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Senior Lender (Last name first, then first n
1. Citibank, N.A.

2. D Additional names on page __ ¢f document.

Junior Lender (Last name first, then first name and initials);-
1.  Washington State Housing Finance Commission

2. D Additional names on page ___ of docum

Borrower (Last name first, then first name and initials):
1. BOH Portfolio Preservation Associates, LLLP

[:I Additional names on page ___ of document,

Legal description (abbreviated: i.e. lot, block, plat or section, township, rarige)

Fairhaven Manor: Lot(s): PTN TRACT 43 BURLINGTON ACREAGE, Skagit Cour
Norris Place Apartments: Lot(s): LOT 2 BURLINGTON SHORT PLAT NO. BU
Madrona Manor: Lot 1, SP Vol. 3, Pg. 27, 03-32-1E, Island County

Lexy Manor: Lot 2 OHSP No. 97-1, Col. 3, Pg. 177, 35-33-1E, Island County

IZI Full legal description is on Exhibit A of document,

Assessor’s Property Tax Parcel/Account Numbers:

Fairhaven: P62559/3867-000-043-0708 and P95540/3867-000-043-2308
Norris: P62646/3867-000-050-2400

Madrona: R13203-099-2780

Lexy: R13335-279-1310
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SUBORDINATION AND INTERCREDITOR AGREEMENT

SUBORDINATION AND INTERCREDITOR AGREEMENT (this
ated as of Qctober 1, 2015, is made by and between the WASHINGTON
G FINANCE COMMISSION, a public body corporate and politic and an

J - . Junior Lender”) and CITIBANK, N.A., a national banking assomatmn
(“Senior Lender ‘Ihe. date of this Agreement as set forth above is for reference purposes
only, and this A twidll not be effective and binding until the Closing Date (as defined in

RECITALS:

tion Associates, LLLP, a Washington limited lLiability

kas applied to the WASHINGTON STATE HOUSING
lic_bedy corporate and politic and an instrumentality of the
State of Washington (in its cap: urchaser of the Senior Loans, hereinafter defined, the
“Governmental Lender”), to issug sfevenue notes designated as the Multifamily Revenue
Note (Ruby Portfolio), Series 2015A and. ifamily Revenue Note (Ruby Portfolio), Series
2015B and to use the proceeds thereo cquire two loans (the “Senior Loans™) made to the
Borrower by Citibank, N.A., a natlonail anking association (in such capacity, “Mortgage
Lender”), for the acquisition, construction, Tehablllt an, development, and/or equipping of the
Property (as defined herein), ‘

limited partnership (“Borrews
FINANCE COMMISSION,

B. The Senior Loans are evidencedbx.
Rate) dated the Closing Date (the “Series A Note
$3,700,000 made by Borrower payable to the order
assigned to the Governmental Lender, (i) that certai
Closing Date in the maximum principal amount of $9,300,0¢
order of Mortgage Lender, as endorsed and assigned to the Gévernmental Lender (the “Series B
Note™” and, together with the Series A Note, the “Senior Not i)
Loan Agreement dated as of the date hereof among Borrower,
as Fiscal Agent (the “Fiscal Agent”), Governmental Lender and M.
Loan Agreement”),

certain Multifamily Note (Variabie

“maximum principal amount of
age Lender, as endorsed and
y Note (Fixed Rate) dated the

“National Association,
er (the “Senior

C. The Senior Loans are secured by, among other things, Multifamily
Deed of Trust, Assignment of Rents, Security Agreement and Fixture Filig a8 ot the date
hereof executed by Borrower for the benefit of Mortgage Lender and assigr
Lender (as the same may from time to time be extended, conselidated, substitt
increased, amended and supplemented, the “Senior Security Instrument”; td
Senior Notes, the Senior Loan Agreement and all other documents executed in co
the Senior Loans, including this Agreement, as the same may from time to time b
consolidated, substituted for, modified, increased, amended and supplemented, the “S
Documents”), which Senior Security Instrument encumbers the Property.



D. The Senior Security Instrument will be recorded concurrently herewith in the
fice of, the recording officer of Skagit County, State of Washington, and of Island County,
ashington (together, the “Official Records™).

Borrower has requested that Governmental Lender enter into that ceriain Funding
nt dated as of the date hereof, among Governmental Lender, Fiscal Agent and
pursuant to which Senior Lender will make two loans to Governmental Lender
"), the proceeds of which will be used to make the Senior Loans to

Borrower pussuant to'the Senjor Loan Agreement.

F.
Instrument and “the Sen
Document have or w111
Funding Loans.

3l Lender has or will assign the Senior Notes, the Senior Security
Loan Agreement to Senior Lender and the other Senior Loan
ecuted by Borrower for the benefit of Senior Lender to secure the

G. Citibank, NA.. a -
assigns, “Servicer”), will act-as

nal banking association (together with its successors and
ixitial servicer of the Senior Loans.

Toan Agreement (the “Junior Loan Agreement”),
“Junigr Lender and Borrower, Junior Lender has made
Janior Loan”) to finance the acquisition and
fter defined) in the original principal amount of
enced by that certain Subordinate Commission
-made by-Borrower to Junior Lender (the “Junior
s hereinafter defined) encumbering the

H. Pursuant to a
dated as of October 1, 2015, between
or will make a loan to Borrower fthe.
rehabilitation of the Property (as hepei
$1,500,000, which Junior Loan is &
Multifamily Note dated October 8, 20
Note™) and is secured by the Junior Security Ins

Property.

and the making of the Funding
ver this Agreement prior to the
strument by Borrower.

