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SUBORDINATION AND INTERCREDITOR AGREEMENT

NOTICE: THIS SUBORDINATION AND INTERCREDITOR AGREEMENT
RESULTS IN YOUR SECURITY INTEREST IN THE PROPERTY BECOMING
SUBJECT TO AND OF LOWER PRIORITY THAN THE LIEN OF SOME OTHER
OR LATER SECURITY INSTRUMENT,

THIS SUBORDINATION AND INTERCREDITOR AGREEMENT (this
“Agreement”), is made this 2> _ day of March, 2012, by and among NORWOOD VILLAGE
APARTMENTS, LLC, a Wisconsin limited liability company (“Bottower”), CITY OF
GLENDALE, holdet of the note first hereinafter descibed (“Subordinate Lendet”) in favor
of RAZA DEVELOPMENT FUND, INC., a District of Columbia nonprofit corporation, as
the holder of the note next herein described (“Senior Lender”).

RECITALS:

A, Botrower has executed 2 promissory note (“Subordinate Note”, a copy of
which is attached heteto as Exhibit B), in favor of Subordinate Lender in the otiginal ptincipal
amount of §1,800,000 (the “Subordinate Loan™). The Subotdinate Note is secuted by a
subotdinate deed of trust (the “Subotdinate Mottgage™), encumbeting the rcal property
described in Bxhibit A hereto, recorded Match2g 2012 as Instrument No20{7 0257052 (the
“Property”) and a Declaration of Deed Restrictions (the “Declaration”), recorded also on
Match %3, 2012, as Instrument No.2¢iZ - 02571 052 "These documents evidencing, secuting
ot guarantecing the Subordinate Loan may be referred to herein as the “Subotdinate Loan
Documents;”

B, Putsvant to that cettain Loan and Security Agteement dated as of Marchg
2012 (as it may be amended, modified ot testated, from time to time, the “Senior Loan
Agreement”), Bortower has executed one seniof note in the amount of $1,320,000 (the “Senior
Note), dated as of MarchZd 2012, in favor of Senior Lender, which note evidences a loan
(heteinafter referted to as the “Senior Loan”) to Bortower. The Seniot Note is secured by one
fitst deed of trust (the “Senior Mortgage”) dated as of MarchZ3, 2012 and recorded on
March 22 2012 as Instrument No, 2 - 0247 240 The documents secuting or guaranteeing the
Seniot Loan may be referred to hetein as the “Senior Loan Documents;”
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C.  The Senior Lender has agteed to permit the Subordinate Lendet to make the
Subordinate Loan and to place 2 Subordinate Deed of Ttust lien against the Property subject to all
of the conditions contained in this Agreement.

D.  Except as otherwise specifically set fotth hetein, any capitalized teem used hetein
and not otherwise defined shall have the meaning given to such term in the Senfor Loan
Agreement,

NOW, THEREFORE, in order to induce the Senior Lender to permit the Subordinate
Lendet to make the Subordinate Loan to the Botrower and to place a Subotdinate Deed of Trust
lien against the Propétty, and in considetation thereof, the Senior Lendet, the Subordinate Lender
and the Bortower agree as follows:

1, Definitions.

In addition to the terms defined in the Recitals to this Agreement, for putposes of this
Agreement the following terms have the respective meanings set forth below:

“Affiliate” means, when used with respect to a Petson, any corporation,
pattnership, joint ventute, limited liability company, limited liability partnership, trust or
individual controlled by, undet common control with, ot which controls such Petson (the
term “control” for these putposes shall mean the ability, whether by the ownetship of
shates or other equity intetests, by conttact or othetwise, to elect 2 majority of the directors
of a corporation to make management decisions on behalf of, ot independently to select
the managing pattner of, a patmcrshlp, ot othetwise to have the power independently to
temove and then select a majotity of those individuals exetcising managetial authotity over
anl entity, and control shall be conclusively presumed in the case of the ownetship of 50%
ot mote of the equity interests).

“Bottower” means the Person named as such in the first paragtaph of this
Agreement and any other Person (other than the Senior Lender) who acquires title to the
Property aftet the date of this Agreement.

“Business Day” means any day othet than Saturday, Sunday or a day on which the
Senior Lendet is not open for business.

“Default Notice” means: (2) a copy of the written notice from the Senior Lender
to the Botrower statmg that a Seniot Loan Default has occurred undet the Senior Loan; ot
(b) 2 copy of the written notice from the Subordinate Lender to the Borrower stating that a
Subordinate Loan Default has occutted undet the Subotdinate Loan, Each Default Notice
shall specify the default upon which such Default Notice is based.

“Person” means an individual, estate, trust, pattnership, corporation, limited liability
company, limited liability pattnership, governmental depatrtment ot agency ot any other
entity which has the legal capacity to own propetty.
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“Senior Deed of Trust” shall have the meaning given to such term in the Recitals
heteto,

“Senior Lender” shall have the mcaning given to such term in the Recitals hereto.
“Senior Loan” shall have the meaning given to such tetm in the Recitals hereto.

“Senior Loan Agteement” shall have the meaning given to such term in the
Recitals hereto.

“Senior Loan Default” means the occutrence of an “Event of Default” as that
tetm is defined in the Senior Loan Documents.

