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wus:gor;E ?Smsr SUBORDINATION AGREEMENT

(ComEd Loan)

THIS SUBORDIMATION AGREEMENT (“Agreement™) is made as of November 2,
2020. by and among OAKWOQCD SHORES PERSHING APARTMENTS LLC. an lflinois limited
liability company (“Borrower”™), THE COMMUNITY BUILDERS, INC., a Massachusetts nonprofit
corporation (“Junior Lienholder™)., and BVO HARRIS BANK N.A., a national banking association
(“Bank” and “Senior Lender”).

RECITALS

A. Borrower is lessee of certain land (the “ Land™) situated at 508 E. Pershing Rd., Chicago,
Ilinois, legally described on Exhibit A attached hereto.

B. Borrower intends to rehabilitate on the Land-55-units of rental housing, approximately
3,500 square feet of commercial space, 7,000 square feet of building amenity and management offices and
other improvements owned by Borrower (the “ Profect”™).

C. As more fully provided in that certain Construction Loan Ag-eement (the “Senior Loan
Agreement”™) dated as of even date herewith, between Borrower and Senior Lenaer, Senior Lender has
agreed to make a loan to Borrower in the principal amount of $10,358,020.00 (the “Senior Loar™). which
loan is evidenced by that certain Promissory Note of even date herewith from Borrowes te-the order of
Senior Lender (the “Senior Note™). The proceeds of the Senior Loan are to be used to tinance in part the
construction, rehabilitation and development of the Project.

D. As security for the Loan, Borrower has executed that certain Leasehold Construction
Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing for the benefit of Senior
Lender, dated as of even date herewith (together with all renewals. modifications, increases and extensions
thereot. the “Senior Mortgage™). encumbering Borrower’s interest in the Land and all buildings, structures
and improvements now or hereafter constructed thereon (collectively, the "Property").

E. The Senior Mortgage is being recorded concurrently herewith with the Cook County,
lllinois Recorder of Deeds (the “Official Records™). The Senior Loan Agreement, Senior Mortgage, Senior
Note and the other documents executed in connection with the Senior Loan are hereinafter collectively
referred to as the “Senior Loan Documents™.
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F. The Borrower has requested the Senior Lender permit the Junior Lienholder to make a loan
to the Borrower in an amount not to exceed $150,847.00 (the “Junior Loan™).

G. Each of the documents listed on Exhibit B together with all other documents and materials
entered into with the Junior Lienholder with respect to the Junior Loan shall be referred to collectively as
the “Junior Oblization Documents”.

H. As used herein, the term “Junior Obligations” means any and all indebtedness, claims,
debts, liabilities or other obligations from Borrower to Junior Lienholder under the Junior Obligation
Documents, together with all costs and expenses, including attorneys’ fees. of collection thereof, whether
the same accrues or is incurred before or after the commencement of any bankruptcy case by or against
Borrower.

I, s used herein, the term “Bank Indebtedness” means any and all indebtedness, claims,
debts. liabilities orOtker obligations from Borrower to Senior Lender under the Senior Loan Documents,
together with all interest aczruing thereon and all costs and expenses, including attomeys’ fees, of collection
thereof, whether the same aCcrues or is incurred before or after the commencement of any bankruptcy case
by or against Borrower.

J. It is a condition piecedent to Senior Lender to entering into the Senior Loan Documents
and permitting the recordation of any 6f the Junior Obligation Documents that the Senior Mortgage and the
other Senior Loan Documents be and remain at all times a lien or charge upon the Project, prior and superior
to the liens or charges of the Junior Obligation-Odcuments.

K. Senior Lender is willing to permic the recordation of the recordable Junior Obligation
Documents, provided that (1) the Senior Mortgage and the other Senior Loan Documents are a lien or
charge upon the Project prior and superior to the liens or zharges of the Junior Obligation Documents, and
(2) Junior Lienhelder will specifically subordinate the liens or charges of the Junior Obligation Documents
to the lien or charge of the Senior LLoan Documents.

L. Junior Lienholder is willing that the Senior Loan Docusnents shall constitute a lien or
charge upon the Project which is prior and superior to the liens or‘cliasges of the Junior Obligation
Documents. The parties hereto enter into this Agreement for the purposes st torth in these Recitals.