L As a condition to the making of th
Loans, Senior Lender requires that Junior Lender exec
making of the Junior Loan and the granting of the Juni

NOW, THEREFORE, for good and valuable cons1der itig =ceipt and sufficiency of
ans and the Funding
Loans and to induce Senior Lender to consent to the Jum the Junior Security

Instrument, Junior Lender hereby agrees as follows:

tent shall have
ement, the

1. Definitions. Capitalized terms used but not defined 1
the meanings ascribed thereto in the Senior Security Instrument. As use
terms set forth below shall have the respective meanings indicated:

“Bankruptcy Proceeding” means any bankruptcy, reorganizatien,
composition, restructuring, dissolution, liquidation, receivership, assignment fos” thi
creditors, or custodianship action or proceeding under any federal or state law wjt
Borrower, any guarantor of any of the Senior Indebtedness, any of their respective p
any of their respective partners, members, officers, directors, or shareholders.

Subordination and Intercreditor Agreement
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“Casualty” means the occurrence of damage to or loss of any of the Property by fire or

Indebte
proceedings, -
foreclosure or salé,
receiver, the seek
Property, the corifmen:
based upon the Junior

banker’s lien or righ

of any power of sale, the acceptance of a deed or assignment in lieu of
llecting of Rents, the obtaining of or seeking of the appointment of a

"Loa fault and the expiration of any notice or cure periods
provided for such Junior Loan Defail e Junior Loan Documents, setting forth in reasonable

detail the Enforcement Action propos

which constitutes, or which with the giving of n
constitute, an “Event of Default™ as defined in the Juni

“Junior Loan Deocuments” means, collective
2

Jumor Note the Jumor Loan Agreement and all other dc; videncing, securing or
2d on Exhibit B attached

in writing by Senior Lender prior to their execution.

“Junior Security Instrument”’ means that certain Subordinat
Assignment of Rents, Security Agreement and Fixture Filing dated as of
by Borrower for the benefit of Junior Lender to securec Borrower’s obligat
Junior Loan and to be recorded concurrently herewith in the Official Recoréd
from time to time be extended, consolidated, substituted for, modified, amend
upon receipt of the consent of Senior Lender.

“Loss Proceeds” means all monies received or to be received under
policy, from any condemning authority, or from any other source, as a resuf
Condemnation or Casualty.

Subordination and Intercreditor Agreement
Ruby Portfolio 3



“Property” means (i) the land and improvements known as (a) that 50-unit multifamily
tial rental project known as Norris Place Apartments and located in the City of

oh, Skagit County, Washington; (b) that 40-unit multifamily residential rental project
\ ithaven Manor and located in the City of Burlington, Skagit County, Washington;

as Lexy Manor and located in the City of Oak Harbor, Island County,
gperty is more particularly described on Exhibit A attached hereto, and (ii)

secured by, or arising.u

before or after the filing y Bankruptcy Proceeding.

“Senior Loan Documenss” ~means, collectively, the Senior Security Instrument, the
Senior Notes, the Senior Loan” Agreemeiii; the Construction Funding Agreement and all of the
other documents, instruments an tits now or hereafter evidencing, securing or otherwise
executed in connection with the Sentot Eoans,“as the same may from time to time be extended,
consolidated, substituted for, modified, incredsed, amended and supplemented in accordance
with the provisions of this Agreement.

o act, event, condition, or occurrence
. the passage of time, or both, would
ecurity [Instrument.

“Senior Loan Defaulf’ means any-act, fallm*”“"-
which constitutes, or which with the giving of
constitute, an “Event of Default” as defined in th

2. Junior Loan and Junior Loan D Subordinate; Acts by Senior

Lender do not Affect Subordination.

(a) Junior Lender hereby covenants ind i behalf of itself and its
successors and permitted assigns that the Junior Ind¢btedness js and shall at all times
continue to be, subordinate, subject and inferior (in payment and-priority) to the prior
payment in full of the Senior Indebtedness, and that the-liens, fights, payment interests,
priority interests and security interests granted to Junior Lehdér in cénnection with the

: eby expressly
acknowledged to be in all respects and at all tlmes subject suberdinatu Finferior in all
P ted, to Senior

conditions, operations and effects thereof.

(b) Except as expressly set forth herein, repayment of the Juni
is and shall be postponed and subordinated to repayment in full of the
Prior to a Senior Loan Default (regardless of whether such Default occur
during the pendency of a Bankruptcy Proceeding), Junior Lender shall be
receive and retain payments made pursuant to and in accordance with the terms 4

Subordination and Intercreditor Agreement
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Junior Loan Documents; provided, however, that no such payment is made more than ten
(10) days in advance of the due date thereof. Junior Lender agrees that from and afier
h time as it has received from either Senior Lender or Borrower written notice that a
ior, Loan Default then exists (which has not been expressly waived in writing by
Eender) or otherwise has actual knowledge of such a Senior Loan Default, Junior

ion) after a Senior Loan Default of which Junior Lender has actual
been given notice, or (i) Junior Lender receives, voluntarily or

connection wi
received and h
and properly en
Lender. Senior apply any payment, asset, or property so received from

debtedness in such order, amount (with respect to any asset

btedness, in any Bankruptcy Proceeding, upon any
payment or distribution (whethe cash, property, securities, or otherwise) to creditors
(1) the Senior Indebtedness shall first be paid in full in cash before Junior Lender shall be
entitled to receive any payment or-other distfibution on account of or in respect of the
Junior Indebtedness, and (ii) until all of i jor Indebtedness is paid in full in cash,
any payment or distribution to which | #nder would be entitled but for this