“S8eniot Loan Documents” means () the Senior Note, the Senior Loan
Agreement, the Senior Deed of Trust and all other documents evidencing, secuting ot
otherwise executed and deliveted in connection with the Senior Loan.

“Subordinate Lender” shall have the meaning given to such tetm in the Recitals
heteto.

“Subotdinate Loan Default” means a default by the Bortower in performing or
obsetving any of the tertns, covenants ot conditions in the Subotdinate Loan Documents to
be petformed ot obsetved by it, which continues beyond any applicable petiod provided in
the Subordinate Loan Documents for curing the default.

“Subotdinate Loan Docinents” means the Subordinate Note, the Subordinate
Deed of Trust, the Declaration, and all other documents evidencing, secuting ot
otherwise executed and delivered in connection with the Subordinate Loan.

2, P ission Mot e Lien inst P

The Senior Lender agtees, notwithstanding the prohibition against infetior liens on the
Propetty contained in the Seniot Loan Documents and subject to the provisions of this Agreement,
. to permit the Subordinate Lender to tecord the Subotdinate Deed of Trust and othet recordable
Subotdinate Loan Documents against the Property (which ate subordinate in all respects to the lien
of the Senior Deed of Ttust and the Senior Loan) to secure the Borrower’s obligation to repay the
Subordinate Note and all other obligations, indebtedness and liabilities of the Bottower to the
Subordinate Lender under and in connection with the Subordinate Loan. Such permission is
subject to the condition that each of the representations and warranties made by the Borrower and
the Subordinate Lender in Section 3 is true and correct on the date of this Agreement and on the
date on which the proceeds of the Subordinate Loan ate disbursed to the Borrower. If any of the
tepresentations and warranties made by the Borrower and the Subordinate Lender in Section 3 is
not true and correct on both of those dates, the provisions of the Seniot Loan Documents and the
Permanent Loan Documents applicable to unpermitted liens on the Propetty shall apply.
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3 Bottowet’s and Subordinate Lender’s Representations and Wartanties.

(@  The Borrower and the Subordinate Lender each makes the following
tepresentations and warranties to the Senior Lender:

O Relationship of Botrowet to Subotdinate Lender and Senior Lender.

The Subordinate Lender is not an Affiliate of the Borrower and is not in possession of any
facts which would lead it to believe that the Senior Lender is an Affiliate of the Botrowet.

()  Subotdinate Loan Documents. The executed Subotdinate Loan

Documents are substantially in the same fotms as those submitted to, and apptroved by,
Senior Lender prior to the date of this Agreement. Upon execution and delivery of the
Subotdinate Loan Documents, Borrower shall delivet to Senior Lender an executed copy of
each of the Subordinate Loan Documents, certified to be true, cotrect and complete.

@) ‘Term. The term of the Subordinate Loan is twenty (20) yeats.

(b)  Senior Lender and Botrower each make the following represcntauons and
watranties to Subotdinate Lendet.

)] Seniot Loan Documents. The executed Seniot Loan Documents are
substantially in the same forms as, when applicable, those submitted to, and approved by,
Subordinate Lendet prior to the date of this Agtreement. Upon execution and delivety of
the Senior Loan Documents, Borrower shall deliver to Subotdinate Lender an executed
copy of each of the Seniot Loan Documents, certified to be true, cortect and complete.

(@)  Tetm. The term of the Seniot Note is thirty-six (36) months.

4, T'erms of Subordination,

, @ Agreement to Subotdinate. The Senior Lender and the Subotdinate Lender
agree that: (i) the indebtedness evidenced by the Subotdinate Loan Documents is and
shall be subotdinated in nght of payment, to the extent and in the mannet provided in
this Agreement to the prior payment in full of the indebtedness evidenced by the Senior
Loan Documents (for avoidance of doubt, the fotegoing shall not prohibit the monthly
payment of debt service on the Subordinate Loan, as expressly set forth in the
Subordinate Loan Documents, after the payment of all sums due and payable under the
Senior Loan Documents in such month), and (i) the Subotdinate Deed of Trust and the
other Subordinate Loan Documents ate and shall be subject and subotdinate in all respects
to the liens, terms, covenants and conditions of the Seniot Deed of Trust and the othet
Senior Loan Documents and to all advances hetetofore made ot which may hereaftet be
made putsuant to the Senior Deed of Trust and the other Senior Loan Documents
(including but not limited to, all sums advanced for the putposes of (1) protecting ot further
secuting the lien of the Senior Deed of Trust, cuting defaults by the Botrower under the
Senior Loan Documents and/ot paying insurance premiums or taxes, or making
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protective advances, and/or (2) constructing, renovating, repairing, furnishing, fixturing
or equipping the Propetty).

(b)  Subordination of Subtogation Rights. The Subordinate Lender agtees that
if, by reason of its payment of real estate taxes or other monetaty obligations of the
Bottower, acting in its proprietary capacity and not govetnmental capacity; ot by teason of
its exercise of any other tight or temedy undet the Subordinate Loan Documents, it
acquires by right of subrogation ot otherwise a lien on the Propetty which (but for this
subsection) would be seniot to the lien of the Senior Deed of Trust, then, in that event,
such lien shall be subject and subordinate to the lien of the Senior Deed of Trust.

