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Freddie Mac Loan Number: 508801257
Property Name: Qasis Senior Living 2021

!

SUBORDINATION AGREEMENT
!
FOR SUBORDINATE LOAN NOT SECURED
BY MORTGAGED PROPERTY

(Revised 10-1-2018)

THIS SUBORDINA I'ON AGREEMENT (“'Ag!reement”) is entered into this 19th day of
August, 2022, by and between THE BANK OFi NEW YORK MELLON TRUST
COMPANY, N.A,, as Fiscal Agent for the Funding Loan (“Senior Lender”) and THE BANK
OF NEW YORK MELLOMN.TRUST COMPANY, N.A., a national banking association, as
Series C Bond Trustee, and EMBRACE LIVING DEVELOPMENT, an lllinois not for profit
corporation (individually and colleciively, “Sub:ordinate Lender™).

J
RE’J!]'ALS

A. OASIS SENIOR LIVING 2021 LP, a lin|1ited rartnership organized under the laws of the
State of [llinois (“Borrower™) is the 0w1:1€r of certain land located in Cook County,
lllinois, described in Exhibit A (“Land™). The Lardis improved with certain
multifamily rental housing projects (“Improvements’)).

B. {llinois Housing Development Authority (“Governmental 1.¢n<er”), the original holder
of the Senior Note, has made a loan to Borrower in the original principal amount of
$18,400,000 (“Senior Loan™) upon the terms and conditions of a Froject Loan
Agreement dated as of August 1, 2022 among Governmental Lender, Serior Lender (in
its capacity as Fiscal Agent under the Funding Loan Agreement (definec b&jow)) and
Borrower in connection with the Mortgaged Property. The Senior Loan is'secured by a
Multifamily Mortgage, Assignment of Rents and Security Agreement dated as ol August
19, 2022 (“Senior Mortgage”) encumbering the Land, the Improvements and related
personal and other property described and defined in the Senior Mortgage as the
“Mortgaged Property.”

C. Illinois Housing Development Authority (the “Series C Bond Issuer”), has issued and
sold its Multifamily Housing Subordinate Revenue Bonds, Series 2022C (Oasis Senior
Living) in the original aggregate principal amount of $2,000,000 (the “Series C Bonds”)
pursuant to a Subordinate Trust Indenture dated as of the date hereof (the “Series C
Bond Indenture”) among the Series C Bond [ssuer, The Bank of New York Mellon
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Trust Company, N.A., as trustee (the “Serles C Bond Trustee”), Borrower and Embrace
Living Development (the “Series C Bondholder”) The Series C Bonds will be
purchased by the Series C Bondholder. Proceeds of the Series C Bonds (the
“Subordinate Loan”) are being loaned by the Issuer to the Borrower and evidenced by a
Subordinate Note dated as of the date hereof made by the Borrower (the “Series C
Note™) to the Series C Bond Issuer and the Series C Bondholder, and assigned to the
Series C Bond Trustee.

The Senior Mortgage will be recorded the official records of Cook County, Illinois
(“Recording Office”).

The Serior Note was assigned by the Governmental Lender to Senior Lender as security
for the loah made by the Funding Lender to the Governmental Lender pursuant to the
Funding Lo2n Agreement (the “Funding Loan”). The Senior Mortgage was assigned by
the Governmerits! Lender to Senior Lender as security for the Funding Loan pursuant to
an Assignment o« Security Instrument dated as of the date hereof to be recorded in the
Recording Office contemporaneously herew1th

i
The Subordinate Loan is ar unsecured lotan and is not secured by an interest in or lien
upon the Mortgaged Property No document evidencing the Subordinate Loan is or will
be recorded. }
The execution and delivery of this Agt %e&nent is a condition of Funding Lender’s
consenting to Subordinate Lender’s makiing of the Subordinate Loan.

AGREEMENT

NOW, THEREFORE, for valuable consideration, the receipt und sufficiency of which is
acknowledged, the parties agree as follows:

1.

Definitions. The following terms, when used in this Agreement (iscluding, as
appropriate, when used in the above recitals), will have the following siicanings:

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

“Borrower” means all persons or entities identified as “Borrower” in the first Recital of
this Agreement, together with their successors and assigns, and any other person or entity
who acquires title to the Mortgaged Property after the date of this Agreement; provided
that the term “Borrower” will not include Senior Lender if Senior Lender acquires title to
the Mortgaged Property.

Subordination Agreement Page 2
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“Continuing Covenant Agreement” means the Continuing Covenant Agreement dated
as of August 19, 2022 between Funding I'ender and Borrower.

“Enforcement Action” means any of the following actions taken by or at the direction of
Subordinate Lender: the acceleration of all or any part of the Subordinate Indebtedness,
the seeking of default interest, the commencement of any suit or other legal,
administrative, or arbitration proceeding based upon the Subordinate Note or any other of
the Subordinate Loan Documents, the exercising of any banker’s lien or rights of set-off
or recoupment, or the exercise of any other remedial action against Borrower, or any
‘other/party liable for any of the Subordmate [ndebtedness or obligated under any of the

Subotdinate Loan Documents. |

“Enforceziest Action Notice” means a Notice given from Subordinate Lender to Senior
Lender and Funding Lender, following one or more Subordinate Loan Default(s} after the
expiration of any anplicable notice or cure periods provided for in the Subordinate Loan
Documents, setting forth in reasonable detail the Subordinate Loan Default(s) and the
Enforcement Actions preposed to be taken by Subordinate Lender.

i
i

“Funding Lender” means Morchants Capltal Corp., and any successor holder of the

Governmental Note. |

i

1
“Funding Loan Agreement” means the Funding Loan Agreement dated as of August 1,
2022 among Funding Lender, Governmer.ta! Lender and Senior Lender.

f
“Governmental Note” means the Multifamily Neie delivered by the Governmental
Lender evidencing the Funding Loan. |

|
“Lien” means any lien, encumbrance, estate or other interest. recorded against or secured
by the Mortgaged Property.

