UNOFFICIAL COPY

-

NV O

EH

Do # IE32229110 Fea FEE 00

RHSD FEE:$9.66 RPRF FEZ: $1.60
KRREN A.YRRBRGUGH
Prepared by .and after recording COOK COUNTY RECORDER OF DEEDS
return to: DRTE: 1171872016 63:53 PN PG: 1 oF 23
Sameer Upadhya, £sq.
Krooth & Altman LI.¢
1850 M Street, NW, Suite 400
Washington, DC 20036

LT yooas sy &
---------------------------- [Space Above This Line For Recording Data) ---esemeececeeccnnmnanaen

SUBORDINATION AGREEMEN

(Conventional)
FOR ADDITIONAL LEGALS SEE SUBORDINATION AGREEMENT RECORDED STMULTANEQUSLY

HERENT I is SUBORDINATION AGREEMENT (this “Agreement”) dated s of November 15,
2016, is executed by and among (i) BELLWETHER ENTERPRISE MORTGAGE
INVESTMENTS, LLC, a Maryland limited liability company (“Senior” Lzader”), (ii)
FORESIGHT AFFORDABLE HOUSING, INC., a New lJersey non-profit corpssetion and
501(c)(3) tax exempt entity (“Subordinate Lender”), and (iii) LEGENDS C-3, LLC, an lllinois
limited liability company (“Borrower”).

RECITALS:

A. Pursuant to that certain Multifamily Loan and Security Agreement dated as of the
date hereof, executed by and between Borrower and Senior Lender (as amended, restated,
replaced, supplemented or otherwise modified from time to time, the “Senior Loan
Agreement”), Senior Lender has agreed to make a ioan to Borrower in the original principal
amount of One Million Two Hundred Sixty-Two Thousand and no/100ths Dollars
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(US $1,262,000.00) (the “Senior Loan™), as evidenced by that certain Multifamily Note dated as
of the date hereof, executed by Borrower and made payable to the order of Senior Lender in the
amount of the Senior Loan (as amended, restated, replaced, supplemented or otherwise modified
from time to time, the “Senior Note™).

B. In addition to the Senior Loan Agreement, the Sentor Loan and the Senior Note
are also secured by a certain Multifamily Mortgage, Deed of Trust or Deed to Secure Debt dated
as of the date hereof (as amended, restated, replaced, supplemented or otherwise modified from
time to lime, the “Senior Security Instrument”), encumbering the property described in the
Senior Security Instrument as the “Mortgaged Property.”

C. Rorrower has requested Senior Lender to permit that certain subordinate loan in
the amount of $3.030,091.00 (the “Subordinate Loan™) from Senior Lender to Borrower and to
allow the Subord:hae Loan to be secured by a mortgage lien against the Mortgaged Property.

D. Senior Lender has agreed to permit the Subordinate Loan and to allow the
subordinate mortgage licn against the Mortgaged Property subject to all of the conditions
contained in this Agreement.

AGREEMENTS:

NOW, THEREFORE, in order to tiduce Senior Lender to permit the Subordinate Loan to
Borrower and to allow a subordinate mortgage: lien against the Mortgaged Property, and in
consideration thereof, Senior Lender, Subordinaie’Lznder and Borrower agree as follows:

1. Recitals.
The recitals set forth above are incorporated herein by seference.
2. Definitions.

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

“Affiliate” means, when used with respect to a Person, any corporation, parfiership, joint
venture, limited liability company, limited liability partnership, trust or individual Controlled by,
under common Control with, or which Controls such Person, and in all cases any ower Person
that holds fifty percent (50%) or more of the ownership interests in such Person.

“Borrower” means the Person named as such in the first paragraph on page 1 of this Agreement,
any successor or assign of Borrower, including without limitation, a receiver, trustee or debtor-
in-possession and any other Person (other than Senior Lender) who acquires title to the
Mortgaged Property after the date of this Agreement.

“Business Day” means any day other than (a) a Saturday, (b) a Sunday, (c) a day on which
Senior Lender is not open for business, or (d) a day on which the Federal Reserve Bank of New
York is not open for business.

Subordination Agreement (Conventional) Form 6414 Page 2
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“Condemnation Action” means any action or proceeding, however characterized or named,
relating to any condemnation or other taking, or conveyance in lieu thereof, of all or any part of
the Mortgaged Property, whether direct or indirect.

“Control” (including with correlative meanings, the terms “Controlling,” “Controlled by” and
“under common Contrel with™), as applied to any entity, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management or operations of such
entity, whether through the ownership of voting securities, ownership interests or by contract or
otherwise.

“Default Notice” means: (a)a copy of any written notice from Senior Lender to Borrower and
Subordinate Lender stating that a Senior Loan Default has occurred under the Senior Loan
Documents; or (b’ a copy of the written notice from Subordinate Lender to Borrower and Senior
Lender stating that 2 Subordinate Loan Default has occurred under the Subordinate Loan
Documents. Each Deizult Notice shall specify the default upon which such Default Notice is
based.

“Person” means an individual; 4n estate, a trust, a corporation, a partnership, a limited liability
company or any other organization or zntity (whether governmental or private).

“Senior Lender” means the Person named as such in the first paragraph on Page | of this
Agreement, its successors and assigns and any other Person who becomes the legal holder of the
Senior Loan after the date of this Agreement.

“Senior Loan Default” means the occurrence of ar “Zvent of Default” as that term is defined in
the Senior Loan Documents.

“Senior Loan Documents™ means the Senior Note, the Senior Security Instrument, the Senior
Loan Agreement and all other “Loan Documents” as that terni is defined in the Senior Loan
Agreement.

“Subordinate Lender” means the Person named as such in the first paragraph on Page | of this
Agreement, any successor or assign of Subordinate Lender, including writhout limitation, a
receiver, trustee or debtor-in-possession and any other Person who becomes the le¢gal holder of
the Subordinate Note after the date of this Agreement.

