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SUBORDBINATION AGREEMENT

THIS SUBDRDINATION AGREEMENT is mide us of this 30th day of Deceomber, 1992,
between (e TLLINSOS TIALTH FACILETINS AUTHORITY, o bady corporate wnd politie of the
Stote of Hlinols (he “Tssuer™), wnd NBID BANK, un Hlinols state bunking corporation (the
"tender”),

RELILALS

A, ALEARBROOK CENTER FOUNDATION, un Hlinois sl for profit corporation (the
“Pledgor™y i the fee owner of the teal property set forth in Schedule 1 hereto (the
“Properiy”),

B, Purswant o a Loan Ageeement aml Mortgage dated as of August |, FORY
hetween the Tssuer wivd the Pledgor (the “Issuer Mortgage™), the Pledgor has received w loan
from the Issuer o the o pincipal sum of $1,754,000, with interest thereon as provioed
for therein, payuble te the Issuer (e “Issuer Loun™). The Issuer Loun is secured under the
terms of the Issuer Mortgage by smortgage and liea on the Property from the Pledgor 1o
e Issuer and was Tunded Crom apostion of he proceeds of [Hinois Health Fucllities
Authority Revenue Bonds, Series TYREA, 19REB and 19XRC (Community Provider Pooled
Loan Progrimy, the vepuyment of prineipud and interest thereon which is insired by
Municipal Bond Investors Assurance Corporttion ("MBEA”),

(", The lssuer Loun is secured by the folowing document(s) encombering the
Property:

. The lssuer Mortgage recorded November 14 198K,

2. UCC-1 Finpneing Sttements number 2479705 wnd number 2479770
recorded September 26, 1988,

3. UCC-2 Finapeing Sttement number 274951 recorded Novernter 14, 1984,

(All of the documents deseribed in Paragraphs C above shatl be collectively referred
to s the “Issuer Loan Documents™),

. In order to obtain certain lines of credit from the Lender, the Lender has
requested that the Pledgor pledge certain assets as security for such Loan (the “Lender
Loan™). In order to secure such loan, the Pledgor pursuant to () & Maortgage, (b) & UCC-1
finaocing statement, (¢) a UCC-2 financing statement and (d) an Assignment of Real Estate
Leases and Rentals, will give the Lender a mortgage on und security interest in 1he real und
persenal property constitwting and located upon the Property,
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(All of the documents In puragraph 1 above shall be collectively referred to as the
“Lender Loan Documents™),

E.  Pursnant to the terms of the lssuer Loan Agreement, the Issuer Mortgage i a
prior and superior ilen or charge upon the Property subject only to Permitted
Encumbrances {as defined in the Issuer Loan Agreement),

F.  The Issuer is willing to permit the BEROWET's securing of the Lender Loan as
described nbove and MBIA (s willing 10 consent to the Lender Loan Documents as
Additional Permitted Encumbrances under the Issuer Loan Agresment provided that (1) the
fssuer Loan Documents remaln a lien or charge upon the Property prior and tuperior to the
Lender Loar, Documems and (1) the Lender will specifically and unconditionally
subordinate *ae Lender Lonn Documents to the Uen of the Issuer Loan Docurnents,

G, Itis jo<ie muteat benetlt of the parties hereto that the Lender imake the Lender
Loan 1o the Booewe:x

NOw, THRREFORE, an consideration of the mumnl benefits accrulng to the parties
heroto and other valuable consideration, the receipt and sufficiency of which Ix hereby
acknowledged, and in order 10 lnduce the Issuer and MBIA to consent to the Lender Loan
and the Lender's subardinate lien oit thie Property, the partivs hereto ngree ns follows:

b ]

[, The payment of ul} of the Deawenr's Indobtedness 10 the Lender of every type
and description, whether now existing or herentier crented or Incurred and whether severa)
of jolnt and several (all such indebredness berelnalier collectively referred to as
"Subordinated Indebtedness™), is hereby expressty wsbordinued to the extent und jn the
manner hevelnafter sed forth 1o the pryment in full of piof the obligations of the Bemoaex
10 the Issuer (herolnnfier the “lssuer Indebtedness™),

2. Without the prior written consent of the Issuer and & BIA, the Leader will noy
demand, receive or necept any principal or interest paypent frond the Benowgxin respect
of the Subordinated Indebtedness in the event the Boveodx is in defarlt in uny respact on
any of its then existing Issucr [ndabtedness.

. 3. In the event that the Lender shall receive any paymens on the  Subordinated
Indebtecdness which the Lender is not entitled to receive under the provisiuns of the
foregoing parageaph, the Lender will hold the nmount so recelved In trust for the fesier and
will forthwith turn over such pauyment to the Issuer in the form recelved (except for the
endorsement of the Lendor where necessury) for applicsion on the then existing Issuer
Indebtedness (whether due or not due), in such manner of application us the Issuer may
deemy appropriate, and in the event of the fnilure of the Lender 1o muke any endorsement
required under this Subordination Agreement, the Issuer, or any of s officers or employees
on behalf of the Issuer, 15 bereby irrevocably appointed as the anorney-in-fact for the
Lender o make the same in the Lender’s name.

