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THIS SUBOXUINATION AGREEMENT ("Agreement”) is entered as of the 1%
day of July, 2015 by anu among (i) BELLWETHER ENTERPRISE REAL ESTATE
CAPITAL, LLC, an Ohic Limited Liability Company ("Senior Lender”), (i) ILLINOIS
HOUSING DEVELOPMEN'C AL THORITY, a body politic and corporate established
pursuant to the lllinois Housing Development Act, 20 ILCS 3805/1 et seq., as amended

from time to time ("Subordinate L ender"), and (iii) CASA HERITAGE, LP, an lllinois
limited partnership ("Borrower").

Recita’s

WHEREAS, Borrower is the owner of that cortain 142 unit residential rental
development known as "CASA HERITAGE APARTMENTS " ("Project"”), located at 2215
North Mannheim Road, 10315 and 10317 West Paimer Avenue, and 10330 West
Dickens Street, Meirose Park, IL. Senior Lender has made or is making the senior
mortgage loan as described on Schedule A hereto ("Senior lid2btedness") to
Borrower in the original principal amount(s) as shown on Schedulr A_evidenced by the
Note described in Schedule A ("Senior Note™), and secured by, amciig other things,
the Security Instrument as described in Schedule A (collectively, “SeniorSecurity
Instrument"), covering the property described in Exhibit A attached herate toaether
with all improvements thereon and personal property used relative thereof, il as more
particularly described in the Senior Security Instrument ("Mortgaged Properts™)

WHEREAS, Borrower has requested Senior Lender to permit Subordinate Lender
to make a subordinate loan to Borrower in the amount of $2,250,000.00 ("Subordinate
Loan"), pursuant to the Subordinate Loan Documents as defined below, and secured by,
among other things, a mortgage lien against the Mortgaged Property.

WHEREAS, Senior Lender, with the approval of the U.S. Department of Housing
and Urban Development (“HUD"), has agreed to permit Subordinate Lender to make the
Subordinate Loan and to place a subordinate mortgage lien against the Mortgaged
Property subject to all of the conditions contained in this Agreement and in accordance
with Program Obligations. “Program Obligations” means (1) all applicable statutes
and any regulations issued by the Secretary pursuant thereto that apply to the Project,
including all amendments to such statutes and regulations, as they become effective,
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except that changes subject to notice and comment rulemaking shall become effective
only upon completion of the rulemaking process, and (2) all current requirements in
HUD handbooks and guides, notices, and mortgagee letters that apply to the Project,
and all future updates, changes and amendments thereto, as they become effective,
except that changes subject to notice and comment rulemaking shalt become effective
only upon completion of the rulemaking process, and provided that such future updates,
changes and amendments shall be applicable to the Project only to the extent that they
interpret, clarify and implement terms in this Agreement rather than add or delete
provisions from such document. Handbooks, guides, notices, and mortgagee letters are
available on HUD's official website: (http://www.hud.gov/offices/adm/udclips/index.cfm,
or a successo. location to that site).

NOW, TiirREFORE, in order to induce Senior Lender to permit Subordinate
Lender to make the Gubordinate Loan to Borrower and to place a subordinate mortgage
lien against the Mortgage< Property, and in consideration thereof, Senior Lender,
Subordinate Lender and 2orrower agree as follows:

1. Definitions.

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

(a) "Affiliate” is defined in 24 C.F.R. 200.215, or any successor regulation.

(b) "Bankruptcy Proceeding” me2i1= any bankruptcy, reorganization,
insolvency, composition, restructuring, dissoh:izn, liquidation, receivership,
assignment for the benefit of creditors, or custociiznship action or proceeding
under any federal or state law with respect to Borrouwer, any guarantor of any of
the Senior Indebtedness, any of their respective properties, or any of their
respective partners, members, officers, directors, or snarzholders.

(c) "Borrower" means all entities identified as "Bcriower" in the first
para?raph of this Agreement, together with any successors, hei's, and assigns
(jointly and severally). Borrower shall include any entity taking tit'c 12 the
Mortgaged Property, whether or not such entity assumes the Senior Note,
provided that the term "Borrower” shall not include Senior Lender irthe event
that Senior Lender may acquire title to the Mortgaged Property. Wheizver the
term “Borrower” is used herein, the same shall be deemed to include the ctligor
of the debt secured by the Senior Security Instrument.

(d) "Business Day" means any day other than Saturday, Sunday or any
other day on which Senior Lender or HUD is not open for business.

(e) "Covenant Event of Default” is defined in the Senior Security
Instrument.

(f) “Entity” means an estate, trust, partnership, corporation, limited liability
company, limited liability partnership, governmental department or agency or any
other entity which has the legal capacity to own property.

(g) "Monetary Event of Default" is defined in the Senior Security
Instrument.
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(h) "Non-Project Sources” means any funds that are not derived from
Project Sources. -

(i) "Project Sources" means the Mortgaged Property (as defined in the
Senior Security Instrument), any proceeds of the Senior loan, and ana reserve or
deposit made with Senior Lender or any other party as required by HUD in
connection with the Senior loan.

) "Senior Indebtedness" means all present and future indebtedness,
obligations, and liabilities of Borrower to Senior Lender under or in connection
with the Senior loan or Senior Loan Documents.

'k) "Senior Lender" means the Entity named as such in the first
paragraph on page 1 of this Agreement, its successors and assigns.

(1) *Senior Loan Documents" means the Senior Note, the Senior
Security Instiuirnant, and the Regulatory Agreement between Borrower and HUD,
as such documeiits may be amended from time to time and all other documents
at any time evide!icing, securing, guaranteeing, or otherwise delivered in
connection with the Genier Indebtedness.