“Subordinate Loan Agreement” means the Loan and Security Agreement of even date herewith
by and between Borrower and Subordinate Lender.

“Subordinate Loan Default” means a default by Borrower in performing or observing any of
the terms, covenants or conditions in the Subordinate Loan Documents to be performed or
observed by it, which continues beyond any applicable period provided in the Subordinate Loan
Documents for curing the default.

Subordination Agreement (Conventional) Form 6414 Page 3
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“Subordinate Loan Documents” means the Subordinate Note, the Subordinate Mortgage, the
Subordinate Loan Agreement and all other documents evidencing, securing or otherwise
executed and delivered in connection with the Subordinate Loan.

“Subordinate Mortgage” means the mortgage, deed of trust or deed to secure debt encumbering
the Mortgaged Property as security for the Subordinate Loan, dated as of February 27, 2014 and
which has been recorded among the applicable land records on February 28, 2014, as Document
No. 1405929120.

“Subordinate Note” means the promissory note of even date herewith issued by Borrower to
Subordinate Lender, or order, to evidence the Subordinate Loan.

3. Permission to Place Mortgage Lien Against Mortgaged Property.

Senior Lender agrees, notwithstanding the prohibition against inferior liens on the
Mortgaged Property cortained in the Senior Loan Documents and subject to the provisions of
this Agreement, to perrut Subordinate Lender to record the Subordinate Mortgage and other
recordable Subordinate Loar. Zocuments against the Mortgaged Property to secure Borrower’s
obligation to repay the Subordinatz Note and all other obligations, indebtedness and liabilities of
Borrower to Subordinate Lender uniderand in connection with the Subordinate Loan.

4. Borrower’s and Subordinate Leriicr’s Representations and Warranties.

Borrower and Subordinate Lender cacii, makes the following representations and
warranties o Senior Lender:

(a)  Subordinate Loan Documents.

The Subordinate Loan is evidenced by the Subordinate” Note and is secured by the
Subordinate Mortgage, the Subordinate Loan Agreement and the Suberdinate Loan Documents.

(b)  Subordinate Note.
The Subordinate Note contains the following provision:

The indebtedness evidenced by this Note is and shall be subordinate in
right of payment to the prior payment in full of the indebtedness evidenced oy a
Multifamily Note (and any schedules) dated as of even date herewith in the
original principal amount of $1,262,000.00, executed by LEGENDS C-3, LLC,
an Illinois limited liability company and payable to the order of BELLWETHER
ENTERPRISE MORTGAGE INVESTMENTS, LLC, a Maryland limited
liability company (“Senior Lender”), to the extent and in the manner provided in
that certain Subordination Agreement dated as of even date herewith between the
payee of this Note, and Senior Lender and LEGENDS C-3, LLC (the
“Subordination Agreement”). The Mortgage, Deed of Trust or Deed to Secure
Debt (and any exhibits) securing this Note is and shall be subject and subordinate
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in all respects to the liens, terms, covenants and conditions of the Multifamily
Mortgage, Deed of Trust or Deed to Secure Debt (and any exhibits) securing the
Multifamily Note and the terms, covenants and conditions of the Multifamily
Loan and Security Agreement evidencing the terms of the Multifamily Note, as
more fully set forth in the Subordination Agreement. The rights and remedies of
the payee and each subsequent holder of this Note under the Mortgage, Deed of
Trust or Deed to Secure Debt (and any exhibits) securing this Note are subject to
the restrictions and limitations set forth in the Subordination Agreement. Each
subsequent holder of this Note shall be deemed, by virtue of such holder’s
acquisition of the Note, to have agreed to perform and observe all of the terms,
coveuants and conditions to be performed or observed by Subordinate Lender
under the Subordination Agreement.

(¢) Tzirms of the Subordinate Loan.

The original prircipal amount of the Subordinate Note is $3,030,091.00. Interest on the
Subordinate Note is payaple monthly at the rate of zero percent (0%) per annum, which rate may
not be increased without the pricy written consent of Senior Lender. The Subordinate Note is due
and payable in full on February 20, 2056, (“Maturity”). Payments are deferred until maturity
and the principal of the Suboraimatz Note will have a balloon principal payment of
$3,030,091.00.

(d) Relationship of Borrower to fubordinate Lender and Senior Lender.

Subordinate Lender 1s not an Affiliate of Borrower and is not in possession of any facts
which would lead it to believe that Senior Lender is an Affiliate of Borrower.

(e  Term.
The term of the Subordinate Note does not end before the starzd term of the Senior Note.,
() Subordinate Loan Documents.

The executed Subordinate Loan Documents are substantially in the saip< foarms as those
submitted to, and approved by, Senior Lender prior to the date of this Agreement:

5. Deliveries.

Borrower shall submit the following items to Senior Lender no less than ten (10)
Business Days prior to the effective date of the Senior Loan Documents:

Subordination Agreement (Conventional) Form 6414 - Page 5
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(a) Reserved.
(b)  Certification.

A certification from Borrower and Subordinate Lender to Senior Lender that the
Subordinate Loan Documents do not contain any changes from the Subordinate Loan Documents
submitted to, and approved by, Senior Lender prior to the date of this Agreement.

(c) Loan Documents.

A complete set of the fully executed Subordinate Loan Documents, certified by Borrower
to be true; correct and complete upon the later of (1) the execution and delivery of the
Subordinate Lozn Documents, and (2) the effective date of the Senior Loan Documents.