* Pledgor
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4.  The Lender will not exercise any remedigs under the Lender Loan Documents,
commence any action or proceeding against the Rerowar to recover all or any pant of the
unpaid principal amount of the Subordinated Indebtedness or juin with anE creditor (unless
the Issuer shall so join) in bringing any proceedings against the under any
bankruptcy, reorganization, readjustment of debt, arrangement of debt, receivership,
liquidation or insolvency law or stalute of the federal or any state government, unless and
until the Issuer and MBIA have consented to swch action in writing or the Issuer
indebtedness has been paid in full,

5. in the event of any receivership, insolvency, bankruptcy, assignment for the
benefit of creditors, reorganization or arrangement with creditors, whether or noi pursusnt
to bunkrupicy-aws, the sale of all or substentially all of the ngsets, dissolution, liquidation or
any other macshalling of the assets or liabilities of the Boorsworx the Lender will file all
claims, proof of <1eim,or cther instrument of similar character necessary to enforce the
obligations of the Bewvsoauxin respect of the Subordinated Indebtedness and will hold in
trust for the Issuer and picmptly pay over to the Issuer in the form received (except for the
endorsement of the Lenaer where necessary) for application on the then existing Issuer
Indebtedness, aay and all moasys; dividends or other ssets received in any such progeedings
on account of the Subordinated Indehtedness, uniess and until the Issuer Indebtedness has
been puid in full. In the ¢vent that the-Lender shall fuil to take any such action, the ssuer, as
attorney-in-fact for the Lender, muy ire such action on behalf of the Lender. The Lender
hereby irrevocably appoints the 1ssuer, or iy of irs officers or employees on behaif of the
Issuer, as the attorney-in-fact for the Lender t dernand, sue for, collect and receive any and
all such moneys, dividends or other asseis aich-give acquittance therefor and to file any
claim, proof of claim or other instrument of sivalnar character, and 10 take such other
proceedings in the Issuer's own name or in the name-of the Lender as the Issuer may deem
pecessary or advisnble for the enforcement of the agizements comained herein; and the

Lender will exscute und deliver to the Issuer such other and tusther powers-pf-nliorney or 8
instruments as the Issuer or MBIA may reasonably requesi-in order w accomplish the o
foregoing, ;%

6. Without the prior written consent of the Issuer and MBIA, which consent shall ‘n
not be unreasonably withheld, the Lender will not assign, teansfer, pledge or otherwise
deliver possession to others of any of the documents evidencing the 3ubdordinated
Indebiedness or wgree to a discharge or forgivennss of ihe same so long s \here-semaing
outstunding any Issuer Indebredness and unil this Subordination Agreement is teriivcid os
hereinafter provided. 1n the event the [ssuer and MBIA shul) so consent, the Lender shall,
prior to any nssignment, transfer, pledge or dediver, cause all notes, bonds, achentures or
other instruments evidencing the Subordinated [ndebtedness or ny part thereot (o contain o
| specitic sttement thereon (o the efieet that the indebtedness thereby evidenced is subject 1o
| the provisions ol this Subordination Agreenient,

7. None of the provisions of this Subordination Agreement sisll be deemed or
constried 10 constitute . commbment or o obligation on the part ot the Tssuer jo make any
tuture louns or other extensions of credht or financial sccommadition to the Bommwer,
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8. This Subordination Agreement shall constiute o continuing of subordination,
and the Lender horeby consens that the Issuer may continue, without notics 10 or consent by
the Lender, to make losns ad extend other credit or financial accommaodation to or for the
account of the Bemdiaxsain rellance upon this Subordination Agreement uniil written notice
of revocation of such consent shall have been recelved by the Issusr und MBIA from the
Lendar, Any such notice of revocation of corsent shall not affect this Subordination
Agreement in refation 1o any Issuer Indebledness thep existing or cremted thereafter pursuant
1o any previous commitmens of the Issuer 10 the Ramoaar, or any exiensions or renewals of
any such Issuer [ndebtedness, und as to all such Issuer Indebtedness and extensions or
rencwals theraof, this Subordinntion Agreement shall continue to be effective until the same
have been frrity paid with interest.