(m) "Senior Security Instrument Default" means a "Monetary Event of
Default" or a "Covenant Everit of Default" as defined in the Senior Security
Instrument.

(n) "Subordinate Indebtednzss" means all present and future
indebtedness, obligations, and liabilitics-cf Borrower to Subordinate Lender
under or in connection with the Subordinate |_oan or the Subordinate Loan
Documents.

(o) "Subordinate Lender" means the Cntity. named as such in the first
paragraph on page 1 of this Agreement.

(p) "Subordinate Loan Documents™ means the Subordinate Note, the
Subordinate Mortgage, and all other documents at any time evidencing, securing,
guaranteeing, or otherwise delivered in connection with the Subordinate
Indebtedness, as identified in Exhibit B.

(q) "Subordinate Loan Enforcement Action" means the accrieration of
all or any part of the Subordinate Indebtedness, the advertising of or
commencement of any foreclosure or trustee’s sale proceedings, the exercise of
any power of sale, the acceptance of a deed or assignment in lieu of foreclosure
or sale, the collecting of rents, the obtaining of or seeking of the appointment of a
receiver, the seeking of default interest, the taking of possession or control of any
of the Mortgaged Property, the commencement of any suit or other legal,
administrative, or arbitration proceeding based upon the Subordinate Note or any
other of the Subordinate Loan Documents, the exercising of any banker's lien or
rights of set-off or recoupment, or the taking of any other enforcement action
against Borrower, any other party liable for any of the Subordinate Indebtedness
or obligated under any of the Subordinate Loan Documents, or the Mortgaged

Property.

(r) "Subordinate Mortgage Default” means any act, failure to act, event,
conditions, or occurrence which allows (but for any contrary provision of this
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Agreement), or which with the giving of notice or the passage of time, or both,
would allow (but for any contrary provision of this Agreement), Subordinate
Lender to take a Subordinate Loan Enforcement Action.

(s) "Surplus Cash" is defined herein to mean the same as thatterm is
defined in the Regulatory Agreement between Borrower and HUD.

2. Permission to Place Mortgage Lien Against Mortgaged Property.

Senior Lender consents, subject to the provisions of this Agreement, to permit
Subordinate tender to record the Subordinate Mortgage and other recordable Subordinate
Loan Documerts against the Mortgaged Property (which are subordinate in all respects to
the lien of the Serior Security Instrument) to secure Borrower's obligation to repay the
Subordinate Note arid all other obligations, indebtedness and liabilities of Borrower to
Subordinate Lender uner and in connection with the Subordinate Loan. Such consent is
subject to the condition inat each of the representations and warranties made by Borrower
and Subordinate Lende: in Sextion 3 are true and correct on the date of this Agreement
and on the date on which the priceeds of the Subordinate Loan are disbursed to
Borrower. If any of the representauuons and warranties made by Borrower and
Subordinate Lender in Section 3 ara ot true and correct on both of those dates, the
provisions of the Senior Loan Docume’its applicable to unpermitted liens on the
Mortgaged Property shall apply.

3. Borrower's and Subordinate Le/ier's Representations and Warranties,

Borrower and, with respect to subsections (a) through (d) below, Subordinate
Lender each make the following representations and warranties to Senior Lender:

(a) Subordinate Loan Documents. The Suorrinate Loan is evidenced
by the Subordinate Note and is secured by the Subordinaiz Mortgage.

(b) Terms of the Subordinate Loan. The original prinicipat amount of
the Subordinate Note is $2,250,000.00. Interest on the Subordinzic Note
accrues monthly at the rate of 0.0% per annum. The Subordinate Mote is due
and payable in fullon Yooty | ,_205T | ("Maturity’); The
principal of the Subordinate Note will be fully amortized at Maturity. Th=
promissory note evidencing the Subordinate Note obligates Borrower to make
payments as follows monthly payments of $100.00 to Subordinate Lender,
subject to available Surplus Cash. As long as HUD is the insurer or holder of the
Senior Note on FHA Project No. 071-35878, any payments due from project
income under the Subordinate Note shall be payable only (i) from permissible
distributions from Surplus Cash of the Project; but in no event greater than
seventy-five percent (75%) of the total amount of Surplus Cash; or (i) from monies
received from Non-Project Sources. No prepayment of the Subordinate Note shall
be made until after final endorsement by HUD of the Senior Note, unless such
prepayment is made from Non-Project Sources and is approved in writing by HUD.
The restriction on payment imposed by this paragraph shall not excuse any default
caused by the failure of the Borrower to pay the indebtedness evidenced by the
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Subordinate Note.

(c} Relationship of Borrower to Subordinate Lender. Subordinate
Lender is not an Affiliate of Borrower.

(d) Term. The term of the Subordinate Note does not end before the
term of the Senior Note.

(e)  Subordinate Loan Documents. The executed Subordinate Loan
Documents are substantially in the same forms as those submitted to, and
appioved by, HUD prior to the date of this Agreement. Upon execution and
delivery =f the Subordinate Loan Documents, Borrower shall deliver to Senior
Lender ani cxecuted copy of each of the Subordinate Loan Documents, certified to
be true, corect and complete.

13 Senizr Loan Documents. The executed Senior Loan Documents
are the same forms as-apnroved by HUD prior to the date of this Agreement. Upon
execution and delivery of the Senior Loan Documents, Borrower shall deliver to
Subordinate Lender an ex=cuted copy of each of the Senior Loan Documents,
certified to be true, correct ard complete,

4, Deliveries.

Borrower shall submit the following items to Senior Lender and HUD not
later than ten (10) Business Days after the-Jdzte of the initial disbursement of
proceeds of the Subordinate Loan.