6. Terms or Su’:ordination.
(a)  Agreemen!ts Subordinate.

Senior Lender and Suberdinate Lender agree that (1) the indebtedness evidenced by the
Subordinate Loan Documents is aad shall be subordinated in right of payment, to the extent and
in the manner provided in this Agree.nent, to the prior payment in full of the Indebtedness
evidenced by the Senior Loan Documents.and (2) the liens, terms, covenants and conditions of
the Subordinate Mortgage and the other Subordinate Loan Documents (other than the Legends C-
3, LLC Redevelopment Agreement by and among the City of Chicago, an Illinois municipal
corporation through its Department of Housing and’Economic Development, the Borrower and
BMT-I, LLC, an Illinois limited liability company {t%¢ “Senior Regulatory Agreement”)) are
and shall be subject to and subordinate in all respects fo the liens, terms, covenants and
conditions of the Senior Security Instrument and- the other Scnior Loan Documents and to all
advances heretofore made or which may hereafter be muade pursuant to the Senior Loan
Documents (including but not limited to, all sums advanced for the prrposes of (A) protecting or
further securing the lien of the Senior Security Instrument, curing defdiiie by Borrower under the
Senior Loan Documents or for any other purpose expressly permittesd' by the Senior Loan
Documents, or (B) constructing, renovating, repairing, furnishing, fixturing or equipping the
Mortgaged Property).

(b)  Subordination of Subrogation Rights.

Subordinate Lender agrees that if, by reason of 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 Documents, 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.

Subordination Agreement (Conventional) Form 6414 Page 6
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(c) Payments Before Senior Loan Default.

Untl Subordinate Lender receives a Default Notice (or otherwise acquires actual
knowledge) of a Senior Loan Default, Subordinate Lender shall be entitled to retain for its own
account all payments made under or pursuant to the Subordinate Loan Documents.

(d)  Payments After Senior Loan Default.

Borrower agrees that, after it receives a Default Notice (or otherwise acquires actual
knowledge) of a Senior Loan Default, it will not make any payments under or pursuant to the
Subordinate T.oan Documents (including but not limited to principal, interest, additional interest,
late paymcnt-charges, default interest, attorneys’ fees, or any other sums secured by the
Subordinate Lean Documents) without Senior Lender’s prior written consent.  Subordinate
Lender agrees tha, ofter it receives a Default Notice (or otherwise acquires actual knowledge) of
a Sentor Loan Defauliy'it will not accept any payments under or pursuant to the Subordinate Loan
Documents (including bur not limited to principal, interest, additional interest, late payment
charges, default interesi; attorneys’ fees, or any other sums secured by the Subordinate Loan
Documents) without Senior-Letider’s prior written consent. If Subordinate Lender receives
written notice from Senior Lender that the Senior Loan Default which gave rise to Subordinate
Lender’s obligation not to accept pavinents has been cured, waived, or otherwise suspended by
Senior Lender, the restrictions on paymentto Subordinate Lender in this Section 6 shall terminate,
and Senior Lender shall have no right to aity 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 6(d’.

(e) Receipt of Payment Not Permitted Herer.ader.

If, after Subordinate Lender receives a Default Nouce (or otherwise acquires actual
knowledge) of a Senior Loan Default, Subordinate Lender ieceives any payments under the
Subordinate Loan Documents, or if Subordinate Lender receives any other payment or
distribution of any kind from Borrower or from any other Person in connection with the
Subordinate Loan or the Subordinate Loan Documents which Subordinate Lender is not
permitted by this Agreement to retain for its own account, Subordinate Leader agrees to notify
(telephonically or via ematl, followed by written notice) Senior Lender of Suborcinate Lender’s
receipt of such amounts, and that such payment or other distribution will be received and held in
trust for Senior Lender and unless Senior Lender otherwise notifies Subordinate Lende., will be
promptly remitted, in kind, to Senior Lender, properly endorsed to Senior Lender, to be applied
to the principal of, interest on and other amounts due under Senior Loan Documents in such
order and in such manner as Senior Lender shall determine in its sole and absolute discretion.
Subordinate Lender hereby irrevocably designates, makes, constitutes and appoints Senior
Lender (and all Persons designated by Senior Lender) as Subordinate Lender’s true and lawful
attorney in fact in the Subordinate Lender’s name, place and stead, with full power of
substitution, to (1) take any and all actions as are permitted in this Agreement, including the
power to endorse the name of Subordinate Lender upon any checks representing payments
referred to in this subsection, and (2) carry out any remedy provided for in this Agreement. The
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Subordinate Lender hereby acknowledges that the constitution and appointment of such attorney-
in-fact 1s coupled with an interest and is irrevocable.

() Notice of Payment from Other Persons.

Subordinate Lender agrees to notify (telephonically or via email, followed by written
notice} Senior Lender of Subordinate Lender’s receipt from any Person other than Borrower of a
payment with respect to Borrower’s obligations under the Subordinate Loan Documents,
promptly after Subordinate Lender obtains knowledge of such payment.

(g) . Agreement Not to Commence Bankruptcy Proceeding.

Subordirate Lender agrees that during the term of this Agreement it will not commence,
or join with any Giher creditor in commencing any bankruplcy, reorganization, arrangement,
insolvency or hquiaafion proceedings against or with respect to Borrower, without Senior
Lender’s prior written consent.

7. Default Under Subordirste Loan Documents.
(a)  Notice of Subordir:ate Loan Default and Cure Rights.

Subordinate Lender agrees to delivar a Default Notice of each Subordinate Loan Default
to Senior Lender within five (5) Business Dzys. after the occurrence of the Subordinate Loan
Default. Senior Lender shall have the right, but.nat the obligation, to cure any Subordinate Loan
Default within the same time pertod for curing a-J<fault which is given to Borrower under the
Subordinate Loan Documents, except that Senior Leuser’s time period for cure shall begin on the
date on which it receives notice of the Subordinate Losa Default. All amounts advanced or
expended by Senior Lender to cure a Subordinate Loan Def-uit shall be deemed to have been
advanced by Senior Lender pursuant to, and shall be secured vy, the Senior Loan Agreement and
the Senior Security Instrument.

