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Date: 712812018 O P St }ORDINATION AGREEMENT ("Agreement”) s entered into this

1 dayof "3 , 2015 by and among (i)
BELLWETHER ENTERPRISE REAL ESTATE CAPITAL, LLC, an Ohio limited liability
company ("Senior Lendar"), (ii) the County of Cook, a body politic and corporate of the
State of lllinois ("Subordirate Lender™), and (iii) Casa Heritage, LP, an lllinois limited
partnership ("Borrower").

Recitals

WHEREAS, Borrower is the owner of \hat certain one-hundred forty-two (142)
unit residential rental development known as, * "he Resurrection Project” (“Project”),
located at 2215 North Mannheim Road, 10315/arid 10317 West Palmer Avenue, and
10330 West Dickens Street, Melrose Park, IL Sepiorl.ender has made or is making the
senior mortgage loan as described on Schedule A nersto ("Senior Indebtedness”) to
Borrower in the original principal amount(s) as shown or Schedule A, evidenced by the
Note described in Schedule A ("Senior Note"), and secured by, among other things,
the Security Instrument as described in Schedule A (collectively, "Senior Security
Instrument"), covering the property described in Exhibit A attacted hereto together
with all improvements thereon and personal property used relative hereof, all as more
particularly described in the Senior Security Instrument ("Mortgaged ™ruperty”).

WHEREAS, Borrower has requested Senior Lender to permit Subordiziate Lender
to make a subordinate loan to Borrower in the amount of Three Million, One Hunrired
Forty-Four Thousand, One Hundred and Eighty Five and no/100 U.S. Dollars
($3,144,185.00) ("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 the 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 shall 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:/Aww.hud.gov/offices/adm/hudclips/index.cfm,
or a successor location to that site).

NOW, THEREFORE, in order to induce Senior Lender to permit Subordinate
Lender to make: outstanding the Subordinate Loan to Borrower and to place a subordinate
mortgage lien againstthe Mortgaged Property, and in consideration thereof, Senior
Lender, Subordinate l.ender and Borrower agree as follows:

1. Definitions.

In addition to the terms a2firad in the Recitals to this Agreement, for purposes of
this Agreement the following terms-lizve the respective meanings set forth below:

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

(b) "Bankruptcy Proceeding®.rrzans any bankruptcy, reorganization,
insolvency, composition, restructuring, diss2lution, liquidation, receivership,
assignment for the benefit of creditors, or custodianship action or proceeding
under any federal or state law with respect to 3zrrower, any guarantor of any of
the Senior Indebtedness, any of their respective piuperties, or any of their
respective partners, members, officers, directors, or shareholders.

(c) "Borrower" means all entities identified as “Geirower” in the first
para?raph of this Agreement, together with any successars, neirs, and assigns
(jointly and severally). Borrower shall include any entity taking title to the
Mortgaged Property, whether or not such entity assumes the Sznior Note,
provided that the term "Borrower” shall not include Senior Lencar.p-the event
that Senior Lender may acquire title to the Mortgaged Property. Vvhcniever the
term “Borrower” is used herein, the same shall be deemed to include inz obligor
of the debt secured by the Senior Security Instrument.

(d) "Business Day" means ant(J 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 Iiabilitx 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 any reserve or
deposit made with Senior Lender or any other party as required by HUD in
connection with the Senior loan.

(j) "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
parauraph on page 1 of this Agreement, its successors and assigns.

1} “Senior Loan Documents™ means the Senior Note, the Senior
Security instrument, and the Regulatory Agreement between Borrower and HUD,
as such docuinents may be amended from time to time and all other documents
at any time evide:nzing, securing, guaranteeing, or otherwise delivered in
connection witii the Senior Indebtedness.

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

(n) "Subordinate Indebfedness” means all present and future
indebtedness, obligations, and liablities of Borrower to Subordinate Lender
under or in connection with the SuborJir.ate Loan or the Subordinate Loan
Documents.

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

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

(q) "Subordinate Loan Enforcement Action” means the-asceleration of
all or any part of the Subordinate Indebtedness, the advertising of or
commencement of any foreclosure or trustee’'s sale proceedin?s, the exarzise 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 that term is
defined in the Regulatory Agreement between Borrower and HUD.