“Notice” means all notices, requests, demands, consents, approvals or-aiher
communication pursuant to this Agreement provided in accordance with/the provisions of
Section 10.

“Permitted Payment Source” means with respect to the Subordinate Loan,
pavments made to fully redeem the Series C Bonds pursuant to the terms of the
Series C Bond Indenture, which payment will be in the form of a promissory note
delivered by Borrower to the Series C Bondholder as consideration for redeeming
the Series C Bonds, which note shall be in the form attached to the Series C Bond
Indenture as Exhibits I thereto.

“Senior Indebtedness™ means the “Indebtedness™ as defined in the Continuing Covenant
Agreement.

Subordination Agreement Page 3
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“Senior Lender” is defined above. Whe'n any other person or entity becomes the legal
holder of the Senior Note, such other person or entity will automatically become Senior
Lender. !

“Senior Loan Documents™ means the “Financing Documents™ as defined in the
Continuing Covenant Agreement, as such documents may be amended.

“Senior Mortgage 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 Defaul t” as defined in the Continuing Covenant
Agrecment. ‘
“Senior Note” means the Project Note as defined in the Continuing Covenant
Agreemern, :

“Subordinate Ird-btedness” means all éums evidenced or secured or guaranteed by, or
otherwise due and pavable to Subordmate Lender pursuant to, the Subordinate Loan
Documents.

“Subordinate Lender” means the person or entity named as such in the first paragraph
of this Agreement and any other'person o;r entity who becomes the legal holder of the
Subordinate Note after the date of this Aoreement.
|
“Subordinate Loan Documents” means; th~ Subordinate Note and all other documents
at any time evidencing, securing, guaranteeing. ot otherwise delivered in connection with
the Subordinate Indebtedness, as such documenisiray be amended. ‘
1
“Subordinate Loan Default” means anyl act, failure to act event, condition, or
occurrence which allows (but for any contrary provision 00 this Agreement) Subordinate
Lender to take an Enforcement Action. |
!
“Subordinate Note” means the promissory note or other eviderice of tiic Subordinate
Indebtedness and any replacement of the Subordinate Note.

2. Subordinate Lender’s Representations and Warranties.

(a}  Subordinate Lender represents and warrants that each of the following is true as
of the date of this Agreement:

(1) Subordinate Lender, as trustee, is now the ewnerand holder of the
Subordinate Loan Documents for the benefit of the Series C Bondholder.

(i)  No Subordinate Loan Default has occurred and is continuing.

Subordination Agreement Page 4
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(iii)  The current unpaid principal balance of the Subordinate Indebtedness is
$2,000,000. !

(iv)  No scheduled payments under the Subordinate Note have been prepaid.

(b)  Without the prior written consent of Senior Lender, Subordinate Lender will not
do any of the following:

(i) Pledge, assign, transfer, convey, or sell any interest in the Subordinate
Indebtedness or any of the Subordinate Loan Documents.

fi)  Take any action which has the effect of increasing the Subordinate
Indebtedness, except to cure a Senior Mortgage Default as contemplated
under Section 3(a) of this Agreement

(iii)  Accept any prepayment of the Subordinate Indebtedness.
r

3. Terms of Subordination.
|
(a)  Agreement to Subordinarz. The Subordmate Indebtedness is and will at all times

continue to be subject and <u bordinate in right of payment to the prior payment in
full of the Senior Indebtedricss. Fach of the Subordinate Loan Documents i 1s, and
will at all times remain, subject ana subordinate in all respects to the liens, terms,
covenants, conditions, operallons and effects of each of the Senior Loan
Documents. .

(b  Subordination of Subrogation Rights. If Suvordinate Lender, by indemnification,
subrogation or otherwise, acquires any Lien in‘any of the Mortgaged Property,
then that Lien will be fully subject and subordinaie 3 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 Subordinate Indebtednsss and the
Subordinate Loan Documents are!subordinate pursuant to thisAgreement,

() Payments Before Senior Mortgage Default. Until the occurrence of 2 Senior
Mortgage Default, Subordinate Lender will be entitled to retain for iis. own
account all payments of the principal of and interest on the Subordinate
Indebtedness pursuant to the Subordinate Loan Documents; provided that
Subordinate Lender expressly agrees that it will not accept any such payment that
is made more than 10 days in advance of its due date.

(d)  Pavments After Senior Mortgage Default or Bankruptey.

(1) Immediately upon Subordinate Lender’s receipt of Notice or actual
knowledge of a Senior Mortgage Default, Subordinate Lender will not

4
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accept any payments of the Subordinate Indebtedness, and the provisions
of Section 3(d) of this Agreement will apply.

(i)  If Subordinate fLender receives any of the following, whether voluntarily
or by action of law, after a Senior Mortgage Default of which Subordinate
Lender has actual knowledge (or is deemed to have actual knowledge as
provided in Section 4(c)) or has been given Notice, such will be received
and held in trust for Senior Lender:

(A)  Any payment, property, or asset of any kind or in any form in
connection with the Subordinate Indebiedness.