(b)  Subordinate Lender May Not Exercise Remedies Without Senior Lender’s
Written Consent.

If a Subordinate Loan Default occurs and is continuing, Subordinate Leundcr agrees that,
without Senior Lender’s prior written consent, it will not commence foreclosure-pieceedings
with respect to the Mortgaged Property under the Subordinate Loan Documents or cxercise any
other rights or remedies it may have under the Subordinate Loan Documents, including, but not
limited to accelerating the Subordinate Loan (and enforcing any “due on sale” provision included
in the Subordinate Loan Documents), collecting rents, appointing (or seeking the appointment of)
a recelver or exercising any other rights or remedies thereunder.

(c)  Effect of Foreclosure by Subordinate Lender.

Subordinate Lender acknowledges that any conveyance or other transfer of title to the
Mortgaged Property pursuant to a foreclosure of the Subordinate Mortgage (including a
conveyance or other transfer of title pursuant to the exercise of a power of sale contained in the
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Subordinate Loan Documents), or any deed or assignment in lieu of foreclosure or similar
arrangement, shall be subject to the transfer provisions of the Senior Loan Documents; and the
Person (including Subordinate Lender) who acquires title to the Mortgaged Property pursuant to
the foreclosure proceeding (or pursuant to the exercise of a power of sale contained in the
Subordinate Loan Documents} shall not be deemed to be automatically approved by Senior
Lender.

(d) Cross Default.

Borrower and Subordinate Lender agree that a Subordinate Loan Default shall constitute
a Senior Loan Default under the Sentor Loan Documents and Senior Lender shall have the right
to exercise aii‘rights or remedies under the Sentor Loan Documents in the same manner as in the
case of any other Senior Loan Default.

8. Default Under Senior Loan Documents.
(a) Senior Lean Notices.

Senior Lender shall deliver *&-Subordinate Lender a Default Notice within five (5) Business
Days in each case where Senior Lender-has given a Default Notice to Borrower. Failure of Senior
Lender to send a Default Notice to Sutordinate Lender shall not prevent the exercise of Senior
Lender’s rights and remedies under the Serisr Loan Documents, nor shall such failure constitute a
default by Senior Lender under this Agreement.

(b)  Cross Default.

Subordinate Lender agrees that, notwithstanding any contrary provision contained in the
Subordinate Loan Documents, a Senior Loan Default shall 410t constitute a default under the
Subordinate Loan Documents (if no other default has “ccearred under the Subordinate
Loan Documents) until either (1) Senior Lender has accelerated tae maturity of the Senior Loan,
or {(2) Senior Lender has taken affirmative action to exercise its rigiis ander the Senior Loan
Documents to collect rent, to appoint (or seek the appointment of) a receiver or to foreclose on
(or to exercise a power of sale contained in) the Senior Loan Documerits.) If at any time
Borrower cures any Senior Loan Default to the satisfaction of Senior Lender, 2av-default under
the Subordinate Loan Documents arising from such Senior Loan Default shall be'dcemed cured
and the Subordinate Loan shall be retroactively reinstated as if such Senior Loan Tefault had
never occurred.

9, Conflict.

Borrower and Subordinate Lender each agrees that, in the event of any conflict or
inconsistency between the terms of the Subordinate Loan Documents (other than the Senior
Regulatory Agreement) and the terms of this Agreement, the terms of this Agreement shall
control. 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 Loan Default or Subordinate
Loan Default, as the case may be; give Borrower the right to notice of any Senior Loan Default or
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Subordinate Loan Default, as the case may be other than that, if any, provided, respectively under
the Senior Loan Documents or the Subordinate Loan Documents; or create any other right or
benefit for Borrower as against Senior Lender or Subordinate Lender.

10.  Rights and Obligations of Subordinate Lender Under the Subordinate Loan
Documents.

Subject to each 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) Subordinate Loan Notices.

Subordipate Lender shall deliver to Senior Lender a copy of each notice which it delivers
to Borrower in counection with the Subordinate Loan simultaneously with the delivery of such
notice to Borrower.

(b)  Protection'si Security Interest.

Subordinate Lender shali not, without the prior written consent of Senior Lender in each
instance, (1) take any action which has the effect of increasing the indebtedness outstanding
under, or secured by, the Subordinate/l.oan Documents, except that Subordinate Lender shall
have the right to advance funds pursuantia the Subordinate Loan Documents for the purpose of
paying real estate taxes and insurance .premiums, making necessary repairs to the
Mortgaged Property and curing other defaults-hy Borrower under the Subordinate Loan
Documents, or (2) appear in, defend or bring any-action to protect its interest in the Mortgaged
Property.

{c) Condemnation or Casualty.

Following the occurrence of (1) a Condemnation Action| or (2) a fire or other casualty
resulting in damage to all or a portion of the Mortgaged Property (collectively, a “Casualty™), at
any time ot times when the Senior Security Instrument remains a lien on (he Mortgaged Property

the following provisions shall apply:

(A)  Subordinate Lender hereby agrees that its rights (under <nz Subordinate
Loan Documents or otherwise) to participate in any proceeding or action.relating to a
Condemnation Action or a Casualty, or to participate or join in any settlement of, or to
adjust, any claims resulting from a Condemnation Action or a Casualty shall be and
remain subject and subordinate in all respects to Senior Lender’s rights under the Senior
Loan Documents, and Subordinate Lender shall be bound by any settlement or adjustment
of a claim resulting from a Condemnation Action or a Casualty made by Senior Lender;

(B)  all proceeds received or to be received on account of a Condemnation
Action or a Casualty, or both, shall be applied (either to payment of the costs and
expenses of repair and restoration or to payment of the Senmior Loan) in the manner
determined by Senior Lender in its sole discretion; provided, however, that if Senior

Subordination Agreement { Conventional) Form 6414 Page 10
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Lender elects to apply such proceeds to payment of the principal of, interest on and other
amounts payable under the Senior Loan, any proceeds remaining after the satisfaction in
full of the principal of, interest on and other amounts payable under the Senior Loan shall
be paid to, and may be applied by, Subordinate Lender in accordance with the applicable
provisions of the Subordinate Loan Documents; and

(C)  Suvbordinate Lender agrees 1o execute and deliver, at no expense to Senior
Lender, all documents, instruments, agreements or further assurances required to
effectuate the provisions of this subsection.