2. Permission to Allow Mortgage Lien Against Mortgaged Property.

Senior Lender agrees, subject to the provisions of this Agreement, to the
Subordinate Mortgage and other recorded Subordinate Loan Documents against the
Mortgage< Froperty (which are subordinate in all respects to the lien of the Senior Security
Instrument) 0 =ecure Borrower's obligation to repay the Subordinate Note and al! other
obligations, indzktedness and liabilities of Borrower to Subordinate Lender under and in
connection with ¢ Subordinate Loan. Such permission is subject to the condition that
each of the representaiians and warranties made by Borrower and Subordinate Lender in
Section 3 are true anc correct on the date of this Agreement and on the date on which the
proceeds of the Subordinate !.oan are disbursed to Borrower. If any of the representations
and warranties made by Borrower and Subordinate Lender in Section 3 are not true and
correct on both of those dates, {ne provisions of the Senior Loan Documents applicable to
unpermitted liens on the Mortgaged Property shall apply.

3. Borrower's and Subordinate Lender's Representations and Warranties.

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

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

(b) Terms of the Subordinate Loan. The origina! principal amount of
the Subordinate Note is Three Million, One Hundred Forty-~our Thousand, One
Hundred and Eighty Five and no/100 U.S. Dollars ($3,144,££.00). Interest on
the Subordinate Note accrues monthly at the rate of 1.0% per zanum. The
Subordinate Note is due and payable in full on December 30, 2057 ("Maturity"). I
The principal of the Subordinate Note will be fully amortized at Maturiiy. The
promissory note evidencing the Subordinate Note obligates Borrower to.inake
payments as follows: on an annual basis with a 1% interest only principai accrual
until sale, refinance, or end of loan term. No payments shall be due during the
construction period. The first payment shall become due one year after the
certificate of occupancy has been issued, which should be on or about July 18,
2017 subject to available Surplus Cash. As long as HUD is the insurer or holder
of the Senior Note on FHA Project No. 071-35876, 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 (ji) 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
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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 Subordinate Note.

(¢) 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.

() Subordinate Loan Documents. The executed Subordinate Loan
Docurients are substantially in the same forms as those submitted to, and
approved by, HUD prior to the date of this Agreement. Upon execution and
delivery of th4 Subordinate Loan Documents, Borrower shall deliver to Senior
Lender an exezuted copy of each of the Subordinate Loan Documents, certified to
be true, correct-and complete.

() Senior Loz Documents. The executed Senior Loan Documents
are the same forms as-apnraved by HUD prior to the date of this Agreement. Upon
execution and delivery of the'Sanior Loan Documents, Borrower shall deliver to
Subordinate Lender an executer copy of each of the Senior Loan Documents,
certified to be true, correct and comzicte.

4. Deliveries.

Borrower shall submit the following iein's to Senior Lender and HUD not
later than ten (10) Business Days after the dzie of the initial disbursement of
proceeds of the Subordinate Loan.

(a) Title Evidence. Evidence of title title policy or title policy
endorsement, as appropriate) insuring the lien of the Senior Security Instrument
which insures that (i) the lien of the Subordinate Mortgage s subordinate to the
lien of the Senior Mortgage, and (ii) this Agreement has been reccrded among
the applicable land records.

(b) Certification. A certification from Borrower and Subordiraie
Lender to HUD that the Subordinate Loan Documents do not contain any
changes from the Subordinate l.oan Documents submitted to, and approved by,
HUD, before the date of this Agreement.

(¢) 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
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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
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 foiany other purpose expressly permitted by the Senior Security Instrument, or
(2) corstructing, renovating, repairing, furnishing, fixturing or equipping the
Mortgzged Property). Subordinate Lender agrees to extinguish and release its lien
on any 2nd all Mortgaged Property in the event Senior Lender, HUD, or a designee
of either acquirzs title to the Mortgaged Property pursuant to a deed in lieu of
foreclosure.

