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ASSIGNMENT AND SUBORDINATION OF MANAGEMENT AGREEMENT

THIS ASSIGNMENT AND SUBORDINATION OF MANAGEMENT
AGREEMENT (this "Agreement") is made as of ihis 23" day of December, 2013 by and
between RELATED BLOOMINGDALE, LLC, a-Delaware limited liability company
("Assignor"), RELATED MANAGEMENT COMPANY, L.P., a New York limited
partnership ("Manager"), and the ILLINOIS HOUSING DEVELOPMENT AUTHORITY, a
body politic and corporate established pursuant to the Illinois” Hiousing Development Act, 20
TLCS 3805/1 et seq., as amended from time to time ("Lender”).

RECITALS:

WHEREAS, Lender has agreed to make a loan to Assignor in the mexitanm principal
amount of Six Million and No/100 Dollars ($6,000,000.00} (the "Loan") for the sequisition of a
multifamily housing development known as Bloomingdale Apartments located at 1745 North
Keystone Avenue, Chicago, Illinois 60639 (the "Development") located on the real estate
described on Exhibit A attached hereto and made a part hereof. The Loan is evidenced by a
Loan and Security Agreement of even date made by and between Assignor and Lender and is
secured, in part, by that certain Mortgage, Security Agreement and Assignment of Rents and
Leases dated as of the date hereof given by Assignor in favor of Lender (the "Mortgage") and
certain other documents evidencing, securing and governing the Loan. This Mortgage, the Loan
Agreement and all other documents executed by Assignor that evidence, govern, secure or are
related to the Loan are sometimes collectively referred to as the “Loan Documents"; and,

WHEREAS, Assignor and Manager have entered into a certain Management Agreement
(the "Management Agreement"), whereby Manager has agreed to furnish services for the rental,
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operation and management of the Development in exchange for certain payments to Manager for
its services and the payment of expenses incurred by Manager in connection with such services;
and

WHEREAS, pursuant to the Illinois Mechanics Lien Act, 770 ILCS 60/0.1 et seq., as
amended from time to time, managers may have lien rights with respect to unpaid fees, expenses
and other costs incurred in connection with the management of real property and improvements;
and

WHEREAS, Lender requires, as a condition precedent to its making of the Loan, that (i)
the lien and. security interests of the Mortgage and the other Loan Documents and any
indebtedness; liabilities or obligations arising under or secured by the Loan Documents (the
"Senior Liens") e paramount, supetior and prior to any and all existing liens or future rights to
liens of Manager o any person or entity claiming by, through or under Manager which arise
from or relate to the Management Agreement or any obligations, expenses and indebtedness

arising thereunder or related to the Management Agreement (collectively, the "Junior Liens");

WHEREAS, Lender hasalso required, as additional security for the Loan, an assignment
of the interest of Assignor in, to and vnder the Management Agreement;

WHEREAS, Assignor is wilpng to transfer, assign and convey its rights, privileges,
powers and interest in, to and under the Management Agreement to Lender, subject to the terms
and conditions herein contained; and,

WHEREAS, the Manager consents to”the within assignment and terms of this
Agreement.

NOW, THEREFORE, in consideration of the nizutual covenants made in this Agreement
and other good and valuable consideration, the receipt and sufficiency of which are
acknowledged, and to induce Lender to make the Loan, it is agreed as follows:

|, Recitals. The foregoing recitals are incorporated in thic Agreement.

2. Assignment and Subordination. Assignor hereby transfers, assigns and conveys
all of its rights, powers, privileges and interests in, to and under the Managemer.. Agreement to
Lender, its successors and assigns, fully intending that Lender, its successors anc aisigns, shall
have the rights and powers and be entitled to the benefits thereunder to the same digree and
extent as though the Management Agreement had been made between Lender and Manager. The
Junior Liens are subordinated and made subject to the Senior Liens.