(9  Payments Before Senior Loan Default. Until the Subotdinate Lendet

teceives a Default Notice of a Senior Loan Default from the Senior Lender, the
Subordinate Lender shall be entitled to retain for its own account all payments made under
ot putsuant to the Subotdinate Loan Documents.

@ Pa;n_ngntg; After Senior Toan Default. The Borrower agrees that, after it
teceives notice (ot otherwise acquires knowledge) of a Seniot Loan Default, it will ot make

any payments under or pursuant to the Subordinate Loan Docutnents (including but not
limited to principal, intetest, additional intetest, late payment charges, default intetest,
attotney’s fees, or any other sums secuted by the Subordinate Deed of Trust) without the
Senior Lender’s prior written consent. The Subotdinate Lender agrees that, after it receives
a Default Notice from the Senior Lender with written instructions directing the Subordinate
Lender not to accept payments from the Botrower on account of the Subotdinate Loan, it
will not accept any payments undet or pursuant to the Subordinate Loan Documents
(including but not limited to principal, interest, additional interest, late payment chatges,
default interest, attorney’s fees, ot any othet sums secuted by the Subotdinate Deed of
Trust) without the Senior Lendet’s prior written consent. If the Subordinate Lender
teceives written notice from the Senior Lendet that the Senior Loan Default which gave tise
to the Subordinate Lendet’s obligation not to accept payments has been cuted, waived, ot
otherwise suspended by the Senior Lender, the restrictions on payment to the Subotdinate
Lendet in this Section 4 shall terminate, and the Senior Lendet shall have no right to any
subsequent payments made to the Subotdinate Lender by the Botrower priot to the
Subordinate Lender’s teceipt of a new Default Notice from the Seniot Lendet in
accotdance with the provisions of this Section 4(d).

(©  Remitting S i Payments to Senior Tender. If, after the
Subordinate Lendet receives a Default Notice from the Senior Lender in accordance with
subsection (d) above, the Subotdinate Lender receives any payments undet the Subordinate
Loan Documents, the Subotdinate Lendet agrees that such pagment ot othet distribution
will be received and held in trust for the Senior Lender and unless the Senior Lender
othetwise notifies the Subotdinate Lender in writing, will be promptly remitted, in kind to

~ the Senior Lendet, propetly endotsed to the Senior Lendet, to be applied to the principal of,

interest on and othet amounts due under the Seniot Loan Documents in accordance with
the provisions of the Senior Loan Documents. By executing this Agteement, the Botrower
specifically authorizes the Subordinate Lender to endotse and remit any such payments to
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the Senior Lender, and specifically waives any and all tights to have such payments returned
to the Borrower or credited against the Subotdinate Loan, Borrowet and Senior Lendet
acknowledge and agree that payments teceived by the Subotdinate Lender, and remitted to
the Senior Lender under this Section 4, shall not be applied or othetwise ctedited against
the Subordinate Loan, nor shall the tender of such payment to the Senior Lender waive any
Subordinate Loan Default which may atise from the inability of the Subordinate Lendet to
retain such payment ot apply such payment to the Subotdinate Loan,

(®  Agteement Not to Commence ngl_;ggp cy Proceeding, The Subordinate

Lender agrees that during the term of this Agreement it will not commence, ot join with
any other cteditot in commencing any bankruptcy reotganization, arrangement, insolvency
ot liquidation proceedings with respect to the Bottowet, without the Seniot Lender’s prior
wtitten consent.

5. Default Under Subosdinate Loan Documents.
(®  Notice of Defanlt and Cure Rights. The Subordinate Lender shall deliver to

the Senior Lender a Default Notice within five (5) Business Days in each case where the
Subotdinate Lender has given a Default Notice to the Bortower. Failute of the Subordinate
Lender to send a Default Notice to the Seniot Lender shall not prevent the exetcise of the
Subordinate Lendet’s rights and temedies under the Subotdinate Loan Documents, subject
to the provisions of this Agreement, The Senior Lender shall have the right, but not the
obligation, to cute any Subordinate Loan Default within thitty (30) days following the date
of such notice; provided, however that the Subordinate Lendet shall be entitled, during
such thirty (30) day petiod, to continue to putsue its rights and remedies under the
Subotdinate Loan Documents, All amounts paid by the Senior Lender in accordance with
the Senior Loan Documents to cute a Subotdinate Loan Defanlt shall be deemed to have
been advanced by the Senior Lender pursuant to, and shall be secuted by the lien of, the
Senior Deed of Trust.

(b)  Subotdinat det’s Agteement to Standsti

@®  Pror to the Completion Date, if a Subordinate Loan Default
occuts and is continuing, the Subordinate Lendet agrees that, without the Senior
Lender’s prior written consent, it will not accelerate the Subordinate Loan, commence
foreclosure proceedings with respect to the Property, collect rents, appoint (ot seek the
appointment of) a receiver or institute any other collection ot enfotcement action.