(B)  Any proceeds frorrf any Enforcement Action.

Z).  Any payment, property, or asset in or in connection with any
Bankruptcy Procecding.

(i)  Senior Leader may pursue: all rights and remedies available to it under the
Senior Loar’ Documents, at law, or in equity, regardless of any
Enforcement Action Notice or Enforcement Action by Subordinate
Lender. No actioir e failure to act on the part of Senior Lender in the
event of a Subordina’e Loan Default or commencement of an Enforcement
Action will constitute a wéuver on the part of Senior Lender of any
provision of the Senior Loan Pocuments or this Agreement,

(iv)  Subordinate Lender will promptly.<emit, in kind and properly endorsed as
necessary, all such payments, prop<rties.and assets described in Section
3(d)(ii) to Senior Lender, Senior Lender willapply any payment, asset, or
property so received from Subordinate Lenagt to the Senior Indebtedness
in such order, amount (with respect to any assetor property other than
immediately available funds), and manner as Senio: Lender determines in
its sole and absolute discretion. Subordinate Lender designates and
appoints, irrevocably and coupled with an interest, Seriie: ender (and all
persons and entities designated by Senior Lender) as Subordiiate Lender’s
true and lawful attorney-in-fact with power to endorse the name of
Subordinate Lender upon any check or other instrument and to 1ake any
action necessary to collect any payment, property, or asset referred to in,
or otherwise effectuate the provisions of, this Section 3(d).

(¢)  Bankruptcy. Without the prior written consent of Senior Lender, Subordinate
Lender will not commence, or join with any other creditor in commencing, any
Bankruptcy Proceeding. In the event of a Bankruptcy Proceeding, Subordinate
Lender will not vote affirmatively in favor of any plan of reorganization or
liquidation unless Senior Lender has also voted affirmatively in favor of such
plan.

Subordination Agreement Page 6
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The parties hereto acknowledge that Borrower intends to redeem the Series

C Bonds with consideration provided from a Permitted Payment Source

following completion of the Rehabilitation. Funding Lender’s consent will be

re

uired for any such redemption or substitution. Such consent will be

conditioned upon the following conditions:

(i) the absence of a Senior Mortgage Default or a Subordinate
Loan Default at the time of any such prepayment or
redemption; and

(i)  delivery of a subordination agreement, in the applicable form
attached to the Continuing Covenant Agreement, executed by
each subordinate lender for any such take-out loan and

consented to by the Borrower, in recordable form.
[

4, Default Under Suboraiaate Loan Documents.

(a)

Notice of Subordinate/L¢an Default and Cure Rights.

(1)

(i)

(iii)

Subordinate Lender will dellver to Senior Lender and Funding Lender a
copy of each Notice del‘veled by Subordinate Lender pursuant to the
Subordinate Loan Documcnf within 5 Business Days of sending such
Notice to Borrower, Neither giviig nor failing to give a Notice to Senior -
Lender or Funding Lender; pursuar ro this Section 4(a) will affect the
validity of any Notice given by Subordipate Lender to Borrower.

1
Senior Lender will have the right, but not the »bligation, to cure any
Subordinate Loan Default) until such time, if ev<r, as Senior Lender
delivers to Subordinate Lender Senior Lender’s No‘ice of written consent
to an Enforcement Action described in an Enforcement Action Notice

given by Subordinate Lender as a consequence of a Sube(d'nate Loan
Default.

Subordinate Lender acknowledges that all amounts advanced orexpended
by Senior Lender to cure a Subordinate Loan Default will be added to and
become a part of the Senior Indebtedness and will be secured by the lien of
the Senior Mortgage.

Subordinate Lender’s Exercise of Remedies After Notice to Senior Lender,

(i)

Subordinate Lender may not commence any Enforcement Action under
the Subordinate Loan Documents, until after:

Subordination Agreement Page 7
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(A)  Subordinate Lenderll has delivered to Senior Lender and Funding
Lender an Enforcement Action Notice with respect to such
Enforcement Action.

(B)  The delivery by Senior Lender to Subordinate Lender ot Senior
Lender’s written consent to such Enforcement Action by
Subordinate Lender.

(i)  Senior Lender will advise Subordinate Lender whether Senior Lender
consents to the Enforcement Action by Subordinate Lender within 90 days
following Senior Lender’s receipt of the Enforcement Action Notice
(failure of Senior Lender to provide written consent to the Enforcement
Action within such 90-day|period constitutes Senior Lender’s refusal of
such consent). Subordinate Lender acknowledges that Senior Lender may
prant or refuse consent to $ubordinate Lender’s Enforcement Action in
Scn‘or Lender’s sole and absolute discretion.

i

(i)  Subordinae Lender acknowledges that the provisions of this Section 4(b).
are fair and easonable under the circumstances, that Subordinate Lender
has received a substantial beneﬁt from Senior Lender having granted its
consent to the Subordinate Loan, and that Senior Lender would not have
granted such consent wnhnut the inclusion of these provisions in the
Agreement.

(¢)  Cross Default. Subordinate Lendefr acknswledges that a Subordinate Loan Default
constitutes a Senior Mortgage Default. Accerdingly, upon the occurrence of a
Subordinate Loan Default, Subordinate Letider will be deemed to have actual
knowledge of a Senior Mortgage Default. If Scbordinate Lender notifies Senior
Lender and Funding Lender in writing that any Sukotdinate Loan Default of
which Sentor Lender has received Notice has been cures or waived, as
determined by Subordinate Lendeir in its sole discretion, thén provided that Senior
Lender has not conducted a sale of the Mortgaged Property pursuant to its rights
under the Senior Loan Documents, any Senior Mortgage Default'vuder the Senior
Loan Documents arising solely from such Subordinate Loan Defauit-will be
deemed cured, and the Senior Loan will be reinstated.