Agreement (whether in cash, property, or & ets)-shall be made to Senior Lender.

the payment in full of the Seni

ss shall continue in the event
(whether by or on behalf of
ighit of set-off or otherwise) is
vent ate or avoided, set aside

{d)  The subordination of the Junio
that any payment under the Senior Loan Decasm
Borrower, as proceeds of security or enforcement &
for any reason repaid or returned to Borrower or its i
or required to be paid to Borrower, a trustee, receiv

Indebtedness or part thereof originally intended to be sa
reinstated and outstanding to the extent of any repayment,

other Senlor Loan Documents and of the Junior Security Instrument at
Loan Documents, and (ii) the availability of any collateral to Senior Lender, '
availability of any collateral other than the Property.

Subordinaticn and Intercreditor Agreement
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(H) By reason of, and without in any way limiting, the full subordination of
~ the Junior Indebtedness and the Junior Loan Documents provided for in this Agreement,
al rights and claims of Junior Lender under the Junior Security Instrument or under the
or.Loan Documents in or to the Property or any portion thereof, the proceeds thereof,
the Léases thereof, the Rents, issues and profits therefrom and the Loss Proceeds payable

acquire ahny

; right or other interest in any of the Property, that lien, estate,
right or other ]

shall be fully subject and subordinate to the receipt by Senior

(h)  In confr
Indebtedness and the
Lender shall place on or a
shall provide Senior Lender w

snot as a condition, of the subordination of the Junior
‘Documents provided for in this Agreement, Junior
the-Junior Note a notice to the following effect, and
v of the Junior Note showing such notice:

“The indebtedness evideniced by this Note is and shall be subordinate in
right of payment to the priGe payment-i full of all amounts then due and
payable (including, but not lim t. amounts due and payable by
virtue of any default or accelera maturity) with respect to the
indebtedness evidenced by the g-defined by that certain
Multifamily Deed of Trust, Assignment ecurity Agreement and
Fixture Filing by the Borrower in f:

capacity, the “Governmental Lender”) pﬁ
Assignment of Deed of Trust and Loan Docume ’

N.A., a national banking association (“Senior Lender )’
certain Assignment of Deed of Trust and Loan Documentg
Lender Assignment), to the extent and in the manner pr
certain Subordination and Intercreditor Agreement, dated as
2015, between Senior Lender and the holder of this N
“Subordination Agreement”). The rights and remedies of the p
each subsequent holder of this Note shall be deemed, by virtue o !
holder’s acquisition of this Note, to have agreed to perform and observec

Subordination and Intercreditor Agreement
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all of the terms, covenants and conditions to be performed or observed by
the “Junior Lender” under the Subordination Agreement.”

(i) Junior Lender hereby acknowledges and agrees that Senior Lender may,
the consent or approval of Junior Lender, agree with Borrower to extend,

ions, modifications, amendments acts and omissions shall not
rwige affect Junior Lender’s obligations and agreements hereunder.

in the Junior Indebtedness
payment on account of the Ju

Indebtedness; or (v) appear in, defend
Property; or (vi) take any action concerning

oan Documents, Junior Lender shall
ny cost or expense related to the

not collect payments for the purpose of es
Property or for any portion of the Junior Inde

Such transfer and assignment of the Junior Loan sha
recourse, except that Junior Lender shall represent that it is
Loan, that it has authority to assign and convey the Junior ]
best of its knowledge, there are no defaults or breaches

Documents, and as to the total amount then outstanding ur

Junior Loan
aijor  Loan.

any Junior Loan Default until ninety (90) days following Senior Len
Enforcement Action Notice given by Junior Lender as a consequence

Junior Loan Documents by reason of Senior Lender having cured any
Default. However, Junior Lender acknowledges that all amounts advanced
by Senior Lender to cure a Junior Loan Default shall be added to and become™a
the Senior Indebtedness pursuant to the terms of the Senior Security Instrument.
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{c) In the event and to the extent that each of Senior Lender and Junior Lender
have under their respective loan documents certain approval or consent rights over the
dme subject matters (regardless of whether the obligations or rights are identical or

~right to object to any such action or approval taken by Senior
reto and be bound thereby.

v agrees that in any action commenced to enforce the
any portion of the Junior Indebtedness the judgment shall

against the Property amd s, profits, issues, products, and income from the

Property.

not commence or join with any other creditor in
ding involving Borrower, and Junior Lender shall
, motion or request, in a Bankruptcy
viwhich seeks the consolidation of some
ptcy Proceeding. In the event of any
operty or, in the event of any

(e) Junior Lender sk
commencing any Bankruptcy Proy
not initiate and shall not be a party to an
Proceeding involving any other person oz
or all of the assets of Borrower into st
Bankruptcy Proceeding relating to Borro

Lender would otherwise be entitled, but for the su
Agreement (including without limitation, any payment
pendency of a Bankruptcy Proceeding involving Borrowe
subordination of the Junior Loan and the Junior Loan Documer