()  From and after the Completion Date, if a Subordinate Loan
Default occurs and is continuing, the Subotdinate Lender agrees that, without the Senior
Lender’s prior written consent, it will not collect tents, appoint (ot seek the appointment
of) a receiver or institute any other collection or enforcement action; provided, howevet,
that Subotdinate Lender may accelerate the Subordinate Loan and commence
foreclosure proceedings with tespect to the Property, (A) if no Seniot Loan Default has
occurred and is continuing, at any tie, and (B) if a Senior Loan Default has occutred
and is continuing, thirty (30) days after written notice to Senior Lender (provided that

Norwood Village Subordination and Intercreditor Agreement FINAL.doc
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such 30-day period shall be extended if Seniot Lendetr commences and theteafter
diligently putsues foreclosute proceedings to completion).

(©  Cross Default. The Botrower and the Subotdinate Lender agtee that a
Subordinate Loan Default shall constitute a Senior Loan Default under the Senior Loan
Documents and the Seniot Lender shall have the right, at its option, to exercise all rights ot
remedies under the Seniot Loan Documents in the same mantier as in the case of any athet
Seniot Loan Default. If the Subordinate Lendet notifies the Senior Lender in writing that
any Subotdinate Loan Default of which the Seniotr Lender has received a Default Notice
has been cured or waived, as detetmined by the Subotdinate Lender in its sole discretion,
then provided that Senior Lendet: has not conducted 2 sale of the Propetty putsuant to its
rights under the Seniot Loan Documents, any Seniot Loan Default undet the Senior Loan
Documents atising solely from such Subordinate Loan Default shall be deemed cuted, and
the Senior Loan shall be reinstated, provided, howevet, that the Seniot Lendet shall not be
requited to return or otherwise credit for the benefit of the Botrower any default rate
intetest or other default related chatges or payments received by the Senior Lender during
such Senior Loan Default,

0. D i Senior Loa cuments.

@  Notice of Default and Cure Rights. The Senior Lender shall deliver to the
Subordinate Lender a Default Notice within five (5) Business Days in each case whete the

Seniot Lender has given a Default Notice to the Bottower. Failure of the Senior Lender to
send a Default Notice to the Subordinate Lendet shall not ptevent the exercise of the
Seniot Lender’s rights and remedies under the Senior Loan Documents, subject to the
provisions of this Agreement. The Subotdinate Lender shall have the tight, but not the
obligation, to cute any such Senior Loan Default as provided below, Subordinate Lender
may have up to thirty (30) days from the date of the Default Notice to cute any monetary
default under the Senior Loan Documents; provided, howevet, that the Senior Lender shall
be entitled during such 30-day period to continue to putsue its remedies with respect to the
Property. Subordinate Lendet may have up to sixty (60) days from the date of the Default
Notice to cure a non-monetary default if during such 60-day petiod Subordinate Lender
keeps cutrent all payments requited by the Seniotr Loan Documents. In the event that such
a non-monetary default creates an unacceptable level of tisk relative to the Propetty, or
Seniot Lender’s secured position telative to the Propetty, as determined by Senior Lender in
its sole discretion, then Senior Lendet may exetcise duting such 60-day petiod all available
rights and remedies to protect and preserve the Propetty and the tents, tevenues and other
proceeds from the Property. All amounts paid by the Subotdinate Lender to the Senior
Lender to cute a Senior Loan Default shall be deemed to have been advanced by the
Subordinate Lender pursuant to, and shall be secuted by the lien of, the Subordinate Deed
of Trust.

(®  Cross Default, The Subotdinate Lender agtees that, notwithstanding any
contraty provision contained in the Subotdinate Loan Documents, a Senior Loan Default
shall not constitute a default under the Subordinate Loan Documents if no other default
occurred under the Subotdinate Loan Documents until eithet @) the Senior Lender has
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accelerated the maturity of the Senior Loan, ot (if) the Senior Lender has taken affirmative
action to exercise its rights under the Senior Deed of Ttust to collect rent, to appoint (ot
seek the appointment of) a receiver or to foreclose on {ot to exetcise a power of sale
contained in) the Senior Deed of Ttust; provided that the Senior Lender is pursuing its
remedies under the Senior Loan Documents with diligence. At any time after a Senior
Loan Default is determined to constitute a default under the Subotrdinate Loan Documents,
the Subordinate Lender shall be permitted to pursue its remedies for default under the
Subordinate Loan Documents, subject to the testrictions and limitations of this Agreement.

-If at any time the Botrower cures any Senior Loan Default to the satisfaction of the Senjor
Lendet, as evidenced by written notice from the Seniot lendet to the Subordinate Lendert,
any default undet the Subordinate Loan Documents atising from such Seniot Loan Default
shall be deemed cured and the Subordinate Loan shall be retroactively reinstated as if such
Seniot Loan Default had nevet occurted.