5. Default Under Senior Loan Documents.

(a) Cure Rights.

(1) Subordinate Lender will have the right, but not the obligation, to cure any

' Senior Mortgage Default during such period of time, if any, as Borrower is
permitted by the terms of the Senior Loan Documents to cure a Senior
Mortgage Default.

Suberdination Agreement Page 8
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(i)  Subordinate Lender will not be subrogated to the rights of Senior Lender
under the under the Senior Iloan Documents by reason of Subordinate
Lender having cured any Senior Mortgage Default.

(b}  Release of Mortgaged Property.

*

(1) Subordinate Lender consents to and authorizes any future release by
Senior Lender of all or any;portion of the Mortgaged Property from the
lien, operation, and effect of the Senior Loan Documents. Subordinate
Lender waives to the fullest extent permitted by law, all equitable or other
rights it may have in connectlon with the release of all or any portion of
the Mortgaged Property, 1ncludmg:, any right to require Senior Lender to do
any of the following:

/). Toconduct a separate sale of any portion of the Mortgaged
Property. |

(B) Tsexhaust its remedles against all or any portion of the Mortgaged
Prorerty or any combmatlon of portions of the Mortgaged Property
or any other collatelral for the Senior Indebtedness.

(C)  To proceed against[Borrower, any other party that may be liable
for any of the St ni('n Indebtedness (including any general partner
of Borrower if Bono' Jer is a partnership), all or any portion of the
Mortgaged Property otombination of portions of the Mortgaged
Property or any other collateral, before proceeding against all or
such portions or combinaticit of partions of the Mortgaged
Property as Senior ILendc-:r determines.

(i)  Subordinate Lender consents to and authorizes, <1 the option of Senior
Lender, the sale, either separately or together, of aller any portion of the -
Mortgaged Property. Subordinate Lender acknowledges that without
Notice to Subordinate Lender and without affecting any.ot e provisions
of this Agreement, Senior Lender may do any of the follov/irg:

(A)  Extend the time for or waive any payment or performance under
the Senior Loan Documents.

(B)  Modify or amend in any respect any provision of the Senior Loan
Documents.

(C)  Modify, exchange, surrender, release, and otherwise deal with any
additional collateral for the Senior Indebtedness.

Subordination Agreement Page 9
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l
6. Conflicts. If there is any conflict or 1ncon515tency between the terms of the Subordinate

Loan Documents and the terms of this Agreement then the terms of this Agreement will
control. Borrower acknowledges that the terms and provisions of this Agreement will not,
and will not be deemed to do any of the following:

(a)  Extend Borrower’s time to cure any Senior Mortgage Default or Subordinate
Loan Default.

(b)  Give Borrower the right to receive notice of any Senior Mortgage Default or
Subordinate Loan Default, other than that, if any, provided, respectively under the
Senior Loan Documents of the Subordinate Loan Documents.

(c)  Create any other right or benefit for Borrower as against Senior Lender or
Suboe:dinate Lender. |
!
7. Rights and Obligztions of Subordinate ;Lender Under the Subordinate Loan
Documents and of Sezior Lender under the Senior Loan Documents.

(a)  Modification of Subordinate Loan Documents. Subordinate Lender agrees that,
until the principal of, interest on and all other amounts payable under the Senior
Loan Documents have beer raid i in full, it will not, without the prior written
consent of Senior Lender, increase the amount of the Subordinate Loan, increase
the required payments due under t;he Subordinate Loan, decrease the term of the
Subordinate Loan, increase the intercst rate on the Subordinate Loan, or otherwise
amend the Subordinate [oan terms iiv4 raanner that creates an adverse effect
upon Senior Lender or Funding Lender urder the Senior Loan Documents. If
Subordinate Lender either (i) amends the ubordinate Loan Documents in the
manner set forth above or (ii) aSS|gns the Subo:dinate Loan without Senior
Lender’s consent then such amendment or assignmen: will be void ab initio and
of no etfect whatsoever. |

(b)  Modification of Senior L.oan DOCLIImentS Senior Lender may zimend, waive,
postpone, extend, renew, replace, Teduce or otherwise modify any sirovisions of
the Senior Loan Documents without the necessity of obtaining thecansent of or
providing Notice to Subordinate Lender, and without affecting any ofthe
provisions of this Agreement.

(¢)  Consent Rights. Whenever the Subordinate Loan Documents give Subordinate
Lender approval or consent rights with respect to any matter, and a right of
approval or consent for the same or substantially the same matter is also granted
to Senior Lender or Funding Lender pursuant to the Senior Loan Documents or
otherwise, Sentor Lender’s or Funding Lender’s approval or consent or failure to
approve or consent will be binding on Subordinate Lender. None of the other
provisions of Section 7 are intended to be in any way in limitation of the
provisions of this Section 7(c).

Subordination Agreement Page 10
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(d)  Certification. Within 10 days after request by Senior Lender, Subordinate Lender
will furnish Senior Lender with a statement duly acknowledged and certified
setting forth the then-current amoulnt and terms of the Subordinate Indebtedness,
confirming that there exists no def: ault under the Subordinate Loan Documents (or

describing any default that does exist), and certifying to such other information
with respect to the Subordinate Indiebtedness as Senior Lender may request.