(d) Insurahce.

Subordirate Lender agrees that all original policies of insurance required pursuant to the
Senior Security 1nstument shall be held by Senior Lender. The preceding sentence shall not
preclude Subordinat: Lender from requiring that it be named as a loss payee, as its interest may
appear, under ali policies of property damage insurance maintained by Borrower with respect to
the Mortgaged Property, provided such action does not affect the priority of payment of the
proceeds of property damage insurance under the Senior Security Instrument, or that it be named
as an additional insured under al!"pclicies of liability insurance maintained by Borrower with
respect to the Mortgaged Property.

(e} Termination of Subordinaie Mortgage.

If, after the occurrence of a Senior Luai Default, Senior Lender acquires title to the
Mortgaged Property pursuant to a foreclosure, or a deed in lieu of foreclosure, of (or the exercise
of a power of sale contained in) the Senior Loan” Documents, the lien of the Subordinate
Mortgage and the other Subordinate Loan Documents shail-automaticatly terminate upon Senior
Lender’s acquisition of title. '

() Reserved.
(g0 No Modification of Subordinate Loan Documents.

Borrower and Subordinate Lender each agree that, until the principai-of; interest on and
all other amounts payable under the Senior Loan Documents have been paid in full; it will not,
without the prior written consent of Senior Lender in each instance, (1) amend, modify. increase,
extend, renew or replace the Subordinate Loan Documents or (2} assign any interest in the
Subordinate Loan. Any amendment of the Subordinate Loan Documents or assignment of
Subordinate Lender’s interest in the Subordinate Loan without Senior Lender’s consent shall be
void ab initio and of no effect whatsoever.

11.  Modification or Refinancing of Senior Loan Documents.

Subordinate Lender consents to any agreement or arrangement in which Senior Lender
waives, postpones, extends, reduces or modifies any provisions of the Senior Loan Documents,
including any provision requiring the payment of money. Subordinate Lender further agrees that

Subordination Agreement (Conventional) Form 6414 Page 11
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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 Loan (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 Loan, the Senior Note, the Senior Loan Agreement, the Senior Security
Instrument, the Senior Loan Documents and Senior Lender shall mean, respectively, the refinance
loan, the refinance note loan agreement, the mortgage securing the refinance note, all documents
evidencing securing or otherwise pertaining to the refinance note and the holder of the refinance
note.

12.  Defau!t by Subordinate Lender.

If Subordinate Lender defaults in performing or observing any of the terms, covenants or
conditions to be performed or observed by Subordinate Lender under this Agreement, Senior
Lender shall have theright to all available legal and equitable relief. In addition, Subordinate
Lender agrees to indem:ufy and hold harmless Senior Lender from and against (a) all damage,
loss and liability incurrea by-Senior Lender as a result of such default, and (b) all costs and
expenses (including reasonavie attorneys’ fees and disbursements) incident to the matters
referred to in clause (a), whether o7 no! litigation i1s commenced.

13. Reinstatement.

To the extent that Borrower makes a payment to Senior Lender or Senior Lender receives
any payment or proceeds of the cotlateral securing the Senior Loan for Borrower’s benefit, which
payment or proceeds or any part thereof are subsequerdly invalidated, declared to be fraudulent or
preferential, set aside and/or required to be repaid to‘a tmstee, receiver or any other party under
any bankruptcy law, state or federal law, common law or £quitable doctrine, then to the extent of
such payment or proceeds received and not retained by SeniOr Lender, this Agreement shall be
reinstated and continue in full force and effect until full and finzi geyment shall have been made
to Senior Lender. Subordinate Lender agrees to hold in trust for Senior Lender and promptly
remit to Senior Lender any payments received by Subordinate Lencer after such invalidated,
rescinded or returned payment was originally made.

14. Non-Approval of Subordinate Financing Terms.

This Agreement does not constitute an approval by Senior Lender of the tcrms of the
Subordinate Loan or limit any of Borrower’s rights to negotiate the terms of the Subordinate
Loan Documents with Subordinate Lender.

15.  Notices.
(a)  Process of Serving Notice.
All notices under this Agreement shall be:
() in writing and shall be:
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(A)  delivered, in person;

(B)  muailed, postage prepaid, either by registered or certified delivery,
return receipt requested;

(C)  sent by overnight courier; or

(D)  sent by electronic mail with originals to follow by overnight
courier;

(2) addressed 10 the intended recipient at the addressies) below the signature
blozx. 4s applicable; and

S

125~ deemed given on the earlier to occur of’
fAs  the date when the notice is received by the addressee; or

(B) il the recipient refuses or rejects delivery, the date on which the
notice is so refused or rejected, as conclusively established by the records of the
United States Postal Secvice or any express courier service.

(b) Change of Address.

Any party to Agreement may change the address to which notices intended for it are to be
directed by means of notice given to the other paities.identified in this Agreement.

(€) Receipt of Notices.

Senior Lender, Subordinate Lender or Borrower shall/not refuse or reject delivery of any
notice given in accordance with this Agreement. Each party/is-required to acknowledge, in
writing, the receipt of any notice upon request by the other party.

16. General.
(a) Assignment/Successors.

This Agreement shall be binding upon and shall inure to the benefit of the respiciive legal
successors, transferees and assigns of Borrower, Senior Lender and Subordinate Lender.
Borrower shall not assign any of its rights and obligations under this Agreement without the prior
written consent of Senior Lender.