3. Exercise of Lender's Remedies. Although it is the intention of the parties that the
assignment hereunder is a present assignment, it is expressly understood and agreed, anything
herein contained to the contrary notwithstanding, that Lender shall not exercise any of the rights
and powers conferred upon it herein until and unless a "Default (as defined in the Loan
Agreement)shall occur of Assignor's obligations and agreements under the Loan Agreement or
the other Loan Documents, in each instance after any applicable grace periods shall have expired
(a "Default”). Upon the occurrence of a Default, Lender shall have the right (but not the
obligation) to (i) terminate the Management Agreement upon written notice to Manager and
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thereafter, the Management Agreement shall be of no further force or effect (provided that in
such case the Manager shall be entitled to payment for services rendered up through the date of
termination), or (ii) accept the continued performance of the Manager under the Management
Agreement (in which case the Manager shall be entitled to payment for the entire month in which
the election is made, not merely for the period after the date of acceptance). Acceptance of
continuation shall be presumed in the absence of notice otherwise, but nothing shall impair the
ability of the Lender to subsequently terminate the Management Agreement even after an initial
acceptance. Nothing herein contained shall be deemed to affect or impair any rights which the
Lender may have under the Loan Agreement, the Mortgage or the other Loan Documents.

4, Lender's Right to Cure. In the event of any default by Assignor under the
Management A.greement or a Default under this Agreement, and during the continuation thereof,
Lender shall have the right, upon notice to Assignor and Manager, and until such default is
cured, to cure any default and take any action under the Management Agreement to preserve the
same. Assignor hetety*grants to Lender the right of access to the Premises for this purpose, if
such action is necessary. /Such action by Lender shail not be deemed an clection by Lender as
provided in Section 3 hereof.~Assignor hereby authorizes Manager to accept the performance of
Lender in such event, without question. Any advances made by Lender to cure a default
hereunder shall bear interest at the Default Rate under the Note and shall be secured by the
Mortgage and the other Loan Documcnis.

5. Representations and Warraiies of Assignor. Assignor hereby represents and
warrants to Lender that (a) it has not exeCuted any prior assignment of the Management
Agreement, nor has it performed any acts or execuied any other instrument which might prevent
Lender from operating under any of the terms and conditions of this Agreement, or which would
limit Lender in such operation, (b) it has not executed ¢: granted any modification whatsoever of
the Management Agreement, either orally or in writing, and<(c) the Management Agreement is in
full force and effect and constitutes a valid and legally enforveable obligation of the parties
thereto and that there are no defaults now existing thereunder as 4t the date hereof.

6. Covenants of Assignor. Assignor agrees not to do, orsuifer to be done, any of the
following acts without the prior written consent of Lender first being had and obtained, to wit:
(a) cancel, terminate or surrender the Management Agreement; (b) fo/givz any obligation
thereunder; (c) materially modify the Management Agreement; (d) assign Assignor's interest in
the Management Agreement or any portion thereof; or (e) fail to perform any obligation of
Assignor in accordance with the provisions thereof, which failure would constiinie ja default
under the Management Agreement and which failure shall continue beyond any applicable cure
period provided under the Management Agreement. Any of said acts, if done or suffered to be
done without Lender's prior written consent, shall constitute a Default hereunder.

7. Other Agreements. Lender shall not be obligated to perform or discharge any
obligation, duty or liability under the Management Agreement by reason of this Agreement, until
its election as provided in Section 3 hereof, and that this Agreement or Lender's performance
hereunder shall not release Assignor of any liability under the Management Agreement.

8. Power of Attorney. From and after the occurrence of a Default or a default under
the Management Agreement, and during the continuance thereof, Assignor hereby irrevocably
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appoints Lender as Assignor's attorney in fact to exercise any or all of Assignor’s rights in, to,
and under the Management Agreement, to give appropriate receipts, releases, and satisfactions
on behalf of Assignor in connection with Manager's performance under the Management
Agreement, and to do any or all other acts, in Assignor's name or in Lender's own name, that
Assignor could do under the Management Agreement with the same force and effect as if this
Assignment had not been made. This power of attorney is coupled with an interest and cannot be
revoked, modified or amended without the written consent of Lender. Notwithstanding the
foregoing, Lender agrees that it shall not exercise its rights under this Section 8 unless or until a
Default shall occur.