(a) Title Evidence. Evidence of title (titl: pclicy or title policy
endorsement, as appropriate} insuring the lien of the Sanior Security Instrument
which insures that (i} the lien of the Subordinate Mortgag< is subordinate to the
lien of the Senior Mortgage, and (i) this Agreement has bein recorded among
the applicable land records.

(b) Certification. A certification from Borrower to HUD thatine
Subordinate Loan Documents do not contain any changes from the Sukordinate
Loan Documents submitted to, and approved by, HUD, before the date o7 this
Agreement.

{(c) Loan Documents. A complete set of the Subordinate Loan
Documents.

5. Terms of Subordination.

(a) Agreement to Subordinate. Senior Lender and Subordinate Lender
agree that: (i) the indebtedness evidenced by the Subordinate Loan Documents is
and shall be subordinated in right of payment, to the extent and in the manner
provided in this Agreement, to the prior payment of the indebtedness evidenced by
the Senior Loan Documents, and (ii) the Subordinate Mortgage and the other
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Subordinate Loan Documents are and shall be subject and subordinate in all
respects to the liens, terms, covenants and conditions of the Senior Security
Instrument and the other Senior Loan Documents and to all advances heretofore
made or which may hereafter be made pursuant to the Senior Security Instrument
and the other Senior Loan Documents (including but not limited to, all sums
advanced for the purposes of (1) protecting or further securing the lien of the Senior
Security Instrument, curing defaults by Borrower under the Senior Loan Documents
or for any other purpose expressly permitted by the Senior Security Instrument, or
(2) constructing, renovating, repairing, furnishing, fixturing or equipping the
Mortpaged Property). Subordinate Lender agrees to extinguish and release its lien
on ary-and all Mortgaged Property in the event Senior Lender, HUD, or a designee
of either acquires title to the Mortgaged Property pursuant to a deed in lieu of
foreclosuie.

(b)  Sukordination of Subrogation Rights. Subordinate Lender agrees
that if, by reason c.¥its payment of real estate taxes or other monetary obligations of
Borrower, or by reason of its exercise of any other right or remedy under the
Subordinate Loan Documeris, it acquires by right of subrogation or otherwise a lien
on the Mortgaged Property which (but for this subsection) would be senior to the
lien of the Senior Security Instrument, then, in that event, such lien shall be subject
and subordinate to the lien of the Senior Security Instrument.

(c) Payments Before Senior Security Instrument Defauit. Until
Subordinate Lender receives a default netice of a Senior Security Instrument
Default from Senior Lender, Subordinate Leider shall be entitled to retain for its
own account all payments made under or pursuarit to the Subordinate Loan
Documents provided that such payments are otherwis2 permitted under the terms
of this Agreement.

(d) Payments After Senior Security Instrumeit Default. Borrower
agrees that, after it receives notice (or otherwise acquires knowlzdge) of a Senior
Security Instrument Default, it will not make any payments undei or zursuant to the
Subordinate Loan Documents (including but not limited to principal, intersst,
additional interest, late payment charges, default interest, attomey's fees..or any
other sums secured by the Subordinate Mortgage) without Senior Lende!’s prior
written consent. Subordinate Lender agrees that, after it receives a default nutice
from Senior Lender with written instructions directing Subordinate Lender not to
accept payments from Project Sources on account of the Subordinate Loan, it will
not accept any payments under or pursuant to the Subordinate Loan Documents
(including but not limited to principal, interest, additional interest, late payment
charges, default interest, attorney’s fees, or any other sums secured by the
Subordinate Mortgage) unless either (i) such payment is being made solely from
Non-Project Sources or (ii) such payment is made with Senior Lender's prior written
consent. If Subordinate Lender receives written notice from Senior Lender that the
Senior Security Instrument Default which gave rise to Subordinate Lender's
obligation not to accept payments has been cured, waived, or otherwise suspended
by Senior Lender, the restrictions on payment to Subordinate Lender in this Section
5 shall terminate, and Senior Lender shall have no right to any subsequent
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payments made to Subordinate Lender by Borrower prior to Subordinate Lender's
receipt of a new default notice from Senior Lender in accordance with the
provisions of this Section 5(d). Senior Lender shall provide written notice to
Subordinate Lender within three (3) Business Days of the cure, waiver or
suspension by Senior Lender of the Senior Security Instrument Default.

(e) Remitting Subordinate Loan Payments to Senior Lender. If, after
Subordinate Lender receives a default notice from Senior Lender in accordance
with subsection (d) above, Subordinate Lender receives any payments under the
Subordinate Loan Documents (other than payments permitted under subsection (d)
abcve), Subordinate Lender agrees that such payment or other distribution will be
receivid-and held in trust for Senior Lender and unless Senior Lender otherwise
notifies Subordinate Lender in writing, will be promptly remitted, in kind to Senior
Lender, propzrly endorsed to Senior Lender, to be applied to the principal of,
interest on and ot!iar amounts due under the Senior Loan Documents in
accordance with i:z provisions of the Senior Loan Documents. By executing this
Agreement, Borrowe shecifically authorizes Subordinate Lender to endorse and
remit any such paymeris to-Senior Lender, and specifically waives any and all
rights to have such payments returned to Borrower or credited against the
Subordinate Loan. Borrower 2:14 Senior Lender acknowledge and agree that
payments received by Subordinaie . ender, and remitted to Senior Lender under
this Section 5, shall not be applied or sierwise credited against the Subordinate
Loan, nor shall the tender of such payment to Senior Lender waive any
Subordinate Mortgage Default which may-arise from the inability of Subordinate
Lender to retain such payment or apply sucti zayment to the Subordinate Loan.

(f) Agreement Not to Commence Bankriiotcy Proceeding.
Subordinate Lender agrees that during the term of this Agreement it will not
commence, or join with any other creditor in commencing any Bankruptcy
Proceeding with respect to Borrower, without Senior Lender's prior written consent.