(b)  No Partnership or Joint Venture,

Senior Lender’s permission for the placement of the Subordinate Loan does not constitute
Senior Lender as a joint venturer or partner of Subordinate Lender. Neither party hereto shall
hold itself out as a partner, agent or Affiliate of the other party hereto.

Subordination Agreement (Conventional) Form 6414 Page 13
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(c) Senior 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. 1

{d)  Further Assurances.

Upon the demand of Senior Lender from time to time, Subordinate Lender agrees to
execute and deliver all additional instruments and/or documents required by Senior Lender in
order to evidence that the Subordinate Mortgage is subordinate to the lien, covenants and
conditions‘of tae Senior Loan Documents, or to further evidence the intent of this Agreement.

(e) Airendment,

This Agreemert siiall not be amended except by written instrument signed by all parties
hereto.

) Governing Law,

This Agreement shall be governcd by the laws of the jurisdiction in which the Mortgaged
Property is located without giving effeci-to.any choice of law provisions thereof that would result
in the application of the laws of another jurisdiction. Senior Lender, Subordinate Lender and
Borrower agree that any controversy arising uader-or in relation to this Security Instrument shall
be litigated exclusively in the jurisdiction in whick tiie Mortgaged Property is located. The state
and federal courts and authorities with jurisdiction in"such locale shall have exclusive jurisdiction
over all controversies that arise under or in relation <o /this Agreement. The parties hereto
irrevocably consent to service, jurisdiction, and venue or suck-courts for any such litigation and
waive any other venue to which any might be entitled by virtue-of domicile, habitual residence or
otherwise.

(g) Severable Provisions.

If any provision of this Agreement shall be invalid or unenforceable-to sy extent, then
the other provisions of this Agreement, shall not be affected thereby and shall be edforced 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 the following events: (1) the payment in full of the principal of, interest
on and other amounts payable under the Senior Loan Documents; (2) the payment in full of the
principal of, interest on and other amounts payable under the Subordinate Loan Documents, other
than by reason of payments which Subordinate Lender is obligated to remit to Senior Lender
pursuant to Section 6 of this Agreement; (3) the acquisition by Senior Lender of title to the
Mortgaged Property pursuant to a foreclosure, or a deed in lieu of foreclosure, of (or the exercise
of a power of sale contained in) the Senior Loan Documents; or (4) the acquisition by

Subordination Agreement (Conventional) Form 6414 Page 14
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Subordinate Lender of title to the Mortgaged Property pursuant to a foreclosure, or a deed in lieu
of foreclosure, of {or the exercise of a power of sale contained in), the Subordinate Loan
Documents, but only if such acquisition of title does not violate any of the terms of this
Agreement. ;

) 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
constitute one and the same instrument.

() Sale of the Senior Loan.

Nothing -in" this Agreement shall limit Senior Lender’s (including any assignee or
transferee of Senior Laader) right to sell or transfer the Senior Loan, or any interest in the Senior
Loan. The Senior Loan o1 a partial interest in the Senior Loan (together with this Agreement and
the other Loan Documentsy may be sold one or more times without prior notice to Subordinate
Lender or Borrower.

[Remainder of Page Intentionally Blank]

Subordination Agreement (Conventional) Form 6414 Page 15
Fannie Mae 08-14 © 2014 Fannie Mae



1632329110 Page: 16 of 23

UNOFFICIAL COPY

IN WITNESS WHEREOF, Borrower, Senior Lender and Subordinate Lender have
signed and delivered this Agreement under seal (where applicable) or have caused this
Agreement to be signed and delivered under seal (where applicable) by -a duly authorlzed
representative. Where applicable law so provides, Borrower, Senior Lender and Subordinate
Lender intend that this Agreement shall be deemed to be signed and delivered as a sealed
instrument.

SENIOR LENDER:

BELLWETHER ENTERPRISE MORTGAGE INVESTMENTS, LLC
a Maryland limited liabikty company

m

oy
Michael K. Meyer
Ezecutive Vice Pre31dent
Addrass: 11000 Broken Land Parkway, Suite 700
Columbia, Maryland 21044
With a coypy tc: Fannie Mae
Attention: Multifamily Operations - Asset Management
Crawzir AM
3900 Wisconsin Avenue, N.W.
Washington, DC 20016
ACKNOWLEZ?GMENT
STATE OF OHIO )
) ss
COUNTY OF FRANKLIN )

I, the undersigned, a Notary Public in and for the county an<-State aforesaid, do hereby
certify that Michael K. Meyer, personally known to me to be the Ex:Cuiive Vice President of
Bellwether Enterprise Mortgage Investments, LLC, a Maryland limitec liability company, and
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 severally acknowledged that as suchi Zyecutive Vice
President, he signed and delivered the said instrument, pursuant to authority given by e “anager as
the free and voluntary act of such person, and as the free and voluntary act and deed of Zellwether
Enterprise Mortgage Investments, LLC, for the uses and purposes therein set forth,

Given under my hand and offictal seal this 3 day of MWLmbA , 2016.