9. Notices. Any notice, demand, request or other communication that any party may
desire or may be required to give to any other party under this Agreement shall be given in
writing, at the addresses set forth below, by any of the following means: (a) personal service; (b)
overnight courier| ot (¢) certified or registered United States mail, postage prepaid, return receipt
requested.

To Manager:

Related Management Cgmpany, L.P
423 W. 55th street, 9th Fioer
New York, NY 10019

If to Lender:

lllinois Housing Development Authority

401 North Michigan Avenue, Suite 700

Chicago, Illinois 60611

Attention; Managing Director of Multifamily Projgrams

with a copy to:

1llinois Housing Development Authority
401 North Michigan Avenue, Suite 700
Chicago, lllinois 60611

Attention: General Counsel

If to Borrower:

Related Bloomingdale, LLC
60 Columbus Circle

New York, NY 10023
Attention: Matthew Finkle
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with a courtesy copy to:

Katten Muchin Rosenmann LLP
525 West Monroe Street
Chicago, Illinois 60661
Attention: David Cohen

Such addresses may be changed by notice to the other party given in the same manner as
provided in this Agreement. Any notice, demand, request or other communication sent pursuant
to subsection (a) shall be served and effective upon such personal service. Any notice, demand,
request or other communication sent pursuant to subsection (b) shall be served and effective one
(1) business day after deposit with the overnight courier. Any notice, demand, request or other
communication s:nt pursuant to subsection (c) shall be served and effective three (3) business
days after properdeposit with the United States Postal Service.

10.  Successois’ This Agreement shall be binding upon Manager and its successors
and assigns, and shall inwure to the benefit of Lender and its successors and assigns.

11.  Further instruments.~ Manager agrees to execute such further documents or
instruments and take such further-actions as Lender may reasonably request, at any time and
from time to time, to carry out the intciitof this Agreement.

12.  Manager's Consent and Agreerenit. Manager acknowledges receipt of a copy of,
and consents to this Agreement and agrees to cech-and all of its terms and conditions.

13.  Governing Law. This Agreement-sha!l be construed in accordance with and
governed by the laws of the State of Illinois. Wherzver possible each provision of this
Agreement shall be interpreted in such manner as to be etfective and valid under applicable law,
but if any provision of this Agreement shall be prohibited ay or invalid under such law, such
provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating
the remainder of such provision or the remaining provisions of this‘Azreement.

[Remainder of page intentionally blank — Signatures appear on follzving page]
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IN WITNESS WHEREOF, the undersigned has caused this Agreement to be executed
by its duly authorized representative.

ASSIGNOR:

RELATED BLOOMINGDALE, LLC,
a Delaware lirgited liability company

. MATTHEW T/MKLE
Its: Y48 PLESIDEAT

STATE OF Y )

COUNTY OF _NW\

I, the undersigned, a Notary Public in ind for the County and State aforesaid, certify that_
N ¥ die, , personally kr.own to me to be the __—-\J-_-_Pm_dgd-_of

RELATED BLOOMINGDALE, LLC and persbrally known to me to be the same person
whose name is subscribed to the foregoing instrument, zppeared before me this day in person and
acknowledged that he signed and delivered the said instrusncnt in his capacity as '
of RELATED BLOOMINGDALE, LLC, as his free and vclun:ary act and deed and as the free
and voluntary act and deed of RELATED BLOOMINGDALLE; £.1.C, for the uses and purposes
therein set forth.

Given under my hand and official seal this i day of Deceinoer. 2013,

KELLY PRECIEWSK:
Notary Pubtic - gtate of New York
NO D1PRErE13E8

ty
\..Ja wd i New York Cour
o o : Jz\ e

B he: aini s W‘“ﬁ """"

(Signature Page to Assignment and Subordination of Management Agreement — Assigror — Bloomingdale)
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IN WITNESS WHEREOQF, the undersigned have caused this Agreement to be executed
by their authorized representatives.