8. Refinancing. Subordinate Lender agrees that its agreement to subordinate under this
Agreement will extend to any new mortgage debt which is for the purpose of refinancing
all or"any part of the Senior Indebtedness (including reasonable and necessary costs
associated with the closing and/or the refinancing, and any reasonable increase in
proceeds for rehabilitation in the context olf a preservation transaction}. All terms and
covenants of this Agreement will inure to the benefit of any holder of any such
refinanced debi -and all references to the Senior Loan Documents and Senior Lender will

" mean, respectivety, the refinance loan documents and the holder of such refinanced debt.

9. Reserved. ‘

t

10, Notices,

(a)  Any Notice required or permitted-to be given pursuant to this Agreement will be
in writing and will be deemed (» have been duly and sufficiently given if (i)
personally delivered with proof of dx I'very (any Notice so delivered will be
deemed to have been received at the iinc-so delivered), or (i) sent by a national
overnight courier service (such as chFM Jesignating carliest available delivery
(any Notice so delivered will be deemed to nave been received on the next
Business Day following receipt by the courier),.or (iii) sent by United States
registered or certified mail, return'receipt requested, rostage prepaid, at a post
office regularly maintained by the/United States Postal Rervice (any Notice so
sent will be deemed to have been recelved on the date of d¢iivery as confirmed by
the return receipt), addressed to the respective parties as follovss:

I
Notices intended for Senior Lender will be addressed to:

The Bank of New York Mellon Trust Company, N.A.
2 N. LaSalle Street, Suite 700

Chicago, 11. 60602

Attention: Rhonda Jackson

Telephone: (312) 827-8640

Notices intended for Subordinate Lender will be addressed to:

Subordination Agreement Page 11
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Embrace Li\}ing Development
1900 Spring|Road, Suite 300
Oak Brook, Ilinois 60523
Attention: President and CEO

And

Embrace Living Development
1900 Spring!Road, Suite 300
Oak Brook, Illinois 60523
Attention: Controller

Natises intended for Funding Lender will be addressed to:
: |
Merchants ¢apital Corp.
255 Kellogg Blvd. E.. Suite 103
Saint Paul, Minnesota 55101
Attention: GSE Asset Management
r.-Mail: gse-lasset-mgmt@merchantscapital.com

()  Any party, by Notice given pursuant to this Section 10, may change the person or
persons and/or address or addr¢ Ssés. or designate an additional person or persons
or an additional address or addresces, for its Notices, but Notice of a change of
address will only be effective upon rezeipt. Neither party will refuse or reject
delivery of any Notice given in accordanc¢ with this Section 10.

3
!
11. Miscellaneous Provisions. If

(a)  Assignments/Successors. This Ag}eement will be birdi=ig upon and will 1nure to -
the benefit of the respective legal Successors and permittediassigns of the parties
to this Agreement, Except for Funding Lender, no other party wiil be entitled to
any benefits under this Agreement, whether as a third-party bengiidiary or
otherwise. This Agreement may be assigned at any time by Senior'|.¢nder to any
subsequent holder of the Senior Note.

{b)  No Partnership or Joint Venture. Nothing in this Agreement or in any of the
Senior Loan Documents or Subordinate Loan Documents will be deemed to
constitute Senior Lender or Funding Lender as a joint venturer or partner of
Subordinate Lender.

(c) Further Assurances. Upon Notice from Senior Lender or Funding Lender,
Subordinate Lender will execute and deliver such additional instruments and
documents, and will take such actions, as are required by Senior Lender or

Subordination Agreement Page 12
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Funding Lender to further evidence or implement the provisions and intent of this
Agreement. ‘

(d)  Amendment. This Agreement may be amended, changed, modified, altered or
terminated only by a written instrument signed by the parties to this Agreement or
their successors or assigns. !

(e)  Governing Law. This Agreement will be governed by the laws of the State in
which the Land is located. !

(f) Severable Provisions. If any one ot more of the provisions contained in this
Agreement, or any application of any such provisions, is invalid, illegal, or
anenforceable in any respect, the validity, legality, enforceability, and application
ofhz remaining provisions contained in this Agreement will not in any way be
affected sr impaired. I

(¢g)  Term. The terriof this Agreement'will commence on the date of this Agreement
and will continide until the earliest to occur of the following events:

(i) The payment ¢f 21l the Semor Indebtedness; provided that this Agreement
will be reinstated ip the event any payment on account of the Senior
Indebtedness fs—avemed—ﬂ%ﬁde—%esemdeé%fepad—bj%ﬂm%eﬂd%&s
deseﬂbed-—m—See&eﬂ—Q{‘%—eHhﬁ—Agfeemem(whether by or on behalf of
Borrower, as proceeds o security or enforcement of any right of set-
off or otherwise) is for any r¢sson repaid or returned to Borrower or
its_insolvent estate, or_avoided st aside or required to be paid to
Borrower, a trustee, receiver -or other similar party under any
bankruptcy, insolvency, receivership or similar law. In such event,
any_or_all of the Senior Indebtedness originally intended to be
satisfied will be deemed to be reinstated aud autstanding to the extent
of any repayment, return, or other action, a< if such payment on
account of the Senior Indebtedness had not been maude,

|

(ii)}  The payment of all the Subordinate Indebtedness other thai bv reason of
payments which Subordinate Lender is obligated to remit to Serier Lender
pursuant to this Agreement, or satisfaction of all conditions contained in
Section 3(f) hereof.