Borrower, neither Junior Lender nor any of its affiliates shall (i) make o
loan facility to or for the benefit of Borrower on a basis that 1s senior to or

has also voted affirmatively in favor of such plan, and (iti) not contest the continte
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ccrual of interest on the Senior Indebtedness, in accordance with and at the rates
ecified in the Senior Loan Documents, both for periods before and for perieds after the
gmmencement of such Bankruptcy Proceedings. Junior Lender shall execute and
eliver to Senior Lender powers of attorney, assighments or other instruments as may be
réquested by Senior Lender in order to enable it {o exercise the above-described authority

with respect to any or all of the Junior Loan Documents, and to collect and
v and all payments or distributions which may be payable or deliverable at any

t released by any renewal or extension of the time of payment of
gelay, forbearance, failure, neglect or refusal of Senior Lender

remedy under the Seii
Lender. Junior Lender ac

_,ﬁﬂ Documents or by any other act or failure to act by Senior
that Senior Lender, at its sole option, may release
rom the lien of the Senior Security Instrument, and
may release or waive any gua suréty or indemnity providing additional collateral to

Senior Lender, and Junior Le#

to require Senior Lender to exhaust™its re
any other collateral before proceeding agai
collateral (including guarantees) for th
rights and remedies available to it under t

her portion of the Property or other
oans. Senior Lender may pursue all
n, Documents, at law, or in equity,

mes, without notice to Junior
) the time for payment of
dness may be renewed in

the Senior Indebtedness may be extended or the Se
whole or in part; (b) the time for Borrower 5 perfo

may be waived; (c) the maturlty of the Senior Indebteds
prov1ded in the Senior Loan Documents; (d) any Semo

ent may be
ding, but not

limited to, an increase in the principal amount; and () any e
Indebtedness may be modified, exchanged, surrendered or otherwi
additional security may be pledged or mortgaged for the Senior Inde!

Property pursuant to a mortgage foreclosure conducted in accordance
law, the lien, operation, and effect of the Junior Security Instrument and o
Loan Documents automatically shall terminate with respect to such Property upo
Lender’s acquisition of title.
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(g} Junior Lender acknowledges that it entered into the transactions
cantemplated by the Junior Loan Documents and made the Junior Loan to Borrower
/ithout reliance upon any information or advice from Senior Lender. Junior Lender
ts own underwriting analysis in connection with the Junior Loan, its own credit

ophisticated, experienced commercial lender, and was represented by
1sel in connection with this Agreement.

principal balance ef‘ ' mfor Indebtedness is $1, 500 000; (Vl) no scheduled monthly
payments under the Jk
written consent of Senio

fvii) none of the rights of Junior Lender under any of
“subjett to the rights of any third parties, by way of

i than one (1) month after the
not be obligated to pay more
sh.Flow (as defined herein) in

“Excess Cash Flow” shall mean, for any period,”
less the sum of (i) Expenses of the Property for such perio

“Expenses of the Property” shall mean, for any perio
paid or accrued of operatlon maintenance and current repal

routine repairs, renewals, replacements and alterations occurring in the &
business, costs and expenses properly designated as capital expenditure
which would not be payable from amounts on deposit in a repair and replaceri

held pursuant to the Loan Documents), a property management fee (h
characterized and including all reimbursements payable to the Manager describedtir



Subordination and Intercreditor Agreement
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# Management Agreement) not to exceed 5.0% of Gross Revenues, costs of billings and
collections, costs of insurance, and costs of audits. Expenses of the Property shall not
‘lude any payments, however characterized, on account of the Junior Loan or any other
ybordinate financing in respect of the Property or other indebtedness, allowance for
preciation, amortization or other non-cash items, gains and losses or prepaid expenses

behalf of Borrower and derived from the ownership or operation of the
_hts to receive the same, whether in the form of accounts accounts

foreclosure sal gperty. Gross Revenues shall not include loan proceeds, equity
or capital conizibuti ‘tenant security deposits being held by Borrower in accordance

“Senior L

ons > shall mean and includes, collectively, and without
limitation, each of th |

*(A) all debt service payments due on the Senior
orrower under the Senior Loan Documents, (C) all
€ fcper malntenance of the Property in accordance

e, operating deficit reserve, principal
other reserve or escrow established or
on with the Senior Loans and Senior
astrament, and (E) all fees, costs and

Loan Documents (including, without limitation, the commenteri
non-judicial action of proceeding (a) to enforce any obligation of

following an event of default under the Junior Loan Documents to (a) compute
all amounts due and payable under the Junior Loan at the default rate described



“ Junior Loan Documents, (b) compute prepayment premiums and late charges, and (¢)
enforce against any person, other than Borrower and any guarantors or indemnitors under
e Senlor Loan Documents, any guaranty of the obligations of Borrower under the

Senior Lender shall, simultaneously with the sending of any notice of a
Default to Borrower, send to Junior Lender a copy of said notice under the
Rocuments; provided, however, failure to do so shall not affect the validity

tween the Senior Loans and the Junior Loan as set forth herein.
vand agrees to forward to Junior Lender, within three (3) business

shall have the right, but shall have no obligation, to cure
ided, if Junior Lender shall elect to cure any such Default,
ndet and shall commence and complete such curing within any
‘ any, as Borrower is permitted by the terms of the

it shall so notify Sg:nm
applicable notice or gf

subrogated to the rights of §
Junior Lender having cure
acknowledges that, to the ext
advanced or expended by Juni nder to cure a Senior Loan Default may be added to

(d)  Junior Lender agrees “tha
contained in the Junior Loan Documents,
default under the Junior Loan Documents
Loan Documents.

vithstanding any contrary provision
Loan Default shall not constitute a

(e} Junior Lender acknowledges that airy-¢
to the Property pursuant to a foreclosure of the Junig
conveyance or other transfer of title pursuant to the e
in the Junior Security Instrument), or any deed or assignai
similar arrangement, shall be subject to the transfer pro;
Documents; and the person (including Junior Lender) who
pursuant to the foreclosure proceeding (or pursuant to the e
contained in the Junior Security Instrument) shall not be deemsg
approved by Senior Lender.