6. Default Under Subordinate Loan Documents.

(a) Notice of Default and Cure Rights. Subordinate Lencer shall
deliver to Senior Lender a default notice within five Business Days in eac’i case
where Subordinate Lender has given a default notice to Borrower. Failure Of
Subordinate Lender to send a default notice to Senior Lender shall not prevent the
exercise of Subordinate Lender's rights and remedies under the Subordinate Loan
Documents, subject to the provisions of this Agreement. Senior Lender shall have
the opportunity, but not the obligation, to cure any Subordinate Mortgage Default
within 60 days following the date of such notice; provided, however that
Subordinate Lender shall be entitled, during such 60-day period, to continue to
pursue its rights and remedies under the Subordinate Loan Documents, subject to
the limitations set forth in Section 6(b) below.

(b) Subordinate Lender's Exercise of Remedies After Notice to

Senior Lender. If a Subordinate Mortgage Default occurs and is continuing,
Subordinate Lender agrees that it will not commence foreclosure proceedings with
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respect to the Mortgaged Property under the Subordinate Loan Documents or
exercise any other rights or remedies it may have under the Subordinate Loan
Documents with respect to the Mortgaged Property, including, but not limited to
accelerating the Subordinate Loan, collecting rents, appointing (or seeking the
appointment of) a receiver or exercising any other rights or remedies thereunder
without Senior Lender’s prior written consent. However, the preceding sentence
shali not (i} limit Subordinate Lender's right to bring an action seeking recovery
solely from Non-Project Sources or (i) preclude Subordinate Lender from
exercising or enforcing all the rights available to Subordinate Lender under the
Subordinate Loan Documents and/or under applicable law to enforce covenants
and'ag’eements of Borrower relating to income, rent or affordability restrictions.

7. Deravlt Under Senior Loan Documents.

(@) Mo*ive of Default and Cure Rights. Senior Lender shall deliver to
Subordinate Lendzia default notice within five Business Days in each case where
Senior Lender has given 2 default notice to Borrower (provided that Senior Lender
shall have no liability to'Borrawer, Subordinate Lender or to any other Entity for
failure to timely give such hotice). Failure of Senior Lender to send a default notice
to Subordinate Lender shall o =revent the exercise of Senior Lender’s right and
remedies under the Senior Loan-*cuments, subject to the provisions of this
Agreement. Borrower agrees that Suburdinate Lender shall have the opportunity,
but not the obligation, to cure either a Monetary Event of Default or a Covenant
Event of Default within 30 days following i date of such notice, or any time prior
to an assignment of the Senior Security Institsnent from Senior Lender to HUD,
whichever date is later. Subordinate Lender acknowledges that Senior Lender shall
be entitled during such period described above v cortinue to pursue its remedies
under the Senior Loan Documents. Subordinate Lender shall have the opportunity
to cure a Covenant Event of Default during such period u2scribed above so long as
there is no Monetary Event of Default under the Senior Loan Documents. All
amounts paid by Subordinate Lender to Senior Lender to cure iy default under
the Senior Loan Documents shall be deemed to have been advanced by
Subordinate Lender pursuant to, and shall be secured by the lien cf, the
Subordinate Mortgage.

(b) Cross Default. Subordinate Lender agrees that, notwithstariaiiig any
contrary provision contained in the Subordinate Loan Documents, a Senior Security
Instrument Default shall not constitute a default under the Subordinate Loan
Documents if no other default occurred under the Subordinate Loan Documents.

8. Conflict.

Borrower, Senior Lender and Subordinate Lender each agrees that, in the event of
any conflict or inconsistency between the terms of the Senior Loan Documents, the
Subordinate Loan Documents and the terms of this Agreement, the terms of this
Agreement shall govern and control solely as to the following: (a) the relative priority of the
security interests of Senior Lender and Subordinate Lender in the Mortgaged Property;
and (b) solely as between Senior Lender and Subordinate Lender, the notice

Subordination Agreement HUD-92420M (06/14)



1521010079 Page: 9 of 21

UNOFFICIAL COPY

requirements, cure rights, and the other rights and obligations which Senior Lender and
Subordinate Lender have agreed to as expressly provided in this Agreement. Borrower
acknowledges that the terms and provisions of this Agreement shall not, and shall not be
deemed to: extend Borrower's time to cure any Senior Security Instrument Default or
Subordinate Mortgage Default, as the case may be; give Borrower the right to notice of
any Senior Security Instrument Default or Subordinate Mortgage Default, as the case may
be other than that, if any, provided, respectively under the Senior Loan Documents or the
Subordinate Loan Documents, as applicable; or create any other right or benefit for
Borrower as against Senior Lender or Subordinate Lender.

9. Rights and Obligations of Subordinate Lender under the Subordinate
Loan Documerts and of Senior Lender under the Senior Loan Documents.

Subject to eact of the other terms of this Agreement, all of the following provisions
shall supersede any pio~isions of the Subordinate Loan Documents covering the same
subject matter;

(a)  Protection of Security Interest. Subordinate Lender shall not,
without the prior written consent of Senior Lender in each instance, take any action
which has the effect of increasiiig the indebtedness outstanding under, or secured
by, the Subordinate Loan Documeits, except that Subordinate Lender shall have
the right to advance funds to cure Seprior Security instrument Defaults pursuant to
Section 7(a) above and advance funaz pirrsuant to the Subordinate Mortgage for
the purpose of paying real estate taxes and insurance premiums, making
necessary repairs to the Mortgaged Propetiy aind curing other defaults by Borrower
under the Subordinate Loan Documents.

