 60616

PROPERTY PINS

Property Pins: 17-28-218-028 (affects part of the land and other property);
17-28-218-029 (affects part of the land and other property); and
17-28-218-030 (affects part of the land and other property)
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EXHIBIT B
JUNIOR LOAN DOCUMENTS
1. Junior Note
2. Junior Security Instrument
Subordination and Intercreditor Agreement (TIF Loan) B-1 Southbridge Phase 1A — 4%
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EXHIBIT C

MODIFICATIONS TO
SUBORDINATION AND INTERCREDITOR AGREEMENT

_ The following modifications are made to the text of the Agreement that precedes this
Exhibit:

None.

Capitalized terms used and not defined herein shall have the respective meanings ascribed to
them in the Agreement.
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