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This Subordination Agreement (“Subordination Agreement”) is made on ’)u«kz Kl , 2019
between the Olene Walker Housing Loan Fund (“Senior Lender™), and Redevelopment Agency of Salt
Lake City (“Subordinated Lender™), and is consented to by Ribbon Properties LL.C, a Utah limited
liability company (“Borrower™).

BY: eCASH, DEPUTY -EF 8 P.

SUBORDINATION AGREEMENT

WHEREAS Borrower is indebted to the Subordinated Lender pursuant to Deed of Trust, Assignment of

Rents, Security Agreement and Fixture Filing in the original principal amount of $500,000
(“Subordinated Debt)”; and

WHEREAS, Senior Lender, pursuant to Trust Deed Notes in the original principal amounts of
$1,000.000.00 and $823.274.00, entered into with the Borrower on or about July 1, 2019 (as the same
may be extended, amended, modified or restated from time to time) each secured by Trust Deeds with
Assignment of Rents dated July 1, 2019, has agreed to make these loans to Borrower in accordance with
the terms and conditions set forth in the Trust Deed Notes, Trust Deeds and Deed Restrictions
(collectively “Loan Documents”) and subject to the subordinations and other agreements contained
herein; and

WHEREAS, in order to induce Senior Lender to consummate the transactions contemplated by the Loan
Documents, Senior Lender has required the execution and delivery of this Subordination Agreement by
the Subordinated Lender in order to set forth the relative rights and priorities of Senior Lender and
Subordinated Lender.

NOW, THEREFORE, in consideration of the promises contained herein and other good and valuable
consideration, the receipt and sufficiency of which are acknowledged, the parties agree as follows:

1. Definitions:

a. “Subordinated Debt” means each and every debt, liability and obligation of every type and
description, including, without limitation, the Subordinated Debt, together with all interest, fees,
charges, expenses and attorney’s fees which the Borrower is now or hereafter becomes liable to
pay to Subordinated Lender, together with all extensions, supplements, renewals, amendments,
restatements and modifications thereof or of any part thereof, whether such debt, liability or
obligation now exists or is hereafter created or incurred, and whether direct or indirect, due or to
become due, absolute or contingent, primary or secondary, liquidated or unliquidated, or joint,
several, or joint and several.

b. “Senior Debt” means all loans, advances, liabilities, debit balances, covenants, restrictions and
duties at any time owed by the Borrower to Senior Lender, whether direct or indirect, absolute or
contingent, secured or unsecured, due or to become due, now existing or hereafter arising,
including, without limitation, any debt, liability, or obligation owing from the Borrower to others
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which Senior Lender may have obtained by assignment, pledge, purchase, or otherwise, together
with all interest, fees, charges, expenses, and attorney’s fees for which the Borrower is now or
hereafter becomes liable to pay to Senior Lender, together with any extensions, renewals, or
modifications thereof or of any part thereof.

2. Subordination. The Subordinated Lender agrees that the Subordinated Debt is and shall remain
subordinated in all respects to the indefeasible and irrevocable payment in full in cash of all Senior
Debt. The Subordinated Lender subordinates any lien Subordinated Lender may have to secure the
Subordinated Debt on any property of the Borrower to any lien on such property given to Senior
Lender to secure any Senior Debt.

3. No Payment or Acceleration. Except as provided in Section 4, until the Senior Debt is fully, finally
and irrevocably paid in full in cash and all financing arrangements between the Borrower and Senior
Lender have been terminated, (i) the Subordinated Lender will not ask, demand, sue for, take or
receive from the Borrower, and the Borrower will not make, give or permit, directly or indirectly, by
setoff, redemption, purchase or in any other manner, any payment on or security for the whole or any
part of the Subordinated Debt, and the Subordinated Lender will not accelerate the scheduled
payments of its Subordinated Debt or take any action to enforce or collect amounts so owing against
the Borrower or any security for any Subordinated Debt or act as a petitioning creditor in any
bankruptcy proceeding filed against the Borrower, (ii) the Subordinated Lender has no right to possess
any assets of the Borrower or to foreclose upon any such assets, whether by judicial action or
otherwise, and (iii) the Senior Lender is subrogated to the rights of Subordinated Lender with respect
to the Subordinated Lender’s claims against the Borrower, and the Subordinated Lender’s rights, liens
and security interests in any of the Borrower’s assets and the proceeds thereof.