(b) Condemnation or Casualty. In the eveniof: a taking or threatened
taking by condemnation or other exercise of eminent dorizin of all or a portion of
the Mortgaged Property (collectively, a "Taking"); or the occurrence of a fire or other
casualty resulting in damage to all or a portion of the Mortgaged Property (collec-
tively, a "Casualty"), at any time or times when the Senior Securty Instrument
remains a lien on the Mortgaged Property the following provisions sha. apply:

(7)  Subordinate Lender hereby agrees that its rights (urder the
Subordinate Loan Documents or otherwise) to participate in any proceading
or action relating to a Taking and/or a Casualty, or to participate or join in
any settlement of, or to adjust, any claims resulting from a Taking or a
Casualty shall be and remain subordinate in all respects to Senior Lender's
rights under the Senior Loan Documents with respect thereto, and
Subordinate Lender shall be bound by any settlement or adjustment of a
claim resulting from a Taking or a Casualty made by or with the written
consent of Senior Lender; and

(2}  all proceeds received or to be received on account of a Taking
or a Casualty, or both, shall be applied (to payment of the costs and
expenses of repair and restoration and/or to payment of the Senior Security
Instrument) in the manner determined by Senior Lender in its sole discretion;
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provided, however, that if Senior Lender elects to apply such proceeds to
payment of the principal of, interest on and other amounts payable under the
Senior Security Instrument, any proceeds remaining after the satisfaction in
full of the principal of, interest on and other amounts payable under the
Senior Security Instrument shall be paid to, and may be applied by,
Subordinate Lender in accordance with the applicable provisions of the
Subordinate Loan Documents. Any proceeds then remaining after the
satisfaction in full of the principal of, interest on and other amounts payable
under the Subordinate Loan Documents shall be paid by the Subordinate
Lender to Borrower.

(¢;. No Modification of Subordinate Loan Documents. Borrower and
Subordinats l.ender each agrees that, until the principal of, interest on and all other
amounts payatle under the Senior Loan Documents have been paid in full, it will
not, without the prior written consent of Senior Lender in each instance, increase
the amount of the Subordinate Loan, increase the required payments due under the
Subordinate Loan, decrzese the term of the Subordinate Loan, increase the
interest rate on the Sukordinate Loan, or otherwise amend the Subordinate Loan
terms in a manner that creates an adverse effect upon Senior Lender under the
Senior Loan Documents. Anv urauthorized amendment of the Subordinate Loan
Documents without Senior Lend<i's consent shall be void ab initio and of no effect
whatsoever.

10.  Modification of Senior Loan D¢euments; Refinancing of Senior
Indebtedness.

Subordinate Lender consents to any agreement ur arrangement in which Senior
Lender waives, postpones, extends, reduces or modifies ar'y pievisions of the Senior Loan
Documents, including any provision requiring the payment of racriey, provided however,
there shall be no modification of the Senior Loan Documents without the consent of the
Subordinate Lender if such modification would increase the principa amount of the Senior
Indebtedness beyond the original principal amount of the Senior Indebt2dness (excluding
any amounts having been advanced by Senior Lender for the protection cf its security
interest pursuant to the Senior Loan Documents), increase the interest rate ¢ #i& Senior
Indebtedness, or decrease the original maturity term of the Senior Indebtedness:

Subordinate Lender further agrees that its agreement to subordinate hereunder
shall extend to any new mortgage debt which is for the purpose of refinancing all or any
part of the Senior Indebtedness in accordance with Program Obligations (including
reasonable and necessary costs associated with the closing and/or the refinancing); and
that all the terms and covenants of this Agreement shall inure to the benefit of any holder
of any such refinanced debt; and that all references to the Senior indebtedness, the Senior
Note, the Senior Security Instrument, the Senior Loan Documents and Senior Lender shall
mean, respectively, the indebtedness related to the refinance loan, the refinance note, the
security instrument securing the refinance note, all documents evidencing, securing or
otherwise pertaining to the refinance note and the holder of the refinance note, provided
however, there shall be no refinancing of the Senior Indebtedness without the consent of
the Subordinate Lender if such refinancing would increase the principal amount of the
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Senior Indebtedness beyond the original principal amount of the Senior Indebtedness
(excluding any amounts having been advanced by Senior Lender for the protection of its
security interest pursuant to the Senior Loan Documents), increase the interest rate of the
Senior Indebtedness, or decrease the original maturity term of the Senior Indebtedness.

11.  Default by Subordinate Lender or Senior Lender.

If Subordinate Lender or Senior Lender defaults in performing or observing any of
the terms, covenants or conditions to be performed or observed by it under this
Agreement, the other, non-defaulting Lender shall have the right to all available legal and
equitable reiiel.

12. Nolces.

Each notice, reguest, demand, consent, approval or other communication
(hereinafter in this Secticrireferred to collectively as "notices" and referred to singly as a
"notice"} which Senior Lender cr-Subordinate Lender is required or permitted to give to the
other party pursuant to this Agreement shall be in writing and shall be deemed to have
been duly and sufficiently given ii:_(a) personally delivered with proof of delivery thereof
(any notice so delivered shall be decr.1zd to have been received at the time so delivered);
or (b) sent by Federal Express (or other similar national overnight courier) designating next
Business Day delivery (any notice so deliver<d shall be deemed to have been received on
the next Business Day following receipt by the courier), or (c) sent by United States
registered or certified mail, return receipt requested, postage prepaid, at a post office
regularly maintained by the United States Postal S¢rvice (any notice so sent shall be
deemed to have been received two Business Days arter'mailing in the United States),
addressed to the respective parties as follows:

SENIOR LENDER:

BELLWETHER ENTERPRISE REAL. ESTATE
CAPITAL, LLC

1360 E 9th Street, Suite 300

Cleveland, OH 44114

Attention: FHA Servicing Department.