(b) Subordiration of Subrogation Rights. Subordinate Lender agrees
that if, by reason of its paymzant of real estate taxes or other monetary obligations of
Borrower, or by reason oi'its-exercise of any other right or remedy under the
Subordinate Loan Documenis; it acquires by right of subrogation or otherwise a lien
on the Mortgaged Property which (out for this subsection) would be senior to the

lien of the Senior Security Instrumen, then, in that event, such lien shall be subject
and subordinate to the lien of the SeriiorSecurity Instrument.

(c) Payments Before Senior Security Instrument Defauit. Until
Subordinate Lender receives a default notice af 2 Senior Security Instrument
Default from Senior Lender, Subordinate Lenaer shzi he entitled to retain for its
own account all payments made under or pursuant to tre Subordinate Loan
Documents provided that such payments are otherwise: parmitted under the terms
of this Agreement.

(d) Payments After Senior Security Instrument Defauit, Borrower
agrees that, after it receives notice (or otherwise acquires knowledoz }.of a Senior
Security Instrument Default, it will not make any payments under or pursuant to the
Subordinate Loan Documents (including but not limited to principal, inte’est,
additionai interest, late payment charges, default interest, attorney's fees, at‘any
other sums secured by the Subordinate Mortgage) without Senior Lender's prior
written consent. Subordinate Lender agrees that, after it receives a default notice
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 (i) 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
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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
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).

(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
Sukordinate Loan Documents (other than payments permitted under subsection (d)
above}, Subordinate Lender agrees that such payment or other distribution will be
recevi:d and held in trust for Senior Lender and unless Senior Lender otherwise
notifies Cukordinate Lender in writing, will be promptly remitted, in kind to Senior
Lender, prenersy endorsed to Senior Lender, to be applied to the principal of,
interest on and other amounts due under the Senior Loan Documents in
accordance witii the provisions of the Senior Loan Documents. By executing this
Agreement, Borrowar sgecifically authorizes Subordinate Lender to endorse and
remit any such paymenteto Senior Lender, and specifically waives any and all
rights to have such payments returned to Borrower or credited against the
Subordinate Loan. Borrowei 7nd Senior Lender acknowledge and agree that
payments received by Subordinzic Lender, and remitted to Senior Lender under

this Section 5, shall not be applied ¢/ otherwise credited against the Subordinate
Loan, nor shall the tender of such payment to Senior Lender waive any

Subordinate Mortgage Default which mav arise from the inability of Subordinate
Lender to retain such payment or apply suc!i prayment to the Subordinate Loan,

\j) Agreement Not to Commence Sankiuptcy Proceeding.
Subordinate Lender agrees that during the term of this Agreement it will not
commence, or join with any other creditor in commencinig any Bankruptcy
Proceeding with respect to Borrower, without Senior Lende: s prior written consent.

6. Default Under Subordinate Loan Documents.

{a)  Notice of Default and Cure Rights. Subordinate Leinder shall
deliver to Senior Lender a default notice within five Business Days in ezch rase
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,
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Subordinate Lender agrees that it will not commence foreclosure proceedings with
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
shall 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
Suk¢rdinate Loan Documents and/or under applicable law to enforce covenants
and agreements of Borrower relating to income, rent or affordability restrictions.

7. Rafuult Under Senior Loan Documents.

(a) Mo'ice of Default and Cure Rights. Senior Lender shall deliver to
Subordinate Leiider 2 default notice within five Business Days in each case where
Senior Lender has givea a default notice to Borrower (provided that Senior Lender
shall have no liability to Boripwer, Subordinate Lender or to any other Entity for
failure to timely give such-nsiice). Failure of Senior Lender to send a default notice
to Subordinate Lender shali izt prevent the exercise of Senior Lender's right and
remedies under the Senior Loar ocuments, subject to the provisions of this
Agreement. Borrower agrees that Subordinate Lender shall have the opportunity,
but not the obligation, to cure either a-Mcnetary Event of Default or a Covenant
Event of Default within 30 days following the date of such notice, or any time prior
to an assignment of the Senior Security Instrument from Senior Lender to HUD,
whichever date is later. Subordinate Lender zchnowledges that Senior Lender shall
be entitled during such period described above to czitinue to pursue its remedies
under the Senior Loan Documents. Subordinate Lander shall have the opportunity
to cure a Covenant Event of Default during such periou oescribed above so long as
there is no Monetary Event of Default under the Senior Lo2a Documents. All
amounts paid by Subordinate Lender to Senior Lender to cure any default under
the Senior Loan Documents shall be deemed to have been auvarsad by
Subordinate Lender pursuant to, and shall be secured by the lier..of the
Subordinate Mortgage.