4. Permitted Payments. Notwithstanding Section 3, until the Senior Lender provides the Subordinated
Lender with written notice of an Event of Default, the Subordinated Lender may receive regularly
scheduled payments of the Subordinated Debt in accordance with the terms and conditions set forth in
the subordinate loan notes granted by Subordinated Lender in favor of Borrower. If Senior Lender
provides the Subordinated Lender with written notice of an Event of Default, the Subordinated Lender
may not receive Permitted Payments until the Borrower is in full compliance with the Senior Loan
Agreement and the cause of an Event of Default is no longer the cause of an actual or imminent Event
of Default, as determined by Senior Lender. The Subordinated Lender shall not take any enforcement
action against the Borrower or the Borrower’s property without Senior Lender’s prior written consent.

5. Liquidation. Upon any liquidation, dissolution or other winding up of the Borrower or its business
or any sale, receivership, insolvency, reorganization or bankruptcy proceeding, assignment for the
benefit of creditors, arrangement for the commencement of any proceeding by or against the Borrower
for relief under any bankruptcy, reorganization or insolvency law or any other law relating to the relief
of debtors, readjustment of debt, reorganization, composition or extension, or in the event of the
occurrence and during the continuation of any Event of Default under any Senior Debt, then any such
payment or distribution of any kind, whether in cash, property or securities which, but for the
subordination provisions contained herein, would otherwise be payable or deliverable to the
Subordinated Lender in respect of any Subordinated Debt, shall instead be patd or delivered to Senior
Lender as a payment or prepayment on account of the Senior Debt.

6. Tumover of Prohibited Payments. Should any payment, distribution, security or instruments or any
proceeds thereof, other than Permitted Payments, be received by the Subordinated Lender with respect
to the Subordinated Debt prior to the full, final and lrrevoc[;??& )%e%r‘)}catFog }\lﬁ ?ﬁr!)(lé)r Debt, the
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Subordinated Lender shall receive and hold the same in trust, as trustee for application to the Senior
Debt, whether or not due.

7. Termination. Upon the full, final and irrevocable payment of all Senior Debt, this Subordination
Agreement shall automatically terminate.

8. Acknowledgment. The Subordinated Lender acknowledges and agrees that any default by the
Borrower under this Subordination Agreement constitutes an Event of Default under the Loan
Agreement with Senior Lender, and that any such Event of Default provides Senior Lender with the
option to declare that the Senior Debt is immediately due and payable.

9. Notices. All notices, requests, demands or other communications required or permitted under this
Subordination Agreement or by law shall be in writing and shall be deemed to have been given and
received only when personally delivered or three business days after sent by United States mail,
certified or registered, postage prepaid, return receipt requested, addressed appropriately, as follows:

If to Senior Lender: Olene Walker Housing Loan Fund
1385 South State Street, 4 FL
Salt Lake City, UT 84115

If to the Subordinated Lender: Redevelopment Agency of Salt Lake City
Room 418, City & County Building
451 South State Street
Salt Lake City, UT 84111
Attn:  Executive Director

A party may change its address for notice in conformity with the requirements of this Section.

10. Non-Waiver. No delay on the part of Senior Lender in exercising any right or any failure to
exercise any right shall operate as a waiver of such right, and no notice to or demand on the Borrower
or Subordinated Lender shall be deemed a waiver of any obligation or duty of the Borrower or
Subordinated Lender. No modification, alteration, or waiver of any provision of this Subordination
Agreement shall be effective unless in writing and signed by a duly authorized representative of
Senior Lender, and then only in the specific instance for which given.

11. Expenses. The Subordinated Lender shall pay to Senior Lender on demand all reasonable expenses
of every kind, including reasonable attorney’s fees, that Senior Lender may incur in enforcing its
rights under this Subordination Agreement arising from a breach of this Agreement by the
Subordinated Lender.

12. Governing Law. The provisions of this Subordination Agreement shall be governed by the laws of
the State of Utah. The parties will submit to the jurisdiction of the courts of the State of Utah for any
dispute arising out of this Subordination Agreement. Exclusive venue shall be in Salt Lake City, in
the Third Judicial District Court for Salt Lake County.