7. Conflict.

‘The Botrowet, the Seniot Lender and the Subotdinate Lender each agtees that, in the event
of any conflict ot inconsistency between the terms of the Seniot Loan Documents, the Subordinate
Loan Documents and the tetts of this Agteement, the terms of this Agteement shall govern and
control solely as to the following: (a) the relative ptiotity of the security interests of the Seniot
Lender and the Subordinate Lender in the Propetty; (b) the timing of the exetcise of remedies by
the Senior Lender and the Subordinate Lender undet the Senior Deed of Trust and the Subordinate
Deed of Trust, respectively; and (¢) solely as between the Senior Lender and the Subordinate
Lendet, the notice requirements, cute tights, and the othet tights and obligations which the Senior

‘Lender and the Subordinate Lender have agteed to as exptessly provided in this Agreement.
Borrower acknowledges that the tetms and provisions of this Agteement shall not, and shall not be
deemed to: extend Borrowet’s time to cute any Senior Loan Default ot Subotdinate Loan Default,
as the case may be; give the Botrower the tight to notice of any Senior Loan Default ot
Subordinate Loan Default, as the case may be other than that, if any, provided, respectively undet
the Senior Loan Documents ot the Subotdinate Loan Documents; ot create any other right or
benefit for Borrowet as against Seniot Lendet or Subordinate Lender.

8. i nd igations of the t n nder the Subordinat
Loan Documents and of the Senior Lender under the Senior Loan Documents.

Subject to each of the othet tetms of this Agreement, all of the following provisions shall
supersede any provisions of the Subotdinate Loan Documents coveting the same subject mattet:

(&  Protection of Secutity Interest. The Subotdinate Lender shall not, without
the ptior written consent of the Senior Lendet in each instance, take any action which has
the effect of increasing the indebtedness outstanding undet, ot secured by, the Subordinate
Loan Documents, except that the Subotdinate Lendet shall have the tight, but not the
‘obligation, to advanice funds to cute Senior Loan Defaults pursuant to Section 6(a) above
and advance funds pursuant to the Subordinate Deed of Trust for the purpose of paying
teal estate taxes and insurance premiums, making necessary repaits to the Property and
curing other defaults by the Borrower under the Subordinate Loan Documents.
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(b)  Condemnation or Casualty. In the event of; a taking or threatened taking
by condemnation or othet exetcise of eminent domaint of all ot a pottion of the Property
(collectively, a “Taking™); or the occurrence of a fite ot othet casualty tesulting in
damage to all ot a pottion of the Propetty (collectively, a “Casualty”), at any titne or
times when the Seniot Deed of Trust remains 2 lien on the Propetty:

(1)  all proceeds received ot to be received on account of a Taking ot a
Casualty, or both, shall fitst be applied (cither to payment of the costs and expenses of
tepait and restoration o to payment of the Senior Loan) in the manner consistent with the
Senior Loan Documents; provided, howevet, any proceeds remaining after the satisfaction
in full of the principal of, interest on and othetr amounts payable undet the Senior Loan
shall be paid to, and may be applied by, the Subordinate Lender in accordance with the
applicable provisions of the Subordinate Loan Documents.

(©  No Modification of Subotdinate Loan Docutments. The Bortower and the
Subordinate Lender each agtees that, until the principal of, interest on and all other

amounts payable undet the Senior Loan Documents have been indefeasibly paid in full, it
will not, without the prior written consent of the Seniot Lender in each instance, increase
the amount of the Subotdinate Loan, increase the tequited payments due under the
Subotdinate Loan, decrease the term of the Subotdinate Loan, increase the interest rate on
the Subotdinate Loan, ot otherwise amend the Subordinate Loan terms in a manner that
creates an adverse effect upon the Senior Lendet under the Senior Loan Documents. Any
unauthorized amendment of the Subordinate Loan Documents ot assignment of the
Subotdinate Lendet’s interest in the Subordinate Loan without the Senior Lendet’s consent
shall be void ab initio and of o effect whatsoever and Subotdinate Lender agtees that it
shall not transfer or assign the Subotdinate Loan ot the Subordinate Loan Documents
without the ptior written consent of the Seniot Lender.

9, Takeout, Modification or Refinancing of Senior Loan,

The Subotdinate Lendet consents to any agteement ot atrangement in which the Seniot
Lender waives, postpones, extends, reduces ot modifies any ptovisions of the Senior Loan
Documents, including any provision requiting the payment of money; provided that the
foregoing shall not include any modification to the Senior Loan Documents which increases the
principal amount of the Seniot Loan, ot the intetest rate, the requited amottization payments ot
the monthly debt setvice thereof. Subotdinate Lender furthet agrees that its agreement to
subordinate hereunder shall extend to the Senior Loan Documents, as well as to any new
mottgage debt which is for the purpose of sefinancing all or any patt of the Senior Loan
(including teasonable and necessaty costs associated with the closing and/or the refinancing)
and, in the event of new mottgage debt, Subordinate Lender shall execute and deliver to Senior
Lender a new subotdination agreement on the same terms and conditions as this Subordination
Agreement. :
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10, Defaul he Subordinate Lender ot Senior Len £

If the Subordinate Lender or Senior Lendet defaults in petforming or obsetving any of
the terms, covenants ot conditions to be petformed or obsetrved by it under this Agreement, the -
othet, non-defaulting lender shall have the tight to all available legal and equitable relief.