9, Tha Yssuer may at any time, and from time to time, either before or after any
such notice of revarption, without the consent of or notice to the Lender, without incurring
responsibifity to the Leunder, nd without impairing or releasing uny of its rights, or any of
the obligations of the Lensier hersunder:

(8) change the-incerest rate or change the amount of payment or exiernd the
time of payment ot renew or otherwise sher the terms of any Issuer [ndebiedness or
eny instrument evidencing 1he sate in any manner;

(b) sell, exchange, relense or otherwise deal with all or any part of any
property 4t any time securing payment Of Lisuer Indebtedness or any part thereof;

(¢) reiease anyone liable in any nwnper for the paynient or collection of
Issuer Indebtedness or any part hereof;

*
(d) exercise or refrain from exercising any right against the Boremwes or

others {including the Lender); aad

(&)  opply any sums received by the Issuer, by whomsazver paid and however
realized, 1o Yssuer Indebtedness in such munner as the Issuer shall Ceem appropriate,

10, No waiver shall be deemed to be mide by the Issuer of any of uts rights
hereunder unless the same shall be in writing signed by the Issuer and MBIA, aracach such
wiiver, if any, shall be n waiver only with respect to the specific matter or matters 1o which
the waiver relmies and shatl in o way impair the rights of the [ssuer or she obtigations of the
Lender to the Issuer in any other respect at any other time.

11, Except ss provided in this Agreement, the terms and provisions of the Lender
Loan Docurnems shall remain in full force and effect,

12, This Agreement shall inure to the benefit of the partics hereto and their
successors and assigns,

8194006
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13. In the event any provision of thix Agreement shall be hel invalid or

unenforceable by any court of competent jurisdictlon, such holding shall not invaikiute or
render unenforconble any other provision hereof,

[4.  This Agreement supercedes uli prior subordination ngresments, contains all of
the agreements and conditions mude between the panies und muy not be modifled orally or

in any other manner than by an Agresment In writing signed by the Lender, the Issuer and
MBIA.

15, Al notices, requests, demunds and communications delivered hereunder shull be
sent 10 the foliowing addreses:

Winols Health Facilities Authorhy
35 Enst Wacker Drive

sriite 2188

Ciicngo, Minols 60601

WNBD Bani. (Insert name of Lender)
200 E... Kaasdngton toad. ...
_hed, ties, [ Dinois 60004
Municipal Bond Investors
Assurance Corporation
113 King Street
Armork, New York 10501

or to such other nddress as any of such parties shall request in writing,

16.  This Agreement shall be governed by and consuued in accordance with the luws
of the State of Illinois,

7. This Agreement may be simulianeously executed in severnt counterparts, each
of which shall be nn original and all of which shall constitute but one tnd the same
tnstrument,
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Exccuted as of the dute first above written,

ILLINOIS HEALTH FACILITIES
AUTHORITY

NBD Bank e
[lnscrt name of Lender]

B %ﬁ%%%ihm
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

The foregoing instrument was acknowledged before me this 30th duy of December,

992 by Mary M. Mclnerney, the Exccutive Director of the ILLINOIS HEALTH FACILITIES
AUTNORITY. a body politic and corporate, on behalf of the Authority.

(oo €. Pinoron—

Natary Public

(SEAL)
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STATE OF TLLINOIS 3
Y 5SS
COUNTY OF ConK )

The toregoing instrument was acknowledged before me this 30th doay of December,
1992 by Howard L. Schift, the Assistunt Viee President of the NBD BANK, un Dlinois st
banking corporation, on behall of the Bank,

Natury Publiv

.
+d

(\I ‘\l J:'i'lz‘“
SEAL) ’
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‘The undersigned hereby ncknowledges recelpt of n copy of this Agreement and agrees
to ull of the terms and provisions hercof, and agreos to and with the Issuer that the
undersigned will make no payment of the Subordinated Indebiedness sherein described, nor
consent to or participate in any act whatever, which payment or act Is in violation of any of
the provisions of this Agreamem. The undersigned hereby authorizes the lasuer, without
notico to the undersigned, to declure all of the [ssuer Indebiedness to be due and payable
forthwith upon any violation by the undersigned of any of the provisions of this Agreement.

CLEARBROOK CENTER FOUNDATION AN ILLINOIS
NOT=FOR=PROYIT QORPORNTION

o W -

By: (5\/0 (;JFE G(M /[M

Title: _ Pregident

//J,,,‘,ﬁ_,_'“ . 4..-«.4—4

S!’i ey 9&986

DEFT 0L FECHROINGS AL

P00 TRAN 2900 D4409493 1as%esng
PV 3 M@ T -7 GG EYS
(DR COUNTY REORBEN
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BOHERULY )

The bast 681.43 feet of the North 575 feet of the
South 625 feet of the East 1060 feet of the Souith

wout Quarter of Section 36, Township 42 North, Range
I Eant of the Thind Principa) Meridian in Cook County,
1liirvois,

Midressi:y 22800 W, Centrsl) Rood
%)) ing Meadows, 11 60008

PLYLN, 02-10-007-004
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