M. Capitalized terms used herein and not otherwise defined shall have the meanings set forth
for them in the Senior Loan Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual benefits accruing to the partics hereto
and other valuable consideration, the receipt and sufficiency of which consideration is hereby
acknowledged. and in order to induce Senior Lender to make the Senior Loan, it is hereby declared,
understood, and agreed as follows:

1. Subordination. The Senior Mortgage and other Sentor Loan Documents in favor of Senior
Lender, and all amendments, modifications, extensions and renewals thereof shall unconditionally be and
remain at all times a lien or charge on the Project prior and superior to the lien or charge of the Junior
Obligation Documents. Junior Lienholder intentionally and unconditionally subordinates the lien or charge
of the Junior Obligation Documents in favor of the lien or charge upon the Project of the Senior Mortgage
and other Senior Loan Documents in favor of Senior Lender, and understands that in reliance upon and in
consideration of this subordination, specific loans and advances are being and will be made and, as part and
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parcel thereof, specific monetary and other obligations are being and will be entered into which would not
be made or entered into but for said reliance upon this subordination.

2. Only _Agreement Regarding Subordination.  Senior Lender would not permit the
recordation of any Junior Obligation Documents without this Agreement. This Agreement shall be the
whole and only agreement with regard to the subordination of the lien or charge of the Junior Obligation
Documents to the lien or charge of the Senior Mortgage and the other Senior Loan Documents and shall
supersede and cancel, but only insofar as would affect the priority between said mortgages and said
covenants, conditions and restrictions, any prior agreements as to such subordination, including, but not
limited to, those provisions, if any, contained in the Junior Obligation Documents which provide for the
subordination of the lien or charge thereof to another deed or deeds of trust or to another mortgage or
mortgages.

3. Lean Disbursements.  In making disbursements pursuant to any of the Senior Loan
Documents, Senioi L<nder is under no obligation or duty to, nor has Senior Lender represented that it will,
see to the application .o such proceeds by the person or persons to whom Senior Lender disburses such
proceeds. and any application or use of such proceeds for purposes other than those provided for in such
Senior Loan Document(sysiall not defeat the subordination herein made in whole or in part.

4. Consent and Approvzt- Junior Lienholder consents to and approves the Senior Loan
Documents, including but not limitea to any existing or future extension, modification and/or amendment
of said agreements, between Borrower and. senior Lender.

5. Other Agreements. Junior Lierholder and Borrower declare, agree, and acknowledge that:
5.1 Subordination of Indebtedness) Any and all Junior Obligations are hereby

subordinated and subject to any and all Bank Indebtedness, as set forth herein,

52 Permitted Pavments. Borrower may anzke interest payments in accordance with
the Junior Obligation Documents, if required, as long as all payments-under the Senior Mortgage and the
other Senior Loan Documents are current and not delinquent or in arreats; and only so long as at the time
of such payment: (i) no Event of Defauit exists under the Senior Loan Agrcement and no event exists which,
with the lapse of time or the giving of notice or both, wouid be an Evant of Default under the Bank
Indebtedness of which Junior Lienholder has received notice; and (ii) the payment would not result in a
violation of any of Borrower’s financial covenants set forth in any of the'Senior Loan Documents
(" Permitted Payments™).

5.3 Payment Subordination, Except for any Permitted Payments. (a) 2il-of the Bank
Indebtedness now or hereafter existing shall be first paid in full by Borrower before any paymext shall be
made by Borrower on the Junior Obligations, and (b) this priority of payment shall apply at alltimes until
all of the Bank Indebtedness has been repaid in full. In the event of any assignment by Borrower for the
benefit of Borrower’s creditors, or any bankruptey proceedings instituted by or against Borrower, or the
appointment of any receiver for Borrower or Borrower’s business or assets, or of any dissolution or other
winding up of the affairs of Borrower or of Borrower’s business, and in all such cases respectively,
Borrower’s officers and any assignee, trustee in bankruptcy, receiver and other person or persons in charge
are hereby directed to pay to Senior Lender the full amount of the Bank Indebtedness before making any
payments to Junior Lienholder due under the Junior Obligations.

54 Return of Prohibited Payments. Except as otherwise expressly agreed to herein, if
Junior Lienholder shall receive any payments or other rights in any property of Borrower in connection
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with the Junior Obligations in violation of this Agreement, such payment or property shall immediately be
delivered and transferred to Senior Lender afier notice to Junior Lienholder.

5.5 Repayment of Bank [ndebtedness. This Agreement shall remain in full force and
effect until all amounts due under the Senior Note and the Senior Loan Agreement are fully repaid in
accordance with their respective terms and all of the terms of this Agreement have been complied with,

5.6 Standstill. Junior Lienholder agrees that without the Senior Lender’s prior written
consent, it will not accelerate the Junior Obligations, commence foreclosure proceedings with respect o
the Project, collect rents, appoint (or seek the appointment of) a receiver or institute any other collection or
enforcement action with respect to the Junior Obligations.