With a copy to:

U.S. Department of Housing and Urban Development
Chicago Regional Office

Ralph H. Metcalfe Federal Building

77 West Jackson Boulevard, 26" Floor

Chicago, lllinois 80604-3507
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SUBORDINATE LENDER:

lllinois Housing Development Authority
401 North Michigan Avenue

Suite 700

Chicago, lllinois 60611

Attention: Legal Department

Either party may, by notice given pursuant to this Section, change the person or persons
and/or address or addresses, or designate an additional person or persons or an
additional aud.ess or addresses for its notices, but notice of a change of address shall only
be effective upen receipt.

13. Genera).

(@) Ass:ignment/Successors. This Agreement shall be binding upon
Borrower, Senior Lerder.2nd Subordinate Lender and shall inure to the benefit of
the respective legal successars and assigns of Senior Lender and Subordinate
Lender.

(b)  No Partnership i .'nint Venture. Senior Lender's permission for
the placement of the Subordinate Loan Documents does not constitute Senior
Lender as a joint venturer or partner ¢f Sithordinate Lender. Neither party hereto
shall hold itself out as a partner, agent or-Affiliate of any other party hereto.

(c)  Senior Lender's and Subordinaie Lender's Consent. Wherever
Senior Lender's consent or approval is required-uy any-orovision of this Agreement,
such consent or approval may be granted or denied hy Sznior Lender in its sole
and absolute discretion, unless otherwise expressly providied in this Agreement.
Wherever Subordinate Lender's consent or approval is requirad by any provision of
this Agreement, such consent or approval may be granted or denied by
Subordinate Lender in its sole and absolute discretion, unless cther«ise expressly
provided in this Agreement.

(d)  Further Assurances; UCC Financing Statements. Subcrdinate
Lender, Senior Lender and Borrower each agree, at Borrower's expense, t¢
execute and deliver all additional instruments and/or documents reasonably
required by any other party to this Agreement in order to evidence that the
Subordinate Loan Documents are subordinate to the lien, covenants and conditions
of the Senior Loan Documents, or to further evidence the intent of this Agreement.
Senior Lender is hereby authorized to file any and all UCC financing statement
amendments required to reflect the priority of the Senior Indebtedness.

(e) Amendment. This Agreement shall not be amended except by
written instrument signed by all parties hereto.

3] Governing Law. This Agreement shall be governed by the laws of
the State in which the Mortgaged Property is located, except as, so long as the

Subordination Agreement HUD-92420M (06/14)
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Senior loan is insured or held by HUD, and solely as to rights and remedies of
HUD, federal jurisdiction may be appropriate pursuant to any federal
requirements. The State courts, and with respect to HUD's rights and remedies,
federal courts, and governmental authorities in the State in which the Mortgaged
Property is located, shali have exclusive jurisdiction over all controversies which
shall arise under or in relation to the Subordinate Loan Documents. Borrower
irrevocably consents to service, jurisdiction, and venue of such courts for any
such litigation and waives any other venue to which it might be entitled by virtue
of domicile, habitual residence or otherwise.

«d)  Severable Provisions. If any provision of this Agreement shall be
invalic’or unenforceable to any extent, then the other provisions of this Agreement
shall not vz affected thereby and shall be enforced to the greatest extent permitted
by law.

(h)  Terw. The term of this Agreement shall commence on the date
hereof and shall conlinue-until the earliest to occur of the following events: (i) the
payment of all of the princiza! of, interest on and other amounts payable under the
Senior Loan Documents; \ii) the payment of all of the principal of, interest on and
other amounts payable under£><c Subordinate Loan Documents, other than by
reason of payments which Subcidinate Lender is obligated to remit to Senior
Lender pursuant to Section 5 hereof; %ii) the acquisition by Senior Lender of title to
the Mortgaged Property pursuant to a foraclosure; or (iv) the acquisition by
Subordinate Lender of title to the Mortgages Property pursuant to a foreclosure or a
deed in lieu of foreclosure of, or the exercisc i a power of sale contained in, the
Subordinate Mortgage, but only if such acquisitior: of title does not violate any of the
terms of this Agreement. Notwithstanding the foiegoing, in the event the Senior
Indebtedness is refinanced, the term of this Agreemant shall continue and the
Subordinate Indebtedness and Subordinate Loan Docurients shall be subordinate
to any such indebtedness related to the refinance loan as provided in Section 10
above.

(i) Counterparts. This Agreement may be executed in.any.number of
counterparts, each of which shall be considered an original for all purpcses;
provided, however, that all such counterparts shall together constitute one and the
same instrument.

Each signatory below hereby certifies that each of their statements and
representations contained in this Agreement and all their supporting documentation
thereto are true, accurate, and complete. This Agreement has been made, presented,
and delivered for the purpose of influencing an official action of HUD in insuring the
Loan, and may be relied upon by HUD as a true statement of the facts contained
therein.

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

Subordination Agreement HUD-92420M (06/14)
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SENIOR LENDER:

BELLWETHER ENTERPRISE REAL ESTATE CAPITAL, LLC

an Ohio limited Iie%bi&tir%npany

By:

R. Ann Gurley
Vice President

[NOTARIZATION APRPEARS ON THE FOLLOWING PAGE]
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STATE OF GEORGIA 1
]SS:
COUNTY OF GWINNETT ]

I, the undersigned Notary Public in and for the aforesaid jurisdiction, do hereby certify
that the feregoing instrument was signed, sealed and delivered in my presence and R. Ann
Gurley, «iicwn to me (or satisfactorily proven) to be the Vice President of Bellwether Enterprise
Real Estate Capital, LLC, this day appéared before me personally and did acknowledge that she
did sign, seai nud deliver the foregoing instrument to be the act and deed of Bellwether
Enterprise Real Estate: Capital, LLC for the purposes therein contained.