\1:11!""
Q\ch\MCw (SEAL)  ~XpRIAL SZ’:,,

Heather |.. Cox

Notary Public .S\\é ’5 _
Printed Name: Heather L. Cox I ; *'g-. Notary Public
My Commission T 9§ StatecfOhio
Expires: 10/31/2020 > ; L‘ s
[DOCUMENT EXECUTION CONTINUES ON/JF24% \'wWING PAGES]
iy
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SUBORDINATE LENDER:

FORESIGHT AFFORDABLE HOUSING, INC.
a New Jersey non-profit corporation and 501(c)(3) tax-
exempt entity

By: ﬁ s ﬂw (SEAL)

Name: Domavd LsoPs
Title: PRESDIST

Address: LLOI raaant Ave . Sods od
Vsaqtiof. MT O84OL

ACKNOWLEDGMENT

STATE OF M Sw-ds8Ss, 0

a8y

COUNTY OF _Aftaanc )

L Joad A 1ﬂ QLOCK. &P , a Notary Public, in and for said
County, in the State aforesaid, do hercoy certify that J)m_%
LLes s of Foresight Affordable Housing, Inc. is personally known to me to be

the same person whose name is subscribed to the foregorug instrument, appeared before me this
day in person and severally acknowledged that she, beina-thereunto duly authorized, signed,
sealed with the corporate seal, and delivered the said instrumeat as the free and voluntary act of
said entity and as her own free (if applicable) and voluntary act, Ter the uses and purposes therein
set forth,

Given under my hand and notarial seal this_/ s~ day of Ao reemded. 2016

[DOCUMENT EXECUTION CONTINUES ON THE FOLLOWING LA GE]

JOAN A. POLLOCK GR!FF(
NOTARY PUBLIC OF NEW JERSEY

D # 50011758
My Commission Expires 3/11/2020

Subordination Agreement (Conventional) Form 6414 Page 8-2
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BORROWER:

LEGENDS C-3, LLC
an [llinois limited liability company

By: LEGENDS C-3 MANAGER, LLC
an [Hlinois limited liability company
its Manager

By:  Brinshore Holding, LLC,
an [llinois limited liability company
a manager

By:  Brinshore Development, L.L.C.,
an Illinois limited liability company
its sole member

By:  Brint Development, Inc.
an [llinois corporation
a member

By: m (SEAL)

Name: David B. Briat
Title; President

By:  Michaels Chicago Holkimg Company, LLC
an Illinois limited liabiiity company
a manager

By: ~ _(SEAL)
Name: John J. O’Donnell
Title: Vice President

Address: ¢/o 3 East Stow Road, Suite 100,
Marlton, NJ 08053

With a copy to: Brinshore Development, L.L.C.
666 Dundee Road, Suite 1102
Northbrook, Illinois 60062
Attention: David Brint

(ACKNOWLEDGMENT OCCURS ON THE FOLLOWING PAGE]
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BORROWER:

LEGENDS C-3, LLC
an Hinois kmited Iability company

Bv:

LEGENDS C-3 MANAGER, LLC
an llinois linited Hability company
its Manager

By:

By:

Brinshore Holding, LLC,
an Ulinois limited liability company
a4 manager

By:  Brinshore Development, L.L.C,,
an Illinois fimited liability company
is sole member

Bv:  Brint Development, Inc.
an llinois corporation
a member

By: (SEAL)
Name: David B. Brint
Title:  President

Michaels Chicago Holding Company, LLC
an [llinois limited liabilidy <ompany
a manager

TN
By: g;)_ ISEAL)

Name: Johi T, O Pennell

Title: Vice President

Address: ¢/o 3 East Stow Road, Suite 100,
Marlton, NJ 08053

With a copy to: Brinshore Development, L.L.C.
666 Dundee Road, Suite 1102
Northbrook, [linois 60062
Attention: David Brint

JACKNOWLEDGMENT OCCURS ON THE FOLLOWING PAGE]

Subordination Agreement (Conventional)
Fannie Mae
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ACKNOWLEDGEMENTS

STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that David B. Brint, personally known to me to be the president of Brint Development, Inc., a
member of Brinshore Development, L.L.C., an Illinois limited liability company, the sole member of
Brinshore Holding, LLC, an Illinois limited liability company, a manager of Legends C-3 Manager,
LLC, an 1l'inois limited liability company (the “Manager™), the manager of Legends C-3, LLC, an
Ilinois limitedliability company, and 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 severally
acknowledged that 25 such officer, he signed and delivered the said instrument, pursuant to authority
given by the members of the Manager as the free and voluntary act of such person, and as the free
and voluntary act and de¢d of the Manager and Legends C-3, LLC, for the uses and purposes therein
set forth.

.__Given under my hand and official seal this % day of hMM LU\ , 2016.

> =

",'O%Flélélé SEAL" ] cm
Denise orcoran .
3ér-Public, State of linois L \,q At /5 . derane

y Commission Expiresﬁl‘zmzm_q‘ Notary Public

.....

STATE OF NEW JERSEY )
} ss
COUNTY OF BURLINGTON)

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that John J. O’Donnell, personally known to me to be the vice president of Michaels Chicago
Holding Company, LLC, an Illinois limited liability company, a manager of Legends C-3 Manager,
LLC, an Illineis limited liability company (the “Manager”), the manager of" Legends C-3, LLC, an
Illinois timited liability company, and personally known to me to be the same persor whose name is
subscribed to the foregoing instrument, appeared before me this day in persciu und severally
acknowledged that as such vice president, he signed and delivered the said instrumert pursuant to
authority given by the members of the Manager as the free and voluntary act of such person, and as
the free and voluntary act and deed of the Manager and Legends C-3, LLC, for the uses and purposes
therein set forth.

Given under my hand and official seal this day of , 2016,
(SEAL)
Notary Public
Subordination Agreement (Conventional) Form 6414 Page S-4
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ACKNOWLEDGEMENTS

STATE OF ILLINGIS )
) ss

COUNTY OF COOK )

I, the undersigned. a Notary Public in and for the county and State aloresaid, do hereby
certify that David B. Brint. personally known 1o me to be the president of Brint Development, Inc., a
member of Brinshore Development, L.L.C., an Ulinois limited liability company, the sole member of
Brinshore Holding, LLC. an Hlinots limited liability company. a manager of Legends C-3 Manager,
LLC, an IVinvis limited hability company (the “Manager™), the manager of Legends C-3, LLC, an
[linois limitedliability company, and 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 severally
acknowledged that 2z.such officer, he signed and delivered the said instrument, pursuant to authority
given by the members of the Manager as the free and voluntary act of such person, and as the free
and voluntary act and decd of the Manager and Legends C-3, LLC, for the uses and purposes therein
set forth.