(iii)  The acquisition by Senior Lender or by a third-party purchaser of title to
the Mortgaged Property pursuant to a foreclosure of, deed in lieu of
foreclosure, or trustee’s sale or other exercise of a power of sale or similar
disposition under the Senior Mortgage.

Subordination Agreement Page 13
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(h)  Counterparts. This Agreement may|be executed in two or more counterparts, each
of which will be deemed an original but all of which together will constitute one
and the same instrument. \

l
(i) Entire Agreement. This Agreement represents the entire understanding and
agreement between the parties rega;rding the matters addressed in this Agreement,

and will supersede and cancel any prior agreements regarding such matters,

)] Authority. Each person executing this Agreement on behalf of a party to this
Agreement represents and warrants that such person is duly and validly
authorized to do so on behalf of such party with full right and authority to execute
this Agreement and to bind such pa{rly with respect to all of its obligations under
hys Agreement. i

(k)  No Waiver. No failure or delay on ithe part of any party to this Agreement in
exercising ny right, power, or remledy under this Agreement will operate as a
watver ot such-iight, power, or remedy, nor will any single or partial exercise of ,
any such right, pswer or remedy prfeclude any other or further exercise of such
right, power, or reniedy or the exercise of any other right, power or remedy under
this Agreement.

(). Remedies. Each party to this Aprecl:ment acknowledges that if any party fails to
comply with its obligations uncer tnis Agreement, the other parties will have all
rights available at law and in equiiy, including the right to obtain specific
performance of the obligations of s:uu!'. actaulting party and injunctive relief.

!

|
[SIGNATURE AND ACKNOWLEDGMENT PAGES FOLLOW|

1

Subordination Agreement Page 14
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|
IN WITNESS WHEREQF, the parties have duly executed this Agreement as of the day and year
first above written.

l
SENIOR LENDER:

|
THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Senior Lender not
ind{vidually but in its capacity as Fiscal Agent

A
By:;

Naline: Mietka Collins
Title:  Vice President

STATEOF ILLINGIS = )

5§,

S

COUNTY OF COOK )

I, the undersigned, a Notary Public i and ffor the County and State aforesaid, certify
that Mietka Collins _,| an authorized signor of THE BANK OF
NEW YORK MELLON TRUST COMPAN\l N.A. (“Senior Lender”), and personally
known to me to be the same person whose nanu is-subscribed to the foregoing instrument,
appeared before me this day in person and acknowlew @ that she/he signed and delivered the
said instrument in her capacity as authorized! signor-‘of THE BANK OF NEW YORK
MELLON TRUST COMPANY, N.A. as her/his free and voluntary act and deed and as the
free and voluntary act and deed of THE BANK OF NEW _YORK MELLON TRUST
COMPANY, N.A., for the uses and purposes therein set forth.

GIVEN UNDER MY HAND and seal of office, this the o‘]_gday of -—J"g,l:[ ,2022.

|

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES: 31712026

My commission expires on:

3-17- 203¢L

Subordination Agreement S-1
For Subordinate Loan Not Secured by Mortgaged Property
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SUBORDINATE LENDER:

i
i

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Subordinate
Lcn_'dcr, not individually but in its capacity as
Trustee

f\/\u)daOou,,D

Name Mletka Collins

Tltlle.

STATE OF ILLINOIS )
} ss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and tor
, an authorized signoy

Mietka Collins
TRUST COMPANY, N.A. (“Senior Lender™),

Vice President

the County and State aforesaid, certify that
of THE BANK OF NEW YORK MELLON
aind personally known to me to be the same

person whose name is subscribed to the foregoing institment, appeared before me this day in

person and acknowledged that she/he signed and

dehverer tie said instrument in her capacity as

authorized signor of THE BANK OF NEW YORK MELLON'TRUST COMPANY, N.A. as
her/his free and voluntary act and deed and as the |tree and voluntary act and deed of THE BANK
OF NEW YORK MELLON TRUST COMPANY, N.A., for the uscs-and purposes therein Set

forth.

: 2K -
GIVEN UNDER MY HAND and seal of office, tf|us the €8 day of July |,

2022,

Wﬂfm\/

Notary Public in and-forshody
[SEAL]

My commission ¢x pres

Illmons

g OFFICIAL SEAL
CARRIE REYES

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES: 3/17/2028

347-2026

Suberdination Agreement

S-2
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SUBORDINATE LENDER:

EMBRACE LIVING DEVELOPMENT
an Illmms not for profit corporation

By ?.,Q e ,QW._U

Ralph Games
President and CEO

STATE OF ILLINGLY )
) ss:
COUNTY OF DUPAGE )

]
|
The undersigned, a Notary Public in and for said County in the State aforesaid, does
hereby certify that Ralph Gaines, tha Tresident and CEO of Embrace Living Development, an
[llinois not for profit corporation (“Subcrdimate Lender’ "), personally known to me to be the same
person whose name is subscribed to the forcgoinglinstrument as such officer, appeared before me
this day in person and acknowledged that he signed and delivered such instrument in his capacity
as the President and CEOQ, as his own free and V(;!;lt.l"al‘y act, and as the free and voluntary act of
the Subordinate Lender, all for the uses and purposes«sel forth therein.

Given under my hand and seal of office, this [& day of Mﬁ , 2022.