1. Priority of Payments.

In case of any assignment by Bottower for the benefit of Borrower's creditors, any
bankruptcy proceedings instituted by or against Botrowet's assets, and any dissolution ot other
winding up of the affairs of Botrower or of Botrower's business, and in all such cases
tespectively, the authotized representatives and ownets of that Botrower and any assignec,
trustee in bankruptcy, receiver, and other person or petsons in charge ate hereby directed to pay
Senior Lendet the full amount of the Senior Loan before making any payments to Subordinate
Lender, and so far as may be necessary solely for that purpose, Subordinate Lender hereby
transfers, assigns and grants to Senior Lender a security interest in, and lien on, all its right, title
and interest in, to and undet the Junior Loan, Subotdinate Lendet and Senior Lender agtee that
this Agreement shall be valid and enforceable at sll times, whethet before, duting or aftet the
pendency of any bankruptcy, reorganization or othet insolvency proceeding.

12, ~ Notices.

Each notice, request, demand, consent, approval or othet communication (hereinafter in
this Section refetred to collectively as “notices” and seferred to singly as a “notice”) which the
Senior Lender ot the Subordinate Lendet is requited or petinitted to give to the other party
pursuant to this Agteement shall be in writing and shall be deemed to have been duly and
sufficiently given if: (a) personally delivered with proof of delivery theteof (any notice so delivered
shall be deemed to have been received at the time so deliveted); or (b) sent by Federal Express (ot
other similar national overnight coutier) designating eatly morning delivery (any notice so delivered
shall be deemed to have been received on the next Business Day following receipt by the coutier);
ot (c) sent by United States registered ot cettified mail, retutn receipt tequested, postage prepaid, at

‘a post office regularly maintained by the United States Postal Setvice (any notice so sent shall be
deemed to have been received two days after mailing in the United States), addressed to the
respective parties as follows: '

SENIOR LENDER:
Raza Development Fund, Inc.
1 Bast Washington St., Suite 2250

Phoenix, AZ 85004
Attention: Portfolio Manager

With a copy to:
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Betgman and Alldetdice
1200 Wilshite Blvd, Suite 610
Los Angeles, CA 90017
Attention: Beth Betgman

SUBORDINATE LENDER:
City of Glendale City Cletk
5850 W. Glendale Avenue
Glendale, AZ 85301

With a copy to:

Eithet patty may, by notice given pursuant to this Section, change the petson ot petsons

and/or address or addtesses, or designate an additional petson or petsons or an additional address
ot addresses fot its notices, but notice of a change of addtess shall only be effective upon receipt.

12,  General.

(@  Assipnment/Successors. ‘This Agteement shall be binding upon the
Bortowet, the Senior Lender and the Subordinate Lender and shall inute to the benefit of

the respective legal successors and assigns of the Senior Lender and the Subordinate
Lender.

No Partnership or Joint Ventute. The Senior Lendet’s permission for the

placement of the Subordinate Loan Documents does not constitute the Senior Lendet as a
joint ventuter ot pattnet of the Subordinate Lendet, Neither party hereto shall hold itself
out as a pattner, agent ot Affiliate of the othet patty heteto.

© Senior. Lender’s and Subogdinate Lendet’s Consent. Wherever the Senior

Lender’s consent ot approval is requited by any provision of this Agteement, such consent
ot approval may be granted ot denied by the Senior Lendet in its sole and absolute
discretion, unless otherwise exptressly provided in this Agteement. Wherever the
Subordinate Lendet’s consent ot apptoval is requited by any provision of this Agteement,
such consent or apptoval may be granted or denied by the Subordinate Lendet in its sole
and absolute discretion, unless otherwise exptessly provided in this Agteement.

(d  Futther Assutances. The Subotdinate Lendet, the Senior Lender and the
Bortower each agree, at the Borrower’s expense, to execute and deliver all additional
instruments and/or documents reasonably required by any othet patty to this Agreement in
otder to evidence that the Subordinate Deed of Trust is subordinate to the lien, covenants
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and conditions of the Senior Deed of Trust, ot to further evidence the intent of this
Agteement.

_ (®  Amendment. This Agreement shall not be amended except by written
instrament signed by all parties heteto.

(®  Goveming Law. This Agreement shall be govetned by the Iaws of the State
of Atizona.

® Severable Provisions, If any provision of this Agreement shall be invalid or
uneaforceable to any extent, then the other provisions of this Agreement, shall not be
affected thereby and shall be enforced to the greatest extent pettitted by law.

() Tetm. The tetm of this Agreement shall commence on the date hereof and
shall continue until the eatliest to occur of the following events: (i) the indefeasible payment
of all of the principal of, interest on and other amounts payable undet the Senior Loan
Documents; (f) the payment of all of the psincipal of, interest on and other amouats
payable under the Subotdinate Loan Documents, other than by teason of payments which
the Subordinate Lendet is obligated to remit to the Senior Lendet pursuant to Section 4
hereof; ot (iif) the acquisition by the Senior Lender of title to the Propetty putsuant to a
foreclosute or a deed in lieu of foreclosure of, ot the exetcise of 2 powet of sale contained
in, the Senior Deed of Trust.

® Counterpatts. This Agteement may be executed in any number of
counterpatts, each of which shall be considered an otiginal for all purposes; provided,
however, that all such counterpatts shall together constitute one and the same instrument.