Given under my hand and ofitcial scal this day of , 2016.

(SEAL)

Notary Public

STATE OF NEW JERSEY

St
[7s]
v

COUNTY OF BURLINGTON)

. the undersigned, a Notary Public in and for the county @and State aforesaid, do hereby
certify that John J. O’ Donnell, personally known to me to be the vice president of Michaels Chicago
Holding Company. LLC. an Itlinois limited liability company, a manager of L:egends C-3 Manager,
LLC. an Hlinois limited liability company {the “Manager”™), the manager orcegends C-3, LLC, an
[linois limited liability company. and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in persenand severally
acknowledged that as such vice president, he signed and delivered the said instrument, pursuant to
authority given by the members of the Manager as the free and voluntary act of such per<on, and as
the free and voluntary act and deed of the Manager and Legends C-3, LLC, for the uses and purposes
therein set forth. ‘/A

Given under my hand and ofticial seal this 2 day of /MMA{/’ , 2016.

(SEAL) (),Zté: ﬂ ras

CATHERIBIFRPTOR:NS
MOTARY PUBLIC Cv= L~ GERISEY
COMMISSION EXPiFEG /38/2020

Subordination Agreement {Conventionzl) Form 6414 Page S-4
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EXHIBIT “ A"

LEGAL DESCRIPTION-A.|
PARCEL L:

THE EAST 65 FEET OF LOTS 2, 3 AND 6 IN BLOCK | [N L.W. STONE'S SUBDIVISION OF THE
EAST 20PACRES OF THE NORTH 30 ACRES OF THE WEST 172 OF THE SOUTHWEST 144 OF

* SECTION 37 LOWNSHIP 38 NORTH. RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN,
[N COOK COLERTY. ILLINOIS.

PROPERTY ADDRESS: 109 EAST 43RD STREET. CHICAGO. IL 60633
TAX NUMBER: 20-05502-028

PARCEL 2:

THE WEST 46 FEET [-1/2 INCHES QEAOTS | AND 4 IN BLOCK 1 [N L. W. STONE'S
SUBDIVISION OF THE EAST 20 ACRESOF THE NORTH 30 ACRES OF THE WEST 112 OF THE
SOUTHWEST t 4 OF SECTION 3. TOWNSHIP 38 NORTH. RANGE 4. EAST OF THE THIRD
PRINCIPAL MERIDIANIN COOK COUNTY ILLINQIS.

PROPERTY ADDRESS: [19 EAST 43RD STREET. CrICAGO. IL 60633
TAN NUMBER: 20-03-302-010

PARCEL 3:

LOT 3 INBLOCK 2IN LW, STONE'S SUBDIVISION OF THE EAST 20 ACRES OF THE NORTH
50 ACRES OF THE WEST 12 OF THE SOUTHWEST 174 OF SECTION 3 TCWNSHIP 38 NORTH.
RANGE {4 EAST OF THE THIRD PRINCIPAL MERIDIAN. IN COOK COUNTY.ILLINOIS.

PROPERTY ADDRESS! 4312 SOUTH MICHIGAN AVENUE, CHICAGQ, IL 60633
TAX NUMBER: 20-03-301-014

PARCEL 4

THE SOUTH 12 OF LOT 10 AND THE NORTH 172 OF LOT 11 IN BLOCK 1 IN L. W. STONE'S
SUBDIVISION OF THE EAST 20 ACRES OF THE NORTH 30 ACRES OF THE WEST 1/2 OF THE
SOUTHWEST 174 OF SECTION 3. TOWNSHIP 38 NORTH. RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOQIS. '

PROPERTY ADDRESS: 4325 SOUTH MICHIGAN AVENUE, CHICAGO, IL 60633
TAX NUMBER: 20-03-302-004
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EXHIBIT ~A™

PARCEL 3:

THE SOUTH 122 0F LOT 14 AND THE NORTH 12 OF LOT 15 INBLOCK | IN L.W.STONE'S
SUBDIVISION OF THE EAST 20 ACRES OF THE NORTH 30 ACRES OF THE WEST 1/2 OF THE
SOUTHWEST {4 OF SECTION 3, TOWNSHIP 38 NORTH. RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY. ILLINOIS,

PROPERTY ADDRESS: 4333 SOUTH MICHIGAN AVENUE, CHICAGO. [L 60653
TAXNUMBER: 20-03-302-006

PARCEL 6:

THE SOUTH 43 FLELOF LOT 7 AND THE NORTH 5 FEET OF LOT S IN BLOCK 2 IN PIKE'S
SUBDIVISION OF THESORTHWEST /4 OF THE NORTHEAST 1/4 OF THE SOUTHWEST (/4
OF SECTION 53, TOWNEZHIP 38 NORTH, RANGE {4, EAST OF THE THIRD PRINCIPAL
MERIDIAN IN COOK COUNTY ALLINOIS.

PROPERTY ADDRESS: 4332 SOUTH PRAIRIE AVENUE. CHICAGO, IL 60633
TAN NUMBER: 20-03-5303-021

PARCEL 7:

THE SOUTH HALF OF LOT 21 AND THE NORTH 25 FEET OF LOT 20 [N BOGUE'S
SUBDIVISION OF THAT PART OF THE NORTHEAST OLUARTER OF THE NORTHEAST
QUARTER  OF THE NORTHWEST QUARTER OF SECTION 10, TOWNSHIP 38 NORTH. RANGE
14 EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING WEST-OF THE EAST 315 FEET
THEREQF, IN COOK COUNTY, ILLINOIS,

PROPERTY ADDRESS: 4716 SOUTH CALUMET AVENUE, CHICAGO_ 'L 60615
TANX NUMBER: 20-10-104-019 AND 20-10-104-020