O Q

ANNE M. OLIVA Q’ 9)
% OFFICIAL SEAL | _,.-,__L ,n/‘. &M
E} Notary Public, State of Hlinois Nolary Public in and for the Stdle oo OD
} My Commission Expires
epp¥ April 08, 2023
ey [SEAL]

My commission expires on:

ﬂfﬂéf [, Loz

|
;
f

Subordination Agreement S-3
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%
CONSENT OF BORROWER

Borrower acknowledges receipt of a copy of this Subordination Agreement, dated

A;:% |s;l-_- |9 , 2022, by and between THE BANK OF NEW YORK MELLON TRUST
MPANY, N.A., as Senior Lender and THE BANK OF NEW YORK MELLON TRUST

COMPANY, N.A. and EMBRACE LIVING DEVELOPMENT, as Subordinate Lenders and
consents to the agreement of the panties set forth 11 this Agreement.

OASIS SENIOR LIVING 2021 LP,
an Illinois lin!‘lited partnership

By:  Oasis Senior Living 2021 GP LLC,
an llllinois limited liability company,
its general partner

By: | Embrace Living Development,
an [llinois not-for-profit corporation
its sole member

By: Q‘Q\\L UQMU-\J

| Ralph Gaines
“ President and CEQ
|

1
|

Date: ﬁ’”f’jWT [T, Jorr

Subordination Agreement

Consent of Borrower S-4
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!

STATE OF ILLINOIS )
) ss:
COUNTY OF DUPAGE )

The undersigned, a Notary Public in and for said County in the State aforesaid, does
hereby certify that Ralph Gaines, the President and CEO of Embrace Living Development, an
[linois nse tor profit corporation (“Sole Member”), the sole member of Oasis Senior Living
2021 GP LLC.an Illinois limited liability company (“General Partner™), the general partner of
QOasis Senior Lixyng 2021 LP, an [llinois limited partnership (“Oasis”), personally known to me
1o be the same person whose name 1s subscribed to the foregoing instrument as such officer,
appeared before me tiig<day in person and acknowledged that he signed and delivered such
instrument in his capacitz.as the President and QEO of the Sole Member, as his own free and
voluntary act, and as the free and voluntary act ofl the General Partner on behalf of Oasis, all for
the uses and purposes set forth therein.

Given under my hand and seal o office, this 159 5 day of , 2022

e e o
" GFFICIAL SEAL RiaY 12y

T B Notary Public, Sate of Ninois va f”(lb]lc - and for the State Of‘ gL_, o

/ My Commission Expires ﬁ{ S

p April 06,2023
————

[SEAL]
My commissiolr pxpires on:

|_Afa.¢e_z,z “zozs

Subordination Agreement Consent of Borrower S-5
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LEGAL DESCRIPTION

**PARCEL 1:

LOTS 1 TO 5, BOTH INCLUSIVE, IN BLOCK 4 IN THE SUBDIVISION OF BLOCKS 1,2, 3AND 4 IN S. L.
BROWN'S SUBDIVISION OF PART OF THE EAST HALF, OF THE WEST HALF OF THE SOUTHWEST
QUARTER OF SECTION 11, TOWNSHIP 32 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN IN COOK COUNTY, ILLINOIS.

PARCEL 2

THE WEST 5.70 FEET OF LOT 3, LOT 4 AND LOT 5 (EXCEPT THOSE PARTS OF

SAID LOTS TAKEM CR USED FOR ALLEYS) IN BLOCK 4 IN EVANS AND OTHER'S

SUBDIVISION OF BLZCKS 1, 2, 3 AND 4 IN OSBORNE'S SUBDIVISION OF THE WEST 5

ACRES OF THE EAST 1) ACRES OF THAT PART OF THE EAST HALF OF THE WEST HALF OF THE
SOUTHWEST QUARTEX GF SECTION 11, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN LYING.SOUTH OF LAKE STREET, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

THE WEST 16.66 FEET OF LOT 1, LOT 2AND LOT 3, (EXCEPT THE WEST 5.70 FEET OF SAID LOT 3),
(EXCEPT THOSE PARTS OF SAID LOTES. TAKEN OR USED FOR ALLEYS) IN BLOCK 4 IN EVANS AND
OTHER'S SUBDIVISION OF BLOCKS 1, 2, 24ND 4 IN OSBORNE'S SUBDIVISION OF THE WEST 5
ACRES OF THE EAST 10 ACRES OF THAT PA®7.OF THE EAST HALF OF THE WEST HALF OF THE
SOUTHWEST QUARTER OF SECTION 11, TOWNSHIR 39 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, LYING SOUTH OF LAKE STREET, IN COOK COUNTY, ILLINOIS; ALSO THE
NORTH 158 FEET (EXCEPT THE EAST 39 FEET THEREZF) OF THAT PART LYING SOUTH OF THE
SOUTH LINE OF WARREN BOULEVARD (NOW WASHING FON BOULEVARD) OF LOT 5 IN THE
SUBDIVISION BY CURTIS AND RUNYAN OF THE EAST 5 ACRr:S OF THE WEST HALF OF THE
SOUTHWEST QUARTER (LYING SOUTH OF LAKE STREET).C# SECTION 11, TOWNSHIP 39 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN; AND AL50 THAT PART OF THE NORTH AND
SOUTH ALLEY VACATED BY CITY ORDINANCE OF THE CITY OF C!CAGO, RECORDED ON
NOVEMBER 16, 1984 AS DOCUMENT NO. 27339005, I[N COOK COUNTY, ILLINOIS.

PARCEL 4.