(b} Cross Default. Subordinate Lender agrees that, notwithstariding 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;
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and (b) solely as between Senior Lender and Subordinate Lender, the notice
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 eack. of the other terms of this Agreement, all of the following provisions
shall supersede any provisions of the Subordinate Loan Documents covering the same
subject matter:

(a) Protectionor Security Interest. Subordinate Lender shall not,
without the prior written censant of Senior Lender in each instance, take any action
which has the effect of increasing the indebtedness outstanding under, or secured
by, the Subordinate Loan Docuriits, except that Subordinate Lender shall have
the right to advance funds to cure Senicr Security Instrument Defaults pursuant to
Section 7(a) above and advance funds pursuant to the Subordinate Mortgage for
the purpose of paying real estate taxes and insurance premiums, making
necessary repairs to the Mortgaged Property 2nd curing other defaults by Borrower
under the Subordinate Loan Documents.

(b} Condemnation or Casualty. Inthe averi of. a taking or threatened
taking by condemnation or other exercise of eminent daimain of all or a portion of
the Mortgaged Property (collectively, a "Taking"); or the cceirrence of a fire or other
casualty resulting in damage to all or a portion of the Mortgageu, Property (collec-
tively, a "Casualty"), at any time or times when the Senior Securitvinstrument
remains a lien on the Mortgaged Property the following provisions ske'i-apply:

(f)  Subordinate Lender hereby agrees that its rights (Unaer the
Subordinate Loan Documents or otherwise) to participate in any proceeding
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
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Instrument) in the manner determined by Senior Lender in its sole discretion;
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
Subordirate: Lender each agrees that, until the principal of, interest on and all other
amounts pevable 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, desrzase the term of the Subordinate Loan, increase the
interest rate on the Subordinate Loan, or otherwise amend the Subordinate Loan
terms in a manner that cteates an adverse effect upon Senior Lender under the
Senior Loan Documents. Any unauthorized amendment of the Subordinate Loan
Documents without Senior Lerus“s consent shall be void ab initio and of no effect
whatsoever.

10. Modification of Senior Loan Dccuments; Refinancing of Senior
Indebtedness.

Subordinate Lender consents to any agreemeni. or 2rrangement in which Senior
Lender waives, postpones, extends, reduces or modifies any provisions of the Senior Loan
Documents, including any provision requiring the payment of riicney, provided however,
there shall be no modification of the Senior Loan Documents witiiout the consent of the
Subordinate Lender if such modification would increase the principal amount of the Senior
Indebtedness beyond the original principal amount of the Senior Indebtedness (excluding
any amounts having been advanced by Senior Lender for the protection of i.s security
interest pursuant to the Senior Loan Documents), increase the interest rate of ihe 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
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the Subordinate Lender if such refinancing would increase the principal amount of the
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 reiief,

12. Notices.

Each notice, requzst, demand, consent, approval or other communication
(hereinafter in this Section referred to collectively as "notices" and referred to singly as a
"notice") which Senior Lende: 2 Subordinate Lender is required or permitted to give to the
other party pursuant to this Agrezmient shall be in writing and shall be deemed to have
been duly and sufficiently given if:- fa) personally delivered with proof of delivery thereof
(any notice so delivered shall be decriied to have been received at the time so delivered);
or (b) sent by Federal Express (or otherimilar national overnight courier) designating next
Business Day delivery (any notice so deliveied shall be deemed to have been received on
the next Business Day following receipt by th2 courier); or (¢) sent by United States
registered or certified mail, retumn receipt requesrzd, postage prepaid, at a post office
regularly maintained by the United States Postal Szrvice (any notice so sent shall be
deemed to have been received two Business Days afie; mailing in the United States),
addressed to the respective parties as follows:

SENIOR LENDER:

BELLWETHER ENTERPRISE REAL ESTATE
CAPITAL, LLC
1360 E 9" Street, Suite 300
Cleveland, OH 44114
Attention: FHA Servicing Department

With a copy to:

Subordination Agreement HUD-92420M (06/14)
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U.S. Department of Housing and Urban Development
Chicago Regional Office

Ralph Metcalfe Federal Building

77 West Jackson Boulevard

Chicago, lllinois 60604

SUBORDINATE LENDER:

Cook County

Bureau of Economic Development

69 West Washington

Suite 2900

Chicago, IL 60602

Attention: HOME Investment Partnerships Program
Manager

Either party may, by notice given pursuznt to this Section, change the person or persons
and/or address or addresses, or designate an additional person or persons or an
additional address or addresses for its notices,-hut notice of a change of address shall only
be effective upon receipt.

13. General.

(a)} Assignment/Successors. This Agreement shall be binding upon
Borrower, Senior Lender and Subordinate Lender and shall inure to the benefit of
the respective legal successors and assigns of Senior Lender and Subordinate
Lender.

(b) No Partnership or Joint Venture. Senior Lender's puzrmission for
the placement of the Subordinate Loan Documents does not constitutz Senior
Lender as a joint venturer or partner of Subordinate Lender. Neither paity hereto
shall hold itself out as a partner, agent or Affiliate of any other party hereto.

(c) Senior Lender's and Subordinate Lender's Consent. Wherever
Senior Lender's consent or approval is required by any provision of this Agreement,
such consent or approval may be granted or denied by Senior Lender in its sole
and absolute discretion, unless otherwise expressly provided in this Agreement.
Wherever Subordinate Lender's consent or approval is required 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 otherwise expressly
provided in this Agreement.

(d)  Further Assurances; UCC Financing Statements. Subordinate

Subordination Agreement HUD-82420M (06/14)
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Lender, Senior Lender and Borrower each agree, at Borrower's expense, to
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.

(f) Governing Law. This Agreement shall be governed by the laws of
the Stete in which the Mortgaged Property is located, except as, so long as the
Senior ican is insured or held by HUD, and solely as to rights and remedies of
HUD, federa! jurisdiction may be appropriate pursuant to any federal
requirements. Tnz State courts, and with respect to HUD's rights and remedies,
federal courts, 210 governmental authorities in the State in which the Mortgaged
Property is located, shi2il have exclusive jurisdiction over all controversies which
shall arise under or in relziion to the Subordinate Loan Documents. Borrower
irrevocably consents to service, jurisdiction, and venue of such courts for any
such litigation and waives any-cther venue to which it might be entitled by virtue
of domicile, habitual residence o: otherwise.

(g} Severable Provisions..If-any provision of this Agreement shall be
invalid or unenforceable to any extent, theri the other provisions of this Agreement
shall not be affected thereby and shall be erforced to the greatest extent permitted
by law.

(h) Term. The term of this Agreement shall commence on the date
hereof and shall continue until the earliest to occur of {h ‘ollowing events: (i) the
payment of all of the principal of, interest on and other amon:its payable under the
Senior Loan Documents; (ii) the payment of all of the princigal =f, interest on and
other amounts payable under the Subordinate Loan Documerits, other than by
reason of payments which Subordinate Lender is obligated to remiit t» Senior
Lender pursuant to Section 5 hereof; (iii) the acquisition by Senior Lenner of title to
the Mortgaged Property pursuant to a foreclosure; or (iv) the acquisition oy
Subordinate Lender of title to the Mortgaged Property pursuant to a foreciosure or a
deed in lieu of foreclosure of, or the exercise of a power of sale contained in, the
Subordinate Mortgage, but only if such acquisition of title does not violate any of the
terms of this Agreement. Notwithstanding the foregoing, in the event the Senior
Indebtedness is refinanced, the term of this Agreement shall continue and the
Subordinate Indebtedness and Subordinate Loan Documents 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 purposes;
provided, however, that all such counterparts shall together constitute one and the

Subordination Agreement HUD-92420M (06/14)
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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 ~ad year first written above.