In witness whereof, I haye liereto set my hand and official seal this @day of g I W 2 g? _, 2015.

\\\““I'#"II

\ !
- )
‘[, Aj . S e
et

i ALY FCAET N4
NOTARY PUBLIC g -—a (sg

%’ Pupic 8:
) - - LR s oS
My Commission Expires: 65 017 i,’\f .C:\

~
- W
ST

-~
-
-
-
-
-
-

-
-

-~

-

)

Signed, Sealed and Delivered
in the presence of:

SO
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ILLIN SING DEVELOPMENT AUTHORITY

ACKNOWLEDGMENT

STATE OF/iLLINOIS )
) SS
COUNTY OF COCH )

[, the uncga‘rsigned, a Notary Fublic in and for the County and State aforesaid, certify that

— . Otrectad of the
ILLINOIS HOUSING DEVELOPMENT AUTHORITY, and personally known to me to be

» personally known to me to be the _Executive

16

the same person whose name is subscribed to the foregoing instrument, appeared before

me this day in person and acknowledged {nat signed and delivered the said
instrument in AFt capacity as Executws e ¢ 0 ) ) INOIS HOUSING

DEVELOPMENT AUTHORITY as _ 44 free and voluntary act and deed and as the

free and voluntary act and deed of the ILLINOIS FIOUSING DEVELOPMENT
AUTHORITY for the uses and purposes therein s3t forth.

Given under my hand and official seal this & 3Moav of _% 2015.
v

Ay ]

Notary Public

MNARGARET A VIZZIN|
: _b!r’c - State of lllinois h
ommission Expires Noy 19, 201§ &

> "W%‘%W@W{, . M;{L

. OFFICIAL SEAL E
1)
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BORROWER:
CASA HERITAGE, LP
an lllinois limited partnership

By:  Casa Heritage GP, LLC
an lllinois limited liability company
Its General Partner

By:  The Resurrection Project
an lllinois not-for-profit corporation

3 Mem
Bv: wﬁg\

Name:  Guacolda Reyes
Its: Vica President of Communlty Development

ACKNOWLEDGMENT

STATE OF ILLINOIS
COUNTY OF C oK

v

et i
o
"~
~

|, the undersigned, a Notary Public in and for the Courty and State aforesaid, certify that
Guacolda Reyes, personally known to me to be the Vice Mresident of Community Development
of The Resurrection Project, the Member of Casa Heritagz %7, LLC, the General Partner of
CASA HERITAGE, LP, and personally known to me to be thz'same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that she signed and delivered the said instrument i %ier capacity as the Vice
President of Community Development of The Resurrection Project, the Member of Casa
Heritage GP, LLC, the General Partner of CASA HERITAGE, LP, as her‘rze and voluntary act
and deed and as the free and voluntary act and deed of CASA HERITAGE, |-, for the uses
and purposes therein set forth.

Given under my hand and official seal this 'iol day of C-J f/U—L/ , 2015

Notary Pulliy BR‘;ZPtIAL SEAL_ ;
- § ,\ I
Warning: N‘o PARYPUELIC - STATE U7 1LINOIS
Y COMMISSION B P!RES 07/22/16

Any person who knowingly presents a false, ﬁctltloi\lil\;: or fra

statement or claim in a matter within the jurisdiction of the U.S. Department
of Housing and Urban Development is subject to criminal penalties, civil
liability, and administrative sanctions.

Subordination Agreement HUD-92420M (06/14)
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Exhibit A

Parcel 1:

The East 165 feet of the West 390 feet of the North 205 feet of the West 1/2 of the South 1/2
of the Northwest 1/4 of Section 33, Township 40 North, Range 12, East of the Third Principal
Meridian, also; the East 65 feet of Lots 95 and 96 and all of Lot 72 in Frederick H. Bartlett's La
Grange Road Garden Farm subdivision being a subdivision of part of the North 5/6 of the West
5/8 of the South 1/2 of the Northwest 1/4 of Section 33, Township 40 North, Range 12 East of
the Third Principal Meridian, in Cook County, lllinois.

Parcel 2:

The North 205 fzel of the West 225 feet of the West 1/2 of the South 1/2 of the Northwest 1/4
of Section 33, Towmship 40 North, Range 12 East of the Third Principal Meridian, (excepting
the East 155 feet of the-West 205 feet of the North 158 feet thereof, and excepting also the
West 50 feet thereof for Manheim Road) also: the West 175 feet of the North 80 feet of Lot 95
in Frederick H. Bartlett's La Grange Road Garden Farm Subdivision being a subdivision of part
of the Northwest 1/4 of Sectieii-33, Township 40 North, Range 12 East of the Third Principal
Meridian, in Cook County, lllinois.

Parcel 3:

The East 64 feet of the West 205 feet of {rie North 158 feet of the West 1/2 of the South 1/2 of
the Northwest 1/4 of Section 33, Township 40! North, Range 12 East of the Third Principal
Meridian, also: the West 64 feet of the East 128 Taet of the South 47 feet of the East 155 feet
of the West 205 feet of the North 158 feet of the West 1/2 of the South 1/2 of the Northwest 1/4
of Section 33, Township 40 North, Range 12 Easi i :the Third Principal Meridian, in Cook
County, lllinois.