5. Insurance. Junior Lender agrees that all original policies of iif
pursuant to the Senior Security Instrument shall be held by Senior Lender. .
sentence shall not preclude Junior Lender from requiring that it be named as a lo
interest may appear, under all policies of property damage insurance maintained
with respect to the Property, pr0v1ded such action does not affect the priority of payment 3
proceeds of property damage insurance under the Senior Security Instrument, or that it be g

Subordination and Intercreditor Agresment
Ruby Portfolio 12



dditional insured under ail policies of liability insurance maintained by Borrower with
t ta the Property.

Default. Junior Lender and Borrower acknowledge and agree that a default by
rty under this Agreement shall, at the sole option of Senior Lender, constitute a
Senior Loan Documents. Each party hereto acknowledges that in the event any
riply with its obligations hereunder, the other parties shall have all rights

Borrower and Junior Lender agree to reimburse Senior
xpenses (including reasonable attorneys’ fees) incurred by
Senior Lender in connection nforcing its rights against Junior Lender under this

Agreement.

8. Notices. Any neitice
give hereunder shall be deemed to have
and (i) delivered personally, (i) maifed,
mail, return receipts requested, (iii)’
telecopiet, 1n each instance addressed

whicK any party hereto may be required or may desire to
een given and shall be effective only if it is in writing

stage prepaid, by United State registered or certified
red by overnight express courier or (iv) sent by

To Junior Lender:

Seattle, Washingto
Telephone: (206) 4
Facsimile: (206) 5872511
Email: bonds@wshic:org

If to Senior Lender: Citibank, N.A.
390 Greenwich Street, 2n
New York, New York 10013
Attention: Transaction Manage:
Deal ID# 23171
Facsimile: (212) 723-8209

And to: Citibank, N.A.
325 East Hillcrest Drive, Suite 160
Thousand Oaks, California 91360
Attention: Operations Manager/Asset Manag
Deal ID# 23171
Facsimile: (805) 557-0924

Subordination and [ntercreditor Agreement
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Prior to the Conversion Citibank, N.A.

Date under the Senior 390 Greenwich Street, 2nd Floor
an, with a copy to: New York, New York 10013
Attention: Account Specialist
Deal ID# 23171

Facsimile: (212) 723-8209

onversion Citihank, N.A., [SAOA

lor c/o Berkadia Commercial Servicing Department
: 323 Norristown Road, Suite 300

Ambler, Pennsylvania 19002

Attention: Client Relations Manager

Deal ID# 23171

Facsimile: (215) 328-0305

Loan, w1th

And a copy of any notiees
of default sent to:

: General Counsel’s Office

#23171

stice to the other in the manner herein
hé manner aforesaid shall be deemed
1€n received or when delivery is refused

designated by the party to be addressed-by wri
prowded Notices, demands and requests g1

9. WAIVER OF TRIAL BY JUR TOs THE MAXIMUM EXTENT
PERMITTED UNDER APPLICABLE LAW, EA O PARTIES HERETO (A)
COVENANTS AND AGREES NOT TO ELECT A T =JORY WITH RESPECT TO
ANY ISSUE ARISING OUT OF THIS AGREEMENT OR IONSHIP BETWEEN
THE PARTIES THAT IS TRIABLE OF RIGHT BY A JUR ME) 'AIVES ANY RIGHT
TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TU TENT THAT ANY
SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAI
BY JURY IS SEPARATELY GIVEN BY EACH FAR
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL
REASON THIS WAIVER IS DETERMINED TCO BE UNENFORCEAR:
WILL BE RESOLVED BY JUDICIAL REFERENCE PURSUANT TO T
SET FORTH IN THE SENIOR SECURITY INSTRUMENT.

10, Term. The term of this Agreement shall commence on the date
continue until the earliest to occur of the following events: (i) the payment of all of't}
of, interest on and other amounts payable under the Senior Loan Documents; (ii) the pa
all of the principal of, interest on and other amounts payable under the Junior Loan Do

Subordination and Intercreditor Agreement
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an by reason of payments which Junior Lender is obligated to remit to Senior Lender
ant.to the terms hereof; (iii) the acquisition by Senior Lender of title to the Property
1t a foreclosure, or a deed in lieu of foreclosure, of (or the exercise of a power of sale
the Senior Security Instrument; or (iv) the acquisition by Junior Lender of title to

ontained in} the Jumor Security Instrument, but only 1f such acquisition of title
my.of the terms of this Agreement.