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

BELLWETHER ENTERPRISE REAL ESTATE CAPITAL, LLC
an Ohio Iimit;dfﬁapility company

D

E

By:

R. Ann Gurley
Vice President

[NOTARIZATION APPEARS ON THE FOLLOWING PAGE]

Subordination Agreement HUD-92420M {06/14)
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SUBORDINATE LENDER:

By: .

Name:__ Mihasd Tesso

Tﬁle:_ﬂu&m@é&éﬂ}m Loronni &a/w

BORROWER:

By:

Name:

Title:

[Jurats to be adaed)

Warning:

Any person who knowingly presents a false, fictitious, or fraudulent
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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SUBORDINATE LENDER:
By:
Name:
Title:
BORROWER:

CASA HERITAZCE, LP, an lllinois limited partnership

By: Casa Heritage GP,LLC, an lllinois fimited liability company,
its General Partner

By: The Resurrection Project, <i lllinois not-for-profit corporation

Its Metnber >
By: \OW\W /

Name: Guacolda Reyes M
Its:  Vice President of Comrnunity Deveiopment

[Jurats to be added]

Any person who knowingly presents a false, fictitious, or fraudulent
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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STATE OF GEORGIA ]
18s:
COUNTY OF GWINNETT ]

I, the undersigned Notary Public in and for the aforesaid jurisdiction, do hereby certify
that the foisgoing instrument was signed, sealed and delivered in my presence and R. Ann
Gurley, knovm to me (or satisfactorily proven) to be the Vice President of Bellwether Enterprise
Real Estate Carital, LLC, this day appeared before me personally and did acknowledge that she
did sign, seal ‘apd deliver the foregoing instrument to be the act and deed of Bellwether
Enterprise Real Estaie Capital, LLC for the purposes therein contained.

In witness whereof, I hav¢ hereto set my hand and official seal thisolOday of ] g%, 2015.

\\\”\“”""l,

\\\\\Q,C’GA K GQ’,/’/

S iow R,
Ly S s ONE*%-._/A
. SY a0Tay G
Nl : L
AL
o)

NOTARY PUBLIC e

My Commission Expires:

Signed, Sealed and Delivered
in the presence of:

UNOFFICIAL WITNESS
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STATE OF ILLINOIS
COUNTY OF COOK

L, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby certify that on this
Gugwlda Rectes , WP vf Com sy Iﬂvein?wmed , personally known to me to be the
same person whose name is subscribed to the foregoing instrument, appeared before me this day in person
and acknowledged thatigned and delivered the said instrument as his/fierfree and voluntary act
and the free and voluntary act of _ Corpovakic for the purposes therein
set forth.

IN WITNESS "#HEREOF, I have hereunto set my hand and affixed my official seal the day and year first

above written. WM (? M

[seal] l\fc')(fgry Put{ij

FFICIAL SEAL Attach Exhibit A — Legal Description]

BRIDGET AWHITE

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:07/22/16
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EXHIBIT A

LEGAL DESCRIPTION:
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 % 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, Tllinois.

Parcel 2:

The North 205 feet of the %est 225 feet of the West 1/2 of the South 1/2 of the Northwest 1/4 of
Section 33, Township 40 No:th, Range 12 East of the Third Principal Meridian, (excepting the
East 155 feet of the West 205 fiet 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 Section 33, Township 40 North, Range 12 East of the Third Principal
Meridian, in Cook County, Illinois.

Parcel 3;

The East 64 feet of the West 205 feet of the North 152 et of the West 1/2 of the South 1/2 of
the Northwest % of Section 33, Township 40 North, Range 12 East of the Third Principal
Meridian, also: the West 64 feet of the East 128 feet of the Soutii 47 feet of the East 155 feet of
the West 205 feet of the North 158 feet of the West % of the Senth-1/2 of the Northwest 1/4 of
Section 33, Township 40 North, Range 12 East of the Third Principa? Meridian, in Cook County,
Ilinois.

Parcel 4: Northern Parking Easement

Non-exclusive parking easement appurtenant to and for the benefit of Parcels 1, 2'a7d.3 as set
forth in the Declaration of Easements dated October 17, 1980 and recorded October 7. 1980 as
document number 25639669 made by Midwest Bank and Trust Company, as Trustee viidzr 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 under trust
agreements dated June 11, 1971 and known as Trust Numbers 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 0630054187, made by and between Chicago Title Land
Trust Company, as successor trustee under trust agreement dated Qctober 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:
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The North 17.75 feet of the West 91 feet of the East 155 feet of the West 205 feet 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, Illinois.