LOTS 24 TO 33, BOTH INCLUSIVE (EXCEPT THE SQUTH 5 FEET AND EXCEPT TAZ MORTH 6 FEET,
RESPECTIVELY, OF SAID LOTS 24 THROUGH 33} IN J.E. SHEFFIELD'S SUBDIVISIOMNQF LOTS 9 TO 18,
THE WEST HALF OF LOT 19 AND ALL OF LOTS 20 TO 22 IN BLOCK 1 IN SHEFFIELD'S- /CDITION TO
CHICAGO IN THE WEST HALF OF THE SOUTHWEST QUARTER OF SECTICN 33, TOWNSHIP 40
NORTH, RANGE 14 EAST CF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINGIS;

Continued...
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ALSO

LOTS 36, 37, AND 38 (EXCEPT THOSE PARTS OF LOTS 37 AND 38 CONVEYED TO THE
NORTHWESTERN ELEVATED RAILROAD COMPANY FOR RIGHT OF WAY PURPOSES, ALSO EXCEPT
THE SOUTH 5 FEET OF LOT 36 AND THE SOUTH 5 FEET OF THAT PART OF LOT 37 LYING OUTSIDE
THE RIGHT OF WAY OF SAID ELEVATED RAILROAD) IN SCOTT'S SUBDIVISION OF THE WEST HALF
OF THE WEST HALF OF BLOCK 1 IN SHEFFIELD'S ADDITION TO CHICAGO IN THE WEST HALF OF THE
SOUTHWEST QUARTER OF SECTION 33, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS;

ALSO

PART OF N. BURLING STREET VACATED BY ORDINANCE PASSED BY THE CITY COUNCIL ON MAY 13,
1987 AND RECORLLCD SEPTEMBER 17, 1987 AS DOCUMENT 87509623, DESCRIBED AS FOLLOWS:
ALL THAT PART OF T!4E N. BURLING STREET LYING WEST OF THE WEST LINE OF LOT 33 IN
SUBDIVISION OF LOTS & 7O 18 AND THE WEST HALF OF LOT 19 AND ALL OF LOTS 20 TO 22 IN
BLOCK 1 OF SHEFFIELD'S ADDITION IN THE WEST HALF OF THE SOUTHWEST QUARTER OF
SECTION 33, TOWNSHIP 40'NRTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN AND LYING
EAST OF THE EAST LINE OF L7 36 IN SCOTT'S SUBDIVISION OF THE WEST HALF OF THE WEST
HALF OF BLOCK 1 OF SHEFFIELD'S ARDITION OF THE WEST HALF OF THE SOUTHWEST QUARTER
OF SECTION 33, TOWNSHIP 40 NORTH. . RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN AND
LYING SOUTH OF A LINE OF 106.50 FE=T WORTH OF AND PARALLEL TO A LINE DRAWN FROM THE
SOUTHWEST CORNER OF LOT 33 IN SUED!IVISION OF LOTS 9 TO 18 AFOREMENTIONED, TO THE
SOUTHEAST CORNER OF LOT 36 IN SCOTT:SSUBDIVISION AFOREMENTIONED AND LYING NORTH
OF A LINE 5.00 FEET NORTH OF AND PARALLEL TOA LINE DRAWN FROM THE SOUTHWEST CORNER
OF LOT 33 IN SCOTT'S SUBDIVISION OF LOTS 9 10 18 AFOREMENTIONED TO THE SOUTHEAST
CORNER OF LOT 36 IN SCOTT'S SUBDIVISION AFOFEMENTIONED SAID PART OF PUBLIC STREET
HEREIN VACATED BEING FURTHER DESCRIBED AS THE'MORTH 101.50 FEET OF THE SOUTH 106.50
FEET OF N. BURLING STREET LYING BETWEEN THE SOUTHLINE OF W. CONCORD PLACE AND THE
NORTH LINE OF W. NORTH AVENUE.

PARCEL &: |

LLOTS 60 TO 67, BOTH INCLUSIVE; THE EAST 27 FEET OF LOT 68; AND L3TS 73

TO 75, BOTH INCLUSIVE, IN WILLIS M. HITT'S SUBDIVISION OF THE NORTHWEST

QUARTER OF THE SOUTHWEST QUARTER OF SECTION 17 AND PART OF THZ SOUTHEAST
QUARTER OF SECTION 18, TOWNSHIP 37 NORTH, RANGE 14, EAST OF THE T=!=0 PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.***

PERMANENT REAL ESTATE INDEX NUMBERS:

16-11-312-038-0000; 16-11-312-040-0000; 16-11-312-039-0000; 14-33-313-069-0000; 14-33-313-070-0000;
14-33-314-062-0000; 14-33-314-063-0000; 14-33-314-064-0000; 14-33-314-065-0000; 14-33-314-066-0000;
14-33-314-067-0000; 14-33-314-068-0000; 14-33-314-069-0000; 14-33-314-070-0000; 25-17-308-011-0000;
25-17-308-012-0000; 25-17-308-013-0000; 25-17-308-014-0000; 25-17-308-015-0000; 25-17-308-010-0000;
25-17-308-009-0000; 25-17-308-008-0000; 25-17-308-018-0000; 25-17-308-003-0000; 25-17-308-004-0000;
25-17-308-005-0000

COMMON ADDRESSES:

Parcels 1, 2 and 3: 3811 AND 3833 W. WASHINGTON BOULEVARD, CHICAGO, ILLINOIS 60624,
Parcel 4: 1600 N. ORCHARD STREET, CHICAGO, ILLINOIS 60614;

Parcel 5: 10860 S. VINCENNES AVENUE, CHICAGO, ILLINOIS 60643
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