13. Successors and Assigns. This Subordination Agreement shall inure to the benefit of Senior Lender,
its successors and assigns, and shall be binding upon the Subordinated Lender, and its successors and
assigns. Any reference to the Borrower shall include its successors and assigns, including any
receiver, trustee or debtor-in-possession of or for the Bomomer: RTY OF SALT LAKE
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14. Severability. The provisions of this Subordination Agreement are independent and separable from
one another. If any provision hereof is held invalid or unenforceable, such invalidity or
unenforceability shall not affect the validity or enforceability of other provisions and this
Subordination Agreement shall be construed as if such invalid or unenforceable provision had never
been contained herein.

15. Additional Documentation. The Subordinated Lender shall execute and deliver to Senior Lender
such further instruments and take such further action as Senior Lender may reasonably request in
order to carry out the provisions and intent of this Subordination Agreement.

16. Senior Lender’s Duty Limited. The rights granted to Senior Lender in this Subordination
Agreement are solely for its protection and nothing herein imposes on Senior Lender any duties with
respect to any property of Borrower or Subordinated Lender.

17. Counterparts. This Agreement may be executed in counterparts each of which, when executed and
delivered, will constitute one original instrument,

18. Reinstatement of Obligations and Security. To the extent that the Borrower or any obligor makes a
payment to Senior Lender or Senior Lender receives any payments or proceeds of the collateral
securing the Senior Debt for the Borrower’s benefit, which payments or proceeds or any part thereof
are subsequently invalidated, declared to be fraudulent or preferential, set aside and/or required to be
repaid to a trustee, receiver or any other party under any bankruptcy law, state or federal law, common
law, or equitable doctrine, then to the extent of any payments or proceeds which have been received
and not retained by Senior Lender, the Subordinated Lender’s obligations under this Subordination
Agreement intended to be satisfied thereby and this Subordination Agreement shall be reinstated and
continue in full force and effect until full and final payment shall have been made to Senior Lender.

19. Entire Agreement. This Subordination Agreement constitutes the entire understanding between the
parties with respect to the subject matter hereof and supersedes all prior and contemporancous
agreements, understandings, inducements or conditions, whether express or implied, oral or written.

20. REPRESENTATION REGARDING ETHICAL STANDARDS FOR CITY OFFICERS AND
EMPLOYEES AND FORMER CITY OFFICERS AND EMPLOYEES. Senior Lender and Borrower
each represent that it has not: (1) provided an illegal gift or payoff to a Salt Lake City Corporation
(“City™) officer or employee or former City officer or employee, or his ot her relative or business
entity; (2) retained any person to solicit or secure this contract upon an agreement or understanding for
a commission, percentage, brokerage or contingent fee, other than bona fide employees or bona fide
commercial selling agencies for the purpose of securing business; (3) knowingly breached any of the
ethical standards set forth in the City’s conflict of interest ordinance, Chapter 2.44, Salt Lake City
Code; or (4) knowingly influenced, and hereby promises that it will not knowingly influence, a City
officer or employee or former City officer or employee to breach any of the ethical standards set forth
in the City’s conflict of interest ordinance, Chapter 2.44, Salt Lake City Code.

(Signature and Acknowledgement Pages Follow)
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IN WITNESS WHEREQF, the undersigned have executed this Subordination Agreement by their duly
authorized officers as of the date and year first above written.

Redevelopment Agency of Salt Lake City, Subordinate Lender

L n/ L

Name of authorized representative

- 5 N \

Title of authorized representative

A5 TO FORM
D R omeys Ofiice

ATTEST:
STATE OF UTAH )] ‘ ‘ RECORDED
A2, JUL 02 2019
COUNTY OF AsSistant CITY BECORDE

CITY RECORDER

personally appeared before me and presented

On ,2019 ‘
satisfactory identification, Eeing dulg
a ) . 2t c'f/( veiopnd

OTARY PUBLIC -STATE OF UTAH
Y 3 My Comm. Exp 06.10.2023
R’  Commission # 706708

Olene Walker Housing Loan Fund, Senior Lender

Jonathan D. Hardy, Director
Division of Housing and Community Development

STATE OF UTAH )
58
COUNTY OF SALT LAKE )

On , 2019 personally appeared before me, Jonathan D. Hardy, who being duly sworn, did
say that he is the Director of the State of Utah Division of Housing and Community Development, the
Administrator of the Olene Walker Housing Loan Fund, and that the foregoing instrument was signed on
behalf of said agency by statutory authority, and that the aforesaid agency executed the same.