Lender shall, within ten (10) business days following a request
ovide Senior Lender with a written statement setting forth the then
incipal balance of the Junior Loan, the aggregate accrued and

unpaid interesi
Lender, any defa of default exists under the Junior Loan, and containing such
i i t'20 the Junior Indebtedness as Senior Lender may require.
der from time to time, Junior Lender shall execute and
. and documents, and shall take such actions, as are

“to further evidence or effectuate the provisions and

Upon notice from Senio
deliver such additional
required by Senior Lend
intent of this Agreement,

(b)  Junior Lender sh
a Junior Loan Default or other
Loan Documents.

fve Senior Lender a concurrent copy of each notice of
erial notice given by Junior Lender under the Junior

to the benefit of all successors and
Lender may assign its interest in the
Junior Lender. Junior Lender
ng the prlor written consent of
Senior Lender, which consent may be withhel d in its sole and absolute

discretion.

and the Junior Loan
itute an approval by
7 Junibr Lender hereby
i ever, that this
‘of the Senior

(d) Senior Lender hereby consents to theJanic
Documents; provided, however, that this Agreement does.sot
Senior Lender of the terms of the Junior Loan Docume
consents to the Senior Loans and Senior Loan Documents;
Agreement does not constitute an approval by Junior Lender*af-the
Loan Documents.

(e) This Agreement may be executed in multiple counter;
shall constitute an original document and all of which together sha
agreement. '

() IN ALL RESPECTS, INCLUDING, WITHOUT L
MATTERS OF CONSTRUCTION AND PERFORMANCE OF THIS AG
AND THE OBLIGATIONS ARISING HEREUNDER, THIS AGREEMEN

Subordination and Intercreditor Agreement
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» BEEN ENTERED INTO AND DELIVERED IN, AND SHALL BE CONSTRUED IN
CCORDANCE WITH AND GOVERNED BY, THE LAWS OF THE STATE WHERE
PROPERTY IS LOCATED, WITHOUT GIVING EFFECT TO ANY
IPLES OF CONFLICTS OF LAW.

Time is of the essence in the performance of every covenant and

been duly authorized,
binding agreement enfi

)
Agreement, and agrees to
Borrower. Solely as betweert
below hereby agree that to the extent of any conflict between the terms and provisions of
this Agreement and the terms and -provisions.of the Senior Loan Documents and/or the

the place provided below, Borrower
(i1) agrees not to take any action
st’s rights under this Agreement,
miited by law any and all rights,
relating to Junior Lender’s
iant to Section 4 of this
e statute of hmltatlons

govern and control. By executing this
hereby (1} acknowledges the pr0v1510

forbearance from exercising any rights and retnodi
Agreement, including, without limitation, any defenseg
or any equitable defenses such as laches, and (iv) ack

this Agreement, (B} nothing in this Agreemcnt is intended,
relieve or discharge the obligations or liabilities of any third pa
under the Senior Loan Documents and the Junior Loan Docume

Agreement is intended to, or shall be construed to, give any such thir
Borrower) any right subrogating to the rights of, or action against, Seniof
Junior Lender.



(k) No amendment, supplement, modification, waiver or termination of this
Agreement shall be effective against any party unless such amendment, supplement,
odification, waiver or termination is contained in a writing signed by such party.

) No party other than Senior Lender and Junior Lender shall have any rights
be deemed a beneficiary of any of the provisions of, this Agreement.

Nothing herein or in any of the Senior Loan Documents or Junior Loan

Exhibit A — Legal'D

Exhibit B — Junior L

The terms of this Agreement ar ified and supplemented as set forth in said Exhibits.
To the extent of any conflict or inconsistericy between, the terms of said Exhibits and the text of
this Agreement, the terms of said Exhibits shall be contrelling in all respects.

[REMAINDER OF PAGE INTEN

Subordination and Intercreditor Agreement
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IN WITNESS WHEREOF, the undersigned have duly executed and delivered this
ination and Intercreditor Agreement or caused this Subordination and Intercreditor
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E OF WASHINGTON )

that I know or have satisfactory evidence that Kim Herman is the person who
ic,.and said person acknowledged that he signed this instrument, on oath stated
.to execute the instrument and acknowledged it as the Executive Director
E HOUSING FINANCE COMMISSION, to be the free and voluntary
s and purposes mentioned in the instrument.

thTL LCTLUC"\ afy

mmission ¢ expires 3 -0G- [}

,,? .? 09 ;
} et
"/! ‘? OF W ng

(Use this space ?c}i"h‘&ﬁnal starnp/seal)

(signatures follow on

Subordination and Intercreditor Agreement
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LOR.LENDER:

Authorized Si
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OF WASHINGTON )

) ss.

7, ‘f“o’ 9.17
,c\L f ™
VASHINZ |

_Hlu )

@)\

f,!l

'Eﬁ‘. .

s
)
Ak
el im
SO T
= 8 R0 Hh
e py —r
AN “z
AN f,,,,lg-,‘?uo =
&
O

'f!'
iy
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Bablic
rt'Name KT(( Lx !JUCU‘TNLV"
>
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By:
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Ruby Portfolio 5-3

a Washingtd

LEDGED AND AGREED AS OF THE DATE FIRST SET FORTH ABOVE:

BOH Por €34
a Washingion [imiite
its Administrative

vation JV Associates, LLC,
ibility company,

By: Shelter Res
a Washingto
its Manager

By:

Len Brannen, Pre

Shelter America Group-Ruby LLC
a Washington limited liability compaiy,
its Managing General Partner

By: Shelter America Group,
a Washington nonprofit corporation,
its Sole Memper and Manager

By: ELL P{\

Christopher H: Bric, President




F WASHINGTON )
5 )} ss.

)

execute the instrument and acknowledged it as the President of Shelter
ington corporation, the Manager of BOH Portfolio Preservation JV
shifigton limited liability company, the Administrative General Partner of
drvatisn  Associates, LLLP, a Washington limited liability limited

Associates, L
luntary act of such party for the uses and purposes mentioned in

BOH Portfolié" Preas
partnership, to be the
the instrument.