Parcel 4: Northern Parking Easement

Non-exclusive parking easement appurtenant to and for the bericfit-of Parcels 1,2 and 3 as
set forth in the Declaration of Easements dated October 17, 1985 and recorded October 27,
1980 as document number 25639669 made by Midwest Bank and Trust Company, as Trustee
under trust agreements dated June 11, 1971 and known as Trust Numbars 7106610 and
7106611, and as created by Deeds dated October 17, 1980 and recorded GeiGhar 27,1980 as
document numbers 25639670 and 25639671 from Midwest Bank and Trusi Company, as
Trustee under trust agreements dated June 11, 1971 and known as Trust Nuribars 7106610
and 7106611, to Charles E. Petrungaro and Janet A. Petrungaro, and as amended by
Modification of Easement Agreement dated as of August 31, 2006 and recorded September 5,
2006 as document 0624854059, and re-recorded October 27, 2006 as document 06300541 87,
made by and between Chicago Title Land Trust Company, as successor trustee under trust
agreement dated October 6, 1994 and known as Trust Number 118872-05. and Charles E.
Petrungaro, Janet A Petrungaro and Amalgamated Bank of Chicago, as trustee under trust
agreement dated July 17, 1980 and known as Trust Number 4401, over, across and upon the
following described parcel:

The North 17.75 feet of the West 91 feet of the East 155 feet of the West 205 feel of the North
158 feet (except the West 30.33 feet of the West 91 feet of the East 155 feet of the West 205
feet of the North 158 feet) of the West 1/2 of the South 1/2 of the Northwest 1/4 of Section 33,
Township 40 North, Range 12 East of the Third Principal Meridian, in Cook County, lllinois.
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Parcel 5: Archway Easement:

Non-exclusive easement to maintain a brick archway at the entrance to the Land from West
Palmer Avenue appurtenant to and for the benefit of Parcels 1, 2 and 3 as set forth in the
Declaration of Easements dated October 17, 1980 and recorded October 27, 1980 as
document number 25639669 made by Midwest Bank and Trust Company, as Trustee under
trust agreements dated June 11, 1971 and known as Trust Numbers 7106610 and 7106611,
and as created by Deeds dated October 17, 1980 and recorded October 27, 1980 as
document numbers 25639670 and 25639671 from Midwest Bank and Trust Company, as
Trustee unda¢ irust agreements dated June 11, 1971 and known as Trust Numbers 7106610
and 7106611, 40 _Charles E. Petrungaro and Janet A. Petrungaro, and as amended by
Modification of Easement Agreement dated as of August 31, 2006 and recorded September 5,
2006 as documerit 2624854059, and re-recorded October 27, 2006 as document 0630054187,
made by and between Chicago Titte Land Trust Company, as successor trustee under trust
agreement dated October/6; 1994 and known as Trust Number 118872-05, and Charles E.
Petrungaro, Janet A Petrungain and Amalgamated Bank of Chicago, as trustee under trust
agreement dated July 17, 1980-and known as Trust Number 4401, over, across and upon the
following described parcel:

The East 16 feet of the West 141 feei of the South 13 feet of the North 48 feet of the West 1/2
of the South 1/2 of the Northwest 1/4 o! Section 33, Township 40 North, Range 12 East of the
Third Principal Meridian, in Cook County, 1linois

Parcel 6: Southern Parking Easement:
Non-exclusive parking easement appurtenant to ardier the benefit of Parcels 1,2 and 3 as set
forth and granted in the Modification of Easement Agreeraent dated as of August 31, 2006 and
recorded September 5, 2006 as document 0624854059 7nd re-recorded October 27, 2006 as
document 0630054187 made by and between Chicago Title(Lar.d Trust Company, as
successor trustee under trust agreement dated October 6, 1994 snd known as Trust Number
118872-05, and Charles E. Petrungaro, Janet A Petrungaro and Aria'gamated Bank of
Chicago, as trustee under trust agreement dated July 17, 1980 and‘known as Trust Number
4401, over, across and upon the following described parcel:

_ The East 5.00 feet of the West 27.00 feet of the South 52.00 feet, and the North 5.00 feet of

' —"*M49M&W%%%MMMMW$JWM— —
parcel: The East 155 feet of the West 205 feet of the North 158 feet of the West 42 of the |
South 112 of the Northwest 1/4 of Section 33, Township 40 North, Range 12, Easi¢hthe Third
Principal Meridian {except the East 64 feet thereof, also except the West 64 feet of the East
128 feet of the South 47 feet thereof), in Cook County, illinois.

Common Address: 2215 N. Mannheim, Melrose Park, IL 60164
10330 W. Dickens Street, Melrose Park, IL 60164
10315 W. Palmer Ave., Melrose Park, IL 60164
10317 W. Palmer Ave., Melrose Park, Il. 60164

PINS: 12-33-118-024-0000
12-33-118-025-0000
12-33-118-026-0000
12-33-118-028-0000
12-33-118-032-0000
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Senior Indebtedness

The loan made by BELLWETHER ENTERPRISE REAL ESTATE CAPITAL, LLC and
insured by HUD under Section 221(d)(4) of the National Housing Act in the approximate
principal arnount of $4,850,000. The loan will be evidence by the Senior Note, the
Senior Security Instrument, and the Regulatory Agreement between Borrower and
HUD, as such documents may be amended from time to time and all other documents
at any time evicer.cing, securing, guaranteeing, or otherwise delivered in connection
with the loan.
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Exhibit B

Subordinate Indebtedness

The loan made by ILLINOIS HOUSING DEVELOPMENT AUTHORITY in the approximate
amount of $2,250,000.00 and includes, among other documents, the following:

MORTGAGE NOTE

MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF RENTS AND

| EASES

LOAN AGREEMENT

UCC Financing Statement listing the Borrower as debtor and ILLINOIS HOUSING
DEVELCPMENT AUTHORITY as secured party

SUBORECIHYATION OF MANAGEMENT AGREEMENT

SUBORDINAT ICN AGREEMENT between the ILLINOIS HOUSING
DEVELOPMENT AUTHORITY and THE RESURRECTION PROJECT
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