0) Time. Time is of the essence with trespect to each provision of this
Agreement,

[Signatute Page Follows]
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IN WITNESS WHEREOPF, the patties heteto have executed this Agreement as of the
day and year first written above,

SUBORDINATE LENDER:

City of Glendale,
a

See Signature Page Two
By: .
Name:
Title:

SENIOR LENDER:

RAZA DEVELOPMENT FUND, INC,
a District of Columbia nonprofit cotporation

By: Signed in counterpart
Name: Mark Van Brunt
Title: Chief Operating Officer

BORROWER:

NORWOOD VILLAGE APARTMENTS, LLC,
a Wisconsin limited liability company

By: NORWOOD VILLAGE APARTMENTS MM, LLC,
a Wisconsin limited liability company, its managing membet

By: GORMAN & COMPANY, INC,,
a Wisconsin corporation, its managet

5 Signed in counterpert
y:

Name: Gary J. Gotman
Title: President

Norwood Village Subordinztion and Intercreditor Agreement FINALdoe
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CITY OF GLENDALE, an Arizona
municipal corporation

Ed\Beasley, City Manager

ATTEST:
gam é;a Hanna, %it? Clerk (éEAL)

APPROVED AS TO FORM:

oS0

Craig Tindall, City Attorney

Signature Page Two
To
Subordination Agreement
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ACKNOWLEDGMENTS
STATE OF ARIZONA )
| - )Ss.
COUNTY OF MARICOPA )
On__g J im_(plsonm , before me, the undetsigned Notaty Public, petsonally

appeared .DE‘RHCU rﬂﬂg_mm]_&@_{(__, petsonally known to me (ot proved to me on the basis
of satisfactory evidence) to be the petson(s) whose name(s) is/are subsctibed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authotized capacity(ies)

and that his/her/their signature(s) on the instrument ghe person(s) or the entity upon behalf of which
the person(s) acted, executed the instrument,

WITNESS my hand and official seal. ' [{/ ,
Y T d4)efia

Notaty Public

My Commission Bxpires: H-, L', , 6

STATE OF ARIZONA )
)SS.
COUNTY OF MARICOPA )
On » befote me, the undersigned Notary Public, personally
appeared , petsonally known to me (or proved to me on the basis

of satisfactory evidence) to be the petson(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/het/their authotized capacity(ies)
and that his/het/their signature(s) on the instrument the petson(s) ot the entity upon behalf of which
the person(s) acted, executed the instrument,

WITNESS my hand and official seal.

Notaty Public

My Commission Expites:
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IN WITNESS WHEREOF, the pattics hereto have executed this Agteement as of the
day and year fiest written above.
SUBORDINATE LENDER;

City of Glendale,
a

By:
Name:
Title:

SENIOR LENDER:

RAZA DEVELOPMENT FUND, INC,,
a District of Columbia nonprofit cotporation

By: W\ A \m)?f

Name: Mark Van Brunt )
litle: Chief Operating Officer

BORROWER:

NORWOOD VILLAGE APARTMENTS, L1LC,
a Wisconsin limited liability company

By: NORWOOD VILLAGE APARTMENTS MM, LLC,
a Wisconsin limited liability company, its managing member

By: GORMAN & COMPANY, INC,,
a Wisconsin corporation, its manager

By: :
Name: Garty J. Gorman.
- Title: President

Nurwood Village Subordination and Intercreditor Agreement FINAT.doc

Signature Page
To k
Subordination Agrecment




20120278404

ACKNOWLEDGMENTS

STATE OF ARIZONA )
: )SS.
COUNTY OF MARICOPA )}
On W&M OQ/ ,579/ A, » before me, the undersigned Notary Public,
personally appeared » personally known to me (or proved to me

on the basis of satlsfactory evzdence) to be the person(s) whose name(s) is/ate subscribed to the
within instrument and acknowledged to me that(he/3he/they exccuted the same in his/het/theit
authorized capacity(ies) and that his/her/their sighature(s) on the instrument the person(s) or the
entity upon behalf of which the person(s) acted, executed the instrument.

Cotlosens Dnctrnete

Notaty Public

My Commission Expires:

2/87 /203
STATE OF ARIZONA )

)88,

COUNTY OF MARICOPA )
On , before me, the undersigned Notary Public,
personally appeared , personally known to me (or proved to me

on the basis of satisfactory evidence) to be the person(s) whose name(s) is/ate subsctibed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authotized capacity(ies) and that his/her/their signature(s) on the instrument the person(s) or the
entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notaty Public

My Commission Expires:
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
day and year first written above. '

SUBORDINATE LENDER:

City of Glendale,
a

By:
Name:
Title:

SENIOR LENDER:

RAZA DEVELOPMENT FUND, INC.,
a District of Columbia nonprofit corporation

By: .
Name: Mark Van Brunt
Title: Chief Operating Officer

BORROWER:

NORWOOD VILLAGE APARTMENTS, LLC,
2 Wisconsin limited liability company

By: NORWOOD VILLAGE APARTMENTS MM, LLC,
a Wisconsin limited liability company, its managing member

AN & COMPANY, INC,,
gonsin corpor its managet

o Do AR

Name: ary . Gprgthant
Title: Presidgnt
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Signature Page
To
Subordination Agreement




20120278404

ACKNOWLEDGEI\{ENT:
STATE QF WISCONSIN )
)
COUNTY OF DANE )
I cettify that T know or have satisfactory evidence that (.o J. (Aadwais the person who

appeated before me, and said person acknowledged that he/she signed this instrument, on oath
stated that he/she was authorized to execute the instrument and acknowledge it as the
QCSS_&&A“L@O__ of S ?ﬁ.(_n) Wiswmsin _ corporation, to be the

free and voluntary act of such patty for the uses and purposes mentioned in the instrament.