0. Addresses for Notices.

All notieds. requests, consents, demands and other communications required or which any party
desires to give hereunger shall be in writing and shall be deemed sufticiently given or furnished if delivered
by personal delivery, by nationally recognized overnight courier service, or by certified United States mail,
postage prepaid, addressedto the party to whom directed at the addresses specified below (unless changed
by similar notice in writing given b the particular party whose address is to be changed) or by facsimile.
Any such notice or communication zhall be deemed to have been given either at the time of personal
delivery or, in the case of courier or inail. as of the date of first attempted delivery at the address and in the
manner provided herein, or, in the case ¢ fr.csimile, upon receipt; provided that service of a notice required
by any applicable statute shall be considercd ~omplete when the requirements of that statute are met.

The address of Senior Lender for all purpgsesunder this Agreement and for all notices hereunder
shall be:

BMOQ Harrts Bank N.A.
115§, LaSalle St., Floor 19V
Chicago. tlinois 60603
Attention: Allison Porter-Bell

With copy to:

Charity & Associates, P.C.

20 N. Clark St., Suite 1150
Chicago. lllinois 60602
Attention: Brandon R. Calvert

The address of Junior Lienholder for atl purposes under this Agreement and for all notices hereunder
shall be:

The Community Builders. Inc.
185 Dartmouth Street

Boston, Massachusetts (2116
Attention: General Counsel
Facsimile: (857) 221-8616

And to:

Applegate & Thorne-Thomsen, P.C.
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425 S. Financial Place

Suite 1900

Chicago, lllinois 60605
Attention: Paul Davis

The address of Borrower for all purposes under this Agreement and for all notices hereunder shall be:

Oakwood Shores Pershing Apartments LLC
185 Dartmouth Street

Boston, MA 02116

Attention: General Counsel

with a copy to:

Applegate & Thorne-Thomsen, P.C.
425 S, Financial Place

Suite 1900

Chicago, Illinois 60605

Adtzrition: Paul Davis

7. Bankruptcy Provisions, To the extent any payment under any Senior Loan Document
(whether by or on behalf of Borrower, ws proceeds of security or enforcement of any right of set-off, or
otherwise) is declared to be fraudulent or ptefirintial, set aside or required to be paid to a trustee, receiver
or other similar party under the Bankruptcy Code or any federal or state bankruptcy, insolvency.
receivership or similar law, then if such payment il recovered by. or paid over to, such trustee, receiver or
other similar party, the Senior Indebtedness or part thereof originally intended to be satisfied shall be
deemed to be reinstated and outstanding as if such paymént-had not occurred.

8. Casualty Insurance Proceeds; Condemnation Froceads. In the event Bank shall release, for
the purposes of restoration of all or any part of the improvements, itsright, title and interest in and to the
proceeds under policies of insurance thereon, and/or its right, title ard.interest in and 10 any awards, or its
right, title and interest in and to other compensation made for any damagz.s, losses or compensation for
other rights by reason of a taking in eminent domain, Junior Lienholder shall simultaneously release (and
hereby agrees that it shafl be irrevocably and unconditionally deemed to have agreed to release) for such
purpose all of Junior Lienholder’s right, title and interest, if any, in and to all such_insurance proceeds,
awards or compensation. Junior Lienholder agrees that the balance of such proceeds rervaining after such
restoration, or all of such proceeds in the event Bank elects, in accordance with Hlinois law; not 1o release
any such proceeds for any such restoration, shall be applied to the payment of amounts due vader the Senior
Loan Documents until ali such amounts have been paid in full, prior to being applied to the payri=nt of any
amounts due under the Junior Obligation Documents. If Bank holds such proceeds, awards or compensation
and/or monitors the disbursement thereof, Junior Lienholder agrees that Bank may also elect. in its sole and
absolute discretion, to hold and menitor the disbursement of such proceeds, awards and compensation to
which Junior Lienholder is or may be entitled. Nothing contained in this Agreement shall be deemed to
require Bank. in any way whatsoever, to act for or on behalf of Junior Lienholder or to hold or monitor any
proceeds, awards or compensation in trust for or on behalf of Junior Lienholder, and all or any of such sums
so held or monitored may be commingled with any funds of Bank.