Dated: October

AT
[
1
-
1
LLIFTRRRR,

""‘u
"ON
1

>
%

(e
I

(Use this space for notarial stamp/seal)
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'OF WASHINGTON )

, a Washington limited liability company, the Managing General
teservation Associates, LLLP, a Washington limited liability limited

the instrument.

Dated: October

PO LTT n
‘.:gt"" W W,L?‘Sn

\\\\.\\\\n Wy,

Jq,\ON E»ta"-';
oTAR, '%\
s

,f;z:fv

tyy
’"4,'
w, G

(A9 ‘““‘l'

\
cO

"\
|
// ‘V)‘ i 'Im“\\\\\ \)\

, f OF WAS
TIT

(Use this space for notarial stamp/seal)
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EXHIBIT A

LEGAL DESCRIPTION

FURTHER DESCRIBE

NUMENT AT THE INTERSECTION OF W.
N; THENCE N88°25°56” W 965.42 FEET TO A
SECTION OF W. FAIRHAVEN AVE AND 8.
CENTERLINE OF S. NORRIS ST. § 2°08°45” W
F THE NORTH LINE OF TRACT 50, PLAT OF
ACCORDING TO THE PLAT THEREOF
sRECORDS OF SKAGIT COUNTY,
O THE NORTHWEST CORNER
THENCE ALONG THE WEST
T:THENCE PARALLEL TO THE
§ 222.77 FEET; THENCE $2°08°45” W
LF OF SAID TRACT 50;
QRNER OF THE WEST
1’36 E 310.10 FEET
.NORTH HALF OF
ACT 50, N88°13°06”

COMMENCING AT AN
FAIRHAVEN AVE AND HULBt
ENCASED MONUMENT AT TH
NORRIS ST.; THENCE ALONG
647.76 FEET TO THE EXTENSIO
BURLINGTON ACREAGE PROPERTY,
RECORDED IN VOLUME 1 OF PLATS, PAGE
WASHINGTON; THENCE S 88°13°06” E 3806 FE
OF SAID TRACT 50 AND THE POINT OF B
LINE OF SAID TRACT 50, S 2°08°45” W 300
NORTH LINE OF SAID TRACT 50, S 88°13°06” L
279.35 FEET TO THE SOUTH LINE OF THE NORTH
THENCE S 88°06’41” E 400.00 FEET TO THE SOl
HALF OF SAID NORTH HALF OF SAID TRACT 50; TH
TO THE NORTHEAST CORNER OF SAID WEST HA
SAID TRACT 50; THENCE ALONG THE NORTH LINE OF.SA:
W. 623.04 FEET TO THE POINT OF BEGINNING.

SITUATED IN SKAGIT COUNTY, STATE OF WASHINGTON.
PARCEL A-1:

A NON-EXCLUSIVE EASEMENT FOR INGRESS, EGRESS AN
CREATED BY AND PURSUANT TO THE BURLINGTON SHORT PLAT N¢
RECORDED UNDER AUDITOR’S FILE NO. 9504200032, OVER THE SO
OF LOT 1 OF SAID SHORT PLAT.

Subordination and Intercreditor Agrecment
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XCLUSIVE EASEMENT FOR INGRESS, EGRESS AND UTILITIES AS

. TO DECLARATION OF EASEMENTS RECORDED UNDER
'NOS. 9903020075 AND 200608160154, OVER THAT PORTION OF

PARCEL B - FAIRH

THE WEST HALF OF NOR H HALF OF THE EAST HALF OF TRACT 43, PLAT
OF THE BURLINGTON..ACREAGE PROPERTY, AS PER PLAT RECORDED IN
VOLUME 1 OF PLATS, PAG] RECGORDS OF SKAGIT COUNTY, WASHINGTON;

EXCEPT THE TWO FOLLOWING. DESCRIBED TRACTS:

EST CORNER OF THE EAST HALF OF THE
. tHENCE NORTH ALONG THE WEST LINE OF
SAID EAST HALF OF THE NORTH 'HALF 1 ‘EET; THENCE EAST, 311.5 FEET;
THENCE SOUTH 19.3 FEET TO THE SOU QF SAID EAST HALF OF THE

1.  BEGINNING AT THE SOU

2. THE EASTERLY 25 FEET THEREOF A
BURLINGTON FOR ROAD PURPOSES BY DEE
AND SEPTEMBER 13, 1977, UNDER AUDITOR’S™¥i
RECORDS OF SKAGIT COUNTY, WASHINGTON, RES

FURTHER DESCRIBED AS: COMMENCING AT AN ENCASE ONUMENT AT THE
INTERSECTION OF W FAIRHAVEN AVE. AND S NORRIS ST; THENCE S 88°25°56” E
965.42 FEET TO A ENCASED MONUMENT AT THE %] JJON OF W
FAIRHAVEN AVE. AND HULBUSH LN, SAID POINT BEING ON
THE EAST LINE OF THE WEST HALF OF THE NORTH HALF OF §

WEST HALF OF THE NORTH HALF OF THE EAST HALF OF SAID LOT 43;
88°29°27”7 W 25.00 FEET TO THE WEST LINE OF HULBUSH LN AND THE P¢
BEGINNING; THENCE CONTINUING N 88°29°27” W 286.57 FEET TO A POINT (