Notary Public
PROPERTY OF SALT LAKE
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IN WITNESS WHEREOQF, the undersigned have executed this Subordination Agreement by their duly
authorized officers as of the date and year first above written.

Redevelopment Agency of Salt Lake City, Subordinate Lender

Name of authorized representative

Title of authorized representative

STATE OF UTAH }
) ss:
COUNTY OF )
On , 2019 personally appeared before me and presented
satisfactory identification, and being duly sworn by me, the undersigned officer, did say that s/he is the
of , that the attached instrument was signed on

behalf of said entity, and said persons acknowledged to me that said entity executed the same.

Notary Public

Olene Walker Housing Loan Fund, Senior Lender

Jonathan D. Hardy, Difgctor
Diyiéion of Housing and Community Development
STATE OF UTAH )

'S8
COUNTY OF SALT LAKE )

OnO/MZ[ gi 2019 personally appcared before me, Jonathan D. Hardy, who being duly sworn, did
say that he is the Director of the State of Utah Division of Housing and Community Development, the
Administrator of the Otene Walker Housing Loanlyui, and that the foregoing instrument was signed on
behalf of said agency by statutory authority, and that the aforesaid agency executed the same.

4

¥ A )
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&My Comm. Exp. 11/16/2020
Commission # 692016

BK 10799 PG 5085




Borrower’s Acknowledgment

The undersigned Borrower accepts the terms and provisions of this Subordination Agreement, agrees to
perform any and all acts which may be required on its part to enable the Subordinated Lender to perform
the obligations herein expressed, and to refrain from doing any act which would cause ot contribute to a
violation by the Subordinated Lender of the Subordination Agreement or any of the Subordinated
Lender’s obligations. Borrower understands that, in the event it violates any of the terms and provisions
hereof, or in the event the Subordinated Lender violates the Subordination Agreement, Senior Lender
may, without notice or demand to Borrower, declare that the Senior Debt shall be immediately due and
payable.

RIBBON PROPERTIES LLC,
a Utah limited liability company
By:  H.A. Places LLC, a Utah limited liability company
Its:  Managing Member
By:  Housing Assistance Management Enterprise, a Utah nonprofit corporation
Its:  Managing Member

By:

Danicl Nackerman
Its: President

STATE OF UTAH )
) ss:
COUNTY OF )

On, )! 1 15( \ o 2018 Dagie) W v psgpersonally appeared before me and

prescnted satisfactory identification, and being duly sworn by me, the undersigned officer, did say that
sheis the X1 Jend of _\WAME, , that the attached instrument was
signed on behalf of said entity, and said persons acknowledged to me that said entity executed the same.

Aminer Wbweus

Notary Public

AMBER HOWELLS
Notary Public State of Utah
My Commission Expires on:
November 21, 2020
Comm. Number: 492325
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EARIBIT "A"

PARCEL 1: (15-01-377-001)

THE NORTH HALF OF LOT 4, BLOCK 29, PLAT "A", SALT LAKE CITY SURVEY,
ACCORDING TO THE OFFICIAL PLAT THEREOF, RECORDED IN THE OFFICE OF THE
COUNTY RECORDER, COUNTY OF SALT LAKE, STATE OF UTAH.

PARCEL 2:

AN EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR INGRESS AND EGRESS AND
ACCESS AS CREATED BY FIRE LANE AND MUTUAL ACCESS EASEMENT AGREEMENT
RECORDED AS INSTRUMENT 12841483 IN BOOK 10708 AT PAGE 8701 OF SALT LAKE
COUNTY RECORDS.

PARCEL 3:

AN EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR PARKING AS CREATED BY PARKING
ACCESS EASEMENT RECORDED AS INSTRUMENT 12971781, IN BOOK 10771, AT PAGE 9252 AND
CORRECTED BY THE CERTIFICATE OF PARKING EASEMENT RECORDED AS INSTRUMENT
13004168, IN BOOK 10789, AT PAGE 1015 OF SALT LAKE COUNTY RECORDS.
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