Dated: 3( 'L‘l\ \Z.

LS
(Ptint Notary Namc)

S

(seal) Notary Public in and for the State of Wisconsin,

Al vacien

(Signuture)

2
=,

My appointment expires
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EXHIBIT A
DESCRIPTION OF PROPERTY

File No.: NCS-508049-HOU1 (AHP)
Propetty: Notrwood Village Apattments, 6738 North 45th Avenue, Glendale, AZ 85301

PARCEL NO. 1:

TRACT "A," GRANADA VISTA, ACCORDING TO BOOK 134 OF MAPS, PAGE 42
AND CERTIFICATE OF CORRECTION RECORDED IN DOCKET 8965, PAGE 235,
RECORDS OF MARICOPA COUNTY, ARIZONA. :

PARCEL NO. 2:

THAT PORTION OF THE ABANDONED ALLEY LOCATED TO THE WEST OF
TRACT "A," GRANADA VISTA, ACCORDING TO BOOK 134 OF MAPS, PAGE 42,
RECORDS OF MARICOPA COUNTY, ARIZONA, AS ABANDONED BY CITY OF
GLENDALE ORDINANCE NO. 2019 RECORDED IN RECORDING NO. 98-0823776,
LYING BETWEEN THE WESTERLY EXTENSION OF THE NORTH AND SOUTH
LINES OF SAID TRACT "A"

APN. 146-25-019
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EXHIBIT B
SUBORDINATE NOTE
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When recorded, mail to:

CITY OF GLENDALE

Community Revitalization

5850 West Glendale Avenue, Suite 107
Glendale, Arizona 85301

ROMISSORY NOTE
DEFERRED LOAN

Loan Amount: $1,800,000,00 Glendale, Arizons

FOR VALUE RECEIVED, the undersigned promises to pay to the order of the City of Glendale, an Arizona
municipal corporation (City), ot its successors, the principal sum of One Million Eight Hu ousand
00/100 Dollarg ($1,800,000.00). This Note is made on a 20-year Def:frred Loan, non-interest bearing basis and is
secured by a Deed of Trust. The maturity date of this Note is March %, 2032.

This Note shall become duc and payable prior to the maturity date () upon any transfer, voluntary, involuntary, or by
operation of law, of the Property identified in the Deed of Trust securing this Note or (b) if the undetsigned ceases to
occupy or use eleven (11) apartment units in the Property to provide services to low income multi-family clieats (50%
Below Average Median Income). This Note is secured by a Deed of Trust executed by the undersigned naming the
City as Beneficiary; which Deed of Trust and this Note are security for the obligations of the undersigned contained
in the development agreement between the City, the undersigned and Gorman & Company, Inc, a Wisconsia
corporation authorized to do business in Arizona related to the Neighborhood Stabilization Program ITT (NSP 1T
funding for the multi-family development at Norwood Village Apartments located at 6738 North 456 Avenue,
Glendale, Atizona 85301,

If upon matusity of this Note, the undersigned has continuously provided the services and complied with the
* provisions of the above-referenced development agreement, the City shall consider the obligations of this Note to
have been met and shall consider its security interest in the Property to be released to the undersigned, upon
repayment of the entire principal balance,

Should default be made in the payment of any amount when due, or should the undersigned default on any obligation
owed to the City under the terms of this Note or the Deed of Trust providing security therefor, the whole sum of
principal shall become immediately due and payable at the option of the holder of this Note.

If suit or action is instituted by City to recover on this Note, the undersigned agrees to pay reasonable attorneys® fees
and costs in addition to the amount due on the Note,

Diligence, demand, protest and notice of demand and protest are hereby waived and the uadersigned hereby waives,
to the extent which otherwise would apply to the debt evidenced by this Note, notice of transfer of the Note by the
Lender or by any subsequent holder of this Note and agrees that the terms of this Note may be enforced by any
subsequent transferee or holder of this Note. Consent is hereby given to the extension of time of payment of this
Note, with 30-day written notice.

The undersigned reserves the tight to repay at any time all of the principal amount of this Note in a single payment
without the penalties, discounts or premiums.
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IN WITNESS \)OHEREOF, this Note has been duly executed by the undersigned, as of the date above written,

NORWOOD VILLAGE APARTMENTS, LLC, a Wisconsin
lirnited liability company

STATE OF WISCONSIN )
) ss.
County of Dane )

On this the ZZ-_ day of March, 2012, befote me, the undetsigned Notary Public, personally appeared Gary
J. Gorman, who acknowledged himself to be the President of Gorman & Company, Inc. and that he, as such official,
being authorized to do so, executed the foregoing Note for and on behalf of Gorman & Company, Inc., as manager
of Norwood Village Apartments MM, LLC, as member of Norwood Village Apartments, LLC for the purpose and
consideration therein expressed.

IN WITNESS WHEREOF, I hereunto set my hand and official seal

//hPCOﬂLMAAWh@/\

Notary Public .

My Commission Expires
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