9. Effect of Other Agreements. The relationship between Borrower and Bank under the
Senior Loan Documents is, and shall at all times remain, solely that of borrower and lender, Based thereon,
Junior Lienholder acknowledges and agrees that Bank neither undertakes nor assumes any fiduciary
responsibility or other responsibility or duty to Borrower or Junior Lienholder to guarantee or assist in
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Borrower’s or Junior Lienholder’s performance under any of the agreements between those parties and
other third parties, including without limitation the Junior Obligation Documents.

10. Miscellaneous. This Agreement may be executed in multiple counterparts and the
signature page(s) and acknowledgment(s) assembled into one original document for recordation, and the
validity hereof shall not be impaired by reason of such executien in multiple counterparts. This Agreement
is to be governed according to the laws of the State of Illinois. Wherever possible each provision of this
Agreement shall be interpreted in such a manner as to be effective and valid under applicable law but if any
provision of this Agreement shall be prohibited by or invalid under such law. such provision shall be
incffective to the extent of such prohibition or invalidity, without invalidating the remainder of such
provision or the remaining provisions of this Agreement. [n the event of action, suit, proceeding or
arbitration r& enforce any term of this Agreement, the prevailing party shall be entitled to recover from the
non-prevailing party. as determined by the court or arbitrator, all of the prevailing party’s costs and
expenses, including svithout limitation reasonable attorneys’® fees and expert witness fees, incurred by the
prevailing party in'connection therewith, 1f Junior Lienhotder or any aftiliate of Junior Lienholder shall
acquire, by indemnificaiion, subrogation or otherwise, any lien, estate, right or other interest in the Project,
that lien, estate, right or einer interest shall be subordinate to the Senior Mortgage and the other Senior
Loan Documents as provided herein, and Junior Lienholder hereby waives, on behalf of itself and such
affiliate, until all amounts owed urdzr the Senior Loan Documents have been indefeasibly paid in full and
all Bank’s obligations to extend Crediv-under the Senior Loan Documents have terminated, the right to
exercise any and all such rights it ‘may acquire by indemnification, subrogation or otherwise. The
Agreement shall inure to the benefit ¢f.and the binding upon, the parties hereto and the respective
successors and assigns.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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[FIRST SIGNATURE PAGE TO SUBORDINATION AGREEMENT - COMED LOAN]

IN WITNESS WHEREOF, this Agreement has been executed and delivered by the authorized
representatives of the parties.

SENIOR LENDER:

BMO HARRIS BANK N.A.,
a national banking association

By: xm\%‘\\\\ m\Q

Name: Allison Porter-Bell
Title: Vice President

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

1, the undersigned, a Notary Public; ir and for said County, in the State aforesaid, DO HEREBY
CERTIFY that Allison Porter-Bell, who is peisonally known to me to be the same person whose name is
subscribed to the foregoing instrument as a Vice Prestient of BMO Harris Bank N A, a national banking
association, appeared before me this day in person il acknowledged that he/she signed and delivered the
said instrument as his’/her own free and voluntary actarid as the free and voluntary act of said n ational
banking association for the uses and purposes therein.

GIVEN under my hand and notarial seal this /4 é(?;? of i,g?ém%{g 2020.

Notary Public

(Seal)
My commission expires: f/ ._7; /o’«J DA

AP S i ATATI IS L A

) ANDREA WAREHAM
2 NOTARY PUBLIC - STATE OF ILLINQIS
; MY COMMISSION EXPIRES 09113122 {

A

PPATIAI T 0 A e 2k Sk
WA WA WIS PN
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[SECOND SIGNATURE PAGE TO SUBORDINATION AGREEMENT—COMED LOAN]

JUNIOR LIENHOLDER:

THE COMMUNITY BUILDERS, INC.,
a Massachusetts nonprofit corporation

By: E;Z

Namg” )
Title . o

STATEOF _[Luynpi4

e et e
wn
156

COUNTY OF Cook

I, the undersigned, a Notary Public.in-and for the County and State aforesaid, do certify that
Witliamm Woad ley the Buthor'zaf AgeuTine Community Builders, Inc.,a Massachusetts nonprofit
corporation, and personally known to me to be the-sapse person whose name is subscribed to the foregoing
instrument appcared before me this day in person and-acknowledged that ghe signed and delivered the said
instrument on behalf of said corporation, as the free and voluntary act of such person and the free and
voluntary act and deed of said RBydhgry'zed ﬂ-q_tzniv for'the uses and purposes therein set forth.