Subordination and Intercreditor Agreement
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LINE OF SAID WEST HALF, SAID POINT BEING 18.40 FEET NORTH OF THE
WEST CORNER OF SAID WEST HALF OF THE NORTH HALF OF THE EAST
SAID LOT 43; THENCE N 2°11°34” E 291.70 FEET TO THE NORTHWEST

ALONG SAID SOUTH LINE, S 88°25’56” E 286.80 FEET TO THE WEST LINE
( N:THENCE § 2°14°21” W 291.41 FEET TO THE POINT OF BEGINNING;

LOT 2 OF CITY O

RBOR, SHORT PLAT NO. SPL. 97-1 AS APPROVED
NOVEMBER 20, 1997

{CORDED NOVEMBER 24, 1997 IN VOLUME 3 OF

COUNTY SHORT PLAT NG
FILE NO. 347002 ALL BEIN
AND WILLIAM ELLMORE™]
COUNTY, WASHINGTON;

FURTHER DESCRIBED AS FOLLO

COMMENCING AT AN ALUMINUM MONU
WAY AND NE 7TH AVE; THENCE N 88°23

“AT THE INTERSECTION OF ELLIS
DISTANCE OF 211.37 FEET TO A
™. THENCE N 88°17°01” W A

STANCE OF 30.00 FEET TO THE
BEGINNING; THENCE
HENCE N 88°03'46” W A
ANCE OF 289.99 FEET TO
D'NORTH LINE, S 88°17°01”

DISTANCE OF 102.50 FEET; THENCE N 1°491%¢’
NORTH LINE OF NE 7TH AVE AND THE
CONTINUING N 1°49°18” E A DISTANCE OF 28
DISTANCE OF 330.00 FEET; THENCE § 1°49°18"

THENCE S 88°03°46” E A DISTANCE OF 121.00 FE :
DISTANCE OF 180.08 FEET TO SAID NORTH LINE OF NE 7
SAID NORTH LINE, S 88°17°01” E A DISTANCE OF 92.70
BEGINNING;

S 1°49°18” W A
THENCE ALONG
POINT OF

SITUATE IN THE COUNTY OF ISLAND, STATE OF WASHINGTO
PARCEL C-1:

AN EASEMENT FOR INGRESS, EGRESS AND UTILITIES AS SET “FQRTH
DOCUMENT ENTITLED “EASEMENT” RECORDED UNDER RECORDING NO»43:

Subordination and Intercreditor Agreement
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D - MADRONA MANOR:

TY OF OAK HARBOR PLAT-BOUNDARY LINE ADJUSTMENT NO. 1-95 AS

27, UNDER AUDITOR’S FILE NO. 95’010037, RECORDS OF ISLAND
HINGTON; EXCEPT THAT PORTION CONVEYED TO THE CITY OF

20013175; BEINC
PLAT NO 5-94
AUDITOR’S FI

'TON, BEING A PORTION OF GOVERNMENT LOT 4,

ISLAND COUNTY T ASH
NORTH, RANGE 1 EAST, W.M.

SECTION 3, TOWNSH!

FURTHER DESCRIBED
SAID SECTION 3; THENC
N 1°31°12” E 1211.99 FEET T&
BEGINNING; THENCE S 87°38

NCING AT THE SOUTH QUARTER CORNER OF

4E NORTH-SOUTH CENTER OF SECTION LINE,

STING PLAT MONUMENT AND THE POINT OF

97,75 FEET; THENCE § 1°35°10” W 400.70 FEET

TO THE NORTH LINE OF SW K )R: THENCE ALONG SAID NORTH LINE, N

85°12°47” W 146.87 FEET TO SAID NQRTH-SOUTH CENTER SECTION LINE; THENCE
N 1°31712” E 392.36 FEET TO THE POINT OF BEGINNING;

TOGETHER WITH THE FOLLOWING DE
COMMENCING AT THE SOUTH QUARTE
ALONG THE NORTH-SOUTH CENTER OF SEi
TO THE POINT OF BEGINNING; THENCE CON
SOUTH LINE OF SW KIMBALL DR; THENCE AL
39.15 FEET; THENCE S 1°31°12” W 186.79 F
SWANTOWN AVE; THENCE ALONG SAID NORTH LIN
THE POINT OF BEGINNING;

ORTION OF SAID SECTION 3;
OF SAID SECTION 3; THENCE
NE, N 1°31°12” E 594.87 FEET
[ 1°31°12” E 174.68" TO THE
'SOUTH LINE, S 85°13’33”E
HE. NORTH LINE OF SW
- '06” W 41,63 FEET TO

SITUATE IN THE COUNTY OF ISLAND, STATE OF WASHIIN
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EXHIBIT B
JUNIOR LOAN DOCUMENTS

naté. Loan Agreement dated as of October 1, 20153, between Junior Lender and

1.
2. ission Multifamily Note dated October 8, 2015, made by Borrower to
3. Subordinate Mul y Deed of Trust, Assignment of Rents, Security Agreement and

Fixture Filing“d:
Lender.

ctober 1, 2015, made by Borrower for the benefit of Junior

Subardination and Intercreditor Agreement
Ruby Portfolio



EXHIBIT C

MODIFICATIONS TO
SUBORDINATION AND INTERCREDITOR AGREEMENT

The
Exhibit:

‘modifications are made to the text of the Agreement that precedes this

Capitalized terms psed and not defined herein shall have the respective meanings
ascribed to them in th¢ t

Subordination and Intercreditor Agreement
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