AUTHORITY:

By:
Name: Bryan E. Zises
Title: Assistart Lyecut

Acting Clne! Financial Ofﬁcer

STATE OF ILLINOIS

COUNTY OF COOK

I, the undersigned, a Notary Public n and for the County and State aforesaid, certify that
BRYAN E. ZISES, personally known to me to be the ASSISTANT EXECUTIVE
DIRECTOR/ACTING CHIEF FINANCIAL OFFICER of the ILLINOIS HOUSING
DEVELOPMENT AUTHORITY, and personally-Xpewn to me to be the same person whose
name is subscribed to the foregoing instrument, appcered before me this day in person and
acknowledged that he signed and delivered the said instriinent.in his capacity as ASSISTANT
EXECUTIVE DIRECTOR/ACTING CHIEF FINANCLAL CFFICER of the ILLINOIS
HOUSING DEVELOPMENT AUTHORITY as his free and veoisintary act and deed and as the
free and voluntary act and deed of the ILLINOIS HOUSING DEVELOPMENT
AUTHORITY for the uses and purposes therein set forth.

o
Given under my hand and official seal this i day of December, 2013.

T rara e it e e 8 St O s . it
OFFICIAL SEAL /
MARGARET A VIZZINI

Notary Public - State of Ilinois Not
My Commissicn Expxres Nov 19, 2016 L ary Pubhc

(Signature Page to Assignment and Subordination of Management Agreement — Authority ~Bloomingdale)
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IN WITNESS WHEREOQF, the undersigned have caused this Agreement to be executed
by their authorized representatives.

MANAGER:

RELATED MANAGEMENT COMPANY, L.P.

By: O)/////%m/%

Name: \Jfﬁ'%y%y.‘a#t// i
Its: _PRES (DENT 7~

STATE OF W\ )
) §§
COUNTY OF N\ a

I, the undersigned, a Notary Public in 4nd for the County and State aforesaid, certify that_
AfS Rvodeda, . personally kiiown to me to be the _ Qyosrdosd™ of

RELATED MANAGEMENT COMPANY, L.P{ aid personally known to me to be the same
person whose name is subscribed to the foregoing insiriment, appeared before me this day in
person and acknowledged that he signed and delivered the said instrument in his capacity as ____
Reeandend  of RELATED MANAGEMENT COMPANY, L.P., as his free and voluntary
act and deed and as the free and voluntary act and deed of AXLATED MANAGEMENT
COMPANY, L.P., for the uses and purposes therein set forth.

Given under my hand and official seal this 'l day of December. 2013.

KELLY PRECZEWSKI
Notary Public - State of New Vork
NO. G1PRc!81398
Cuaiified in T\. LoYora Dounty

4 N‘V(‘ am wg\ ol szmu'ﬁw

otary Public

(Signature Page to Assignment and Subordination of Management Agreement — Manager — Bloomingdale)
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EXHIBIT A

LEGAL DESCRIPTION OF REAL ESTATE

Lots One (1) to Twelve (12) inclusive and Forty (40) to Forty-eight (48) inclusive (except the
South 16 feet of Lot 40 dedicated for alley) and vacated alley lying between said Lots, all in
Block 24 in Garfield, a Subdivision of the Southeast Quarter of Section 34, Township 40 North,
Range 13 Cast of the Third Principal Meridian (except the West 307 feet of the North 631.75 feet
and the West 333 feet of the South 1295 feet thereof) in Cook County, Illinois.

Commonly knowr as; 1745 North Keystone Avenue, Chicago, Illinois 60639

Pin No. 13-34-422-001-0053
13-34-422-002-0000
13-34-422-003-0000
13-34-422-004-0000
13-34-422-005-0000
13-34-422-006-0000
13-34-422-007-0000
13-34-422-008-0000
13-34-422-019-0000
13-34-422-035-0000
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