GIVEN under my hand and notarial scal this _ZL'd&ay of Se P“‘em bevr 2020

- "{7 [ 2 B
Notary Public /

{Seal)

L o

OFFICIAL SeAL
. ELAINE L JOHNSON

. NQTARY PUBLIC, STATE OF LLINOIS
;. " © COUNTY OF COOK

MY COMMISSION EXPIRES 08/07/2022

My commission expires: Q/’fv/z >
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[THIRD SIGNATURE PAGE TO SUBORDINATION AGREEMENT—COMED LOAN]
BORROWER:

OAKWOOD SHORES PERSHING APARTMENTS LLC,
an lllinois limited hability company

By: Oakwood Shores Pershing Apartments MM

LLC, an Illinois limited liability company,
Its manager

By: VV%’—
Name: uli
Tile: W !

State of HIMQIS )

County of look )

[,the undersigned, a Notary Public in and torsaid County in the State aforesaid, do hereby certify
that {4, ((.‘aw\ Wood (ey .the {_nfﬂiﬁﬁ“r_,:g od fd-ow_,‘j— of Qakwood Shores Pershing
Apartments MM LLC, an Hlinois limited liability coirpany, the manager of Oakwood Shores Pershing
Apartments LLC, an Illinois limited lability company, pervonally known to me to be the same person
whose nameis subscnbed to the foregoing instrument as sucnof’icer, appeared before me this day in person
and acknowledged that he/she signed and delivered such instrament-as his/her own free and voluntary act,
and as the tree and voluntary act of the company as member of and on brhalf ot Qakwood Shores Pershing
Apartments LLC, all for the uses and purposes set forth therein,

o+
GIVEN under my hand and official seal, this 2/ = day of erl_lm Loy 2020,

Commission Expires ?//?f/z. 2

S OFFICIAL SEAL
. ELAINE L JOHNSON

Y. NOTARY PUBLIC, STATE OF ILLINOIS
't COUNTY OF COOK
4 LMY ,_QIOIMM]SSI’ON EXPIRES 08/07/2022

Py .
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EXHIBIT “A”
LEGAL DESCRIPTION
PARCEL 1:

THE LEASEHOLD ESTATE EVIDENCED BY THAT CERTAIN GROUND LEASE DATED
NOVEMBER 2, 2020 WITH A 99 YEAR TERM BEGINNING NOVEMBER 2, 2020 AND
TERMINATING NOVEMBER 1, 2119 ENTERED INTO BY THE CHICAGO HOUSING AUTHORITY
AS LESSOR AND TCB DEVELOPMENT SERVICES LLC AS LESSEE, AND ASSIGNED AND
ASSUMED AND AMENDED BY ASSIGNMENT, ASSUMPTION AND AMENDMENT OF GROUND
LEASE, BETWEEN TCB DEVELOPMENT SERVICES LLC AND OAKWOOD SHORES PERSHING
APARTMENTS LLC AND JOINED IN BY THE CHICAGO HOUSING AUTHORITY WITH RESPECT
TO THE DEMISED LAND, DESCRIBED AS FOLLOWS:

LOT 69 IN OAKWCQ QD SHORES PHASE 2, BEING A RESUBDIVISION OF VARIOUS LOTS AND
PARTS OF LOTS IN"VARIOUS SUBDIVISIONS AND RESUBDIVISIONS TOGETHER WITH
VACATED ROADS AND WACATED ALLEYS IN PART OF THE SOUTHEAST QUARTER OF
SECTION 34, TOWNSHIP 39'NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLA1 . THEREQF RECORDED DECEMBER 11, 2007 AS DOCUMENT
NUMBER 0734522111, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

OWNERSHIP, SUBJECT TO ARTICLES 5, 10°/AND 14 OF THE AFORESAID GROUND LEASE
AGREEMENT, OF THE IMPROVEMENTS NOW-L.OCATED ON, OR HEREAFTER ERECTED ON,
PARCEL 1.

PERMANENT REAL ESTATE INDEX NUMBER: 17-34-425-010-0000

COMMON ADDRESS: 508 EAST PERSHING ROAD, CHICAGQ, ILLINOIS 60653

B-1
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EXHIBIT “B”
JUNIOR OBLIGATION DOCUMENTS

ALL DOCUMENTS DATED AS OF THE DATE OF THIS AGREEMENT UNLESS OTHERWISE
NOTED.

1. $150,847.00 Promissory Note executed by Borrower in favor of Junior Lienholder; and

2. Junior Leasehold Mortgage, Assignment of Rents and Security Agreement executed by Borrower
in favor of Junior Lienholder.