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 25637669 made by Midwest Bank and Trust Company, as Trustee under trust
agreements aatca June 11, 1971 and known as Trust Numbers 7106610 and 7106611, and as
created by Deeds deted October 17, 1980 and recorded October 27, 1980 as document numbers
25639670 and 25639¢71 from Midwest Bank and Trust Company, as Trustee under trust
agreements dated June 11,1971 and known as Trust Numbers 7106610 and 7106611, to Charles
E. Petrungaro and Janet /. Petrungaro, and as amended by Modification of Easement Agreement
dated as of August 31, 2006 ard zecorded September 5, 2006 as document 0624854059, and re-
recorded October 27, 2006 as docyinent 0630054187, made by and between Chicago Title Land
Trust Company, as successor trustee ader trust agreement dated October 6, 1994 and known as
Trust Number 118872-05, and Charles 7 Petrungaro, Janet A Petrungaro and Amalgamated
Bank of Chicago, as trustee under trust agréement dated July 17, 1980 and known as Trust
Number 4401, over, across and upon the folloving described parcel:

The East 16 feet of the West 141 feet of the Soutl: 13 feet of the North 48 feet of the West 1/2 of
the South 1/2 of the Northwest 1/4 of Section 33, Towrship 40 North, Range 12 East of the
Third Principal Meridian, in Cook County, Illinois.

Parcel 6: Southern Parking Easement:

Non-exclusive parking easement appurtenant to and for the benefil ¢ Parcels 1, 2 and 3 as set
forth and granted in the Modification of Easement Agreement dated as £ August 31, 2006 and
recorded September 5, 2006 as document 0624854059 and re-recorded Ociober 27, 2006 as
document 0630054187 made by and between Chicago Title Land Trust Company, as successor
trustee under trust agreement dated October 6, 1994 and known as Trust Numgse: 34 8872-05, and
Charles E. Petrungaro, Janet A Petrungaro and Amalgamated Bank of Chicago, as'tristee under
trust agreement dated July 17, 1980 and known as Trust Number 4401, over, across anc-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 the
East 49.00 feet of the West 76.00 feet of the South 52.00 feet of the following described parcel:

The East 155 feet of the West 205 feet of the North 158 feet of the West 112 of the South 112 of
the Northwest 1/4 of Section 33, Township 40 North, Range 12, East of the 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

PERMANENT INDEX NUMBER(S):
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12-33-118-024-0000 (Affects part of Parcel 1)
12-33-118-025-0000 (Affects part of Parcel 2)
12-33-118-026-0000 (Affects part of Parcel 1)
12-33-118-028-0000 (Affects part of Parcel 2)
12-33-118-032-0000 (Affects Parcel 3)

COMMON STREET ADDRESS(ES):

2215 North Mannheim Road, 10315 and 10317 West Palmer Avenue, and 10330 West Dickens
Street, Meicove Park, IL
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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 amount of $4,850,000. The loan will be evidence by the Senior Note, the
Senior Secuwiity Instrument, and the Regulatory Agreement between Borrower and
HUD, as suchdocuments may be amended from time to time and ali other documents
at any time evidzncing, securing, guaranteeing, or otherwise delivered in connection
with the loan.

Subordination Agreement HUD-92420M (06/14)
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Exhibit B
Subordinate Indebtedness

The loan made by the County of Cook in the approximate amount of $3,144.185 and
includes, among other documents, the following:

e NOTE HOME INVESTMENT PARTNERSHIPS PROGRAM

* MORTGAGE HOME INVESTMENT PARTNERSHIPS PROGRAM

* JUNIOR ASSIGNMENT OF LEASES AND RENTS HOME INVESTMENT
PAXTNERSHIPS PROGRAM

o SECURITY AGREEMENT
o State 2nu Zounty UCC Financing Statements listing the Partnership as debtor and
Cook Courins-as secured party

Subordination Agreement HUD-92420M (06/14)




