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i i .8, Department of Housing OMB Approval No, 2602-0908
Subordination Agreement and Urban Development (Exp, 06/30:2017)

Office of Housing

Public Reporting Burden for this callection of informiation iy estimated to average 0.5 hours per response, includiing the. time for

reviewing instructions, searching existing data sources, gathering and maintaining the data.needed, and completing and reviewing -
the eoliectian of informiation, Respohdé to this request fot information is requirget i ordér to recelviy the benefits tor be. derived. "This -
agancy may not collect s, information, and yols ars hot reqtired to complets this fermiunless it displays a currently valid OMB contral .
nurmber. “Whils. no assurance of cenfidentiality fs gledged to respandents, HUD generally discloses this data only in-resparise lod
Froedom of Information Act request. ‘ ' ‘ :

Project Name: The Mark Twain Apartments
HUD Project No: 071-32158

THIS SUBORDINATION AGREEMENT ("Agreement") is enteted into this 30th
day of Octoher; 2020 by and among (i} Bellwether Enterptise Real Estate Capital, LLC,
an Ohio limitsd_liability company ("Senior Lenider"), (i} The NHP Foundation, a District
of Columbia noimiofit corporation ("Subordinate Lender™), and (iii) Mark Twain NHPF,
LLC, an Hinois limicad liability company ("Borrower™).

Recitals

~ WHEREAS, Borrawer is (e owner of that certain 148- unit residential rental
development known as "Mark Twein Apartments™ ("Project™), located at 111 West
Division Street, Chicago, lllinois. Seitior Lender has made or is making the senior
mortgage loan-as described on Scheddie A hereto ("Senior Indebtedness") to
Borrower in the origial principal-amount(s).as shown on Schedule A, evidenced by the
Note described in Schedule.A (“Senior Now:"), and secured by, among other things,
the Mortgages as described in Schedule A (collectively, “Senior Security o
Instrument"), covering the property-described it Exhibit A attached hereto together
with all improvements thereori and personal property-used relative thereof, all as more
particularly described in the Senior Security Instrument ("Mortgaged Property™).

WHEREAS, Borrower has requested Senjor Lender 1 nerait Subordinate Lender
to-make a subordinate loan to Borowet ifi the amount of $900,000.410 (“Subordinate
Loan"), pursuant to the: Subordinate Loan Documents as defined biglow, and secured by,
among other things, & mortgage lien against the Mortgaged Property.

WHEREAS, Senior Lender, with the approval of the U:S. Department of Housing
and Urban Development (“HUD”), has agreed to permit Subordinate Lender to rnake the
Subordinate Loan and 1 place a subordinate mortgage lien against the Mortgaged
Property subject to ail-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,
ineluding all amendments to such statutes and regulations, as they become effective,
except that changes subject to notice and comment rulemaking shall become effective
‘only upan completion of the rulemakirng process, and (2)-all current fequirements. in
HUD handhooks and guides, nofices, 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
onily upon compation of the rulemaking proeess, and provided that such future updates,

Subordination Agresment HUD-52420M (06/14)
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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 fram such document. Handbooks, guides, nalices, and mattgagee letters are
available on HUD's official website: (hitp:/wwi.hud.gov/offices/adm/hudclipglindex.cfm,
or a successor location to that site).

NOW, THEREFORE, in.order to induce Senior Lender to permit Subordinate.
Lender to make the Subordinate Loan to Borrower and o place a subordinate morigage
lien against the Morfgaged Property, and in consideration thereof, Seniof Lender,
Subordinate Lender and Borrower agree as follows: :

1.  Definitions,

In -addiien to the terms defined in the Recitals to-this Agreement, for purposes. of
this Agreementi-ios following terms have the respective meanings set forth below:

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

(b) "Bankriptsv Proceeding” means any bankruptcy, reorganization,
insolvency, composition, restructuring, dissolution, liquidation, receivership,
assignment for the bene:it cf creditors, or custodianship action or proceeding
under any federal or state law with respectto Borrower, any guarantor of any of
the Senior Indebtedness; any of theit respective properties, arany of their

respective partners, members, wificers, directars, or shareholders.

(c) “"Borrower” means all entities identified as "Borrower™ in the first
paragraph of this Agreement, togetherwith any successors, heirs, and assigns
(jointly and severally). Borrower shall inciuide any entity taking title to the
Mortgaged Property, whather or not such epliy assumes the Senior Note,
provided that the term "Borrower” shall not incidde SeniorLender in the event
that Senior Lender may acquire fitle to the Mortgaged ‘Pro-pert?/, Whenever the
term “Borrower” is used hereih, the same shall be dzamed fo include the obligor
of the debt secured by the Sehior Secutity [nstrument. \

{d) "Business Day" mearis any day other than Satuay, Sunday.or any
other day on which Senior Lender-or HUD is not open for businesz.

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

(f)} "Entity" means an estate, trust, partnership, corporation, limited liability.
carnpany, limited liability partnership, governmental department or agency or any.
other-entity which has the legal capacity to own property. |

~ {g) "Monetary Event of Default" is defined in the. Senior Security
[nstrument:

(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 resetrve or

Subordination Agreement HUD-02420M (06/14)
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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 Borrowar ta-Senior Lender under orin connection
with the. Senior loan or Senior-Loan Documents.

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

{Iy “Senior Loan Documents™ means thé Senior Note, the-Senior
Security Instrument, and the Regulato ?/ Agreement between Borrower and HUD,
as such documents may be amended from time to fime and all other documents
at-any time evidencing, securing, guarantesing, ot otherwise delivered in
canrection with the Senior Indehtedness,

~ {m}_"Senior Security Instrument.Default" means a "Monetary Event of
Pefault?' c;a "Covenant Event of Default" as defined in the Senior Security
nstrurment.

{n) "Subkurdinate Indebtedness" means all present.and future
indebtedness, obligatioss, and liabilities of Borrower to. Subordinate Lender
under or in connection Wi the Subardinate Ldaah or the Subordinate Loan
Documents..

(0) “Subordinate Lends* means the Entity named as such in the first
paragraph on page 1 of this Agreerient.

(p), "Subordinate Loan Docuniznts™ means the Subordinate Note, the
Subordinate Mortgage,_ and all other docu:nents at any time evidencing, securing,
guaranteeing, or otherwise delivered in conne stion with the Subordinate:
Indebtedness, as identified in Schedule B.

(g) “Subordinate Loan Enforceriient Actich” means the acceleration of
alt arany part of the Subordinate Indebtedness, the advariising.of or )
commericement of any foreclosure or frustee’s sale proceenings, the exercise of
any power of sale, the acceptance of a deed or assignment in liau of foreclosure
arsale, the collecting of rents, the obtaining of or seeking of the zoointment of a
receiver, the seeking of default interest, the taking of possession-rcontrol of any
of the Mortgaged Property, the commencement of any suit or other 'syal,
administrative, or arbitration proceeding based upon the Subordinate fiote or any
othér 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 ‘pa'r.tg' liable for any of the Subordinate indebtedness
gr ob‘ii{gtated under any of the Subordinate Loan Documents, or the Mortgaged

roperty.

(r) "Subordinate Mortgage Default" means any act, failure to act, event,
conditions, or accurrence which allows (but for-ahy contrary provision of this.
Agreement), or which with the giving of notice ar 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) “Subordinate Note” collectively, means the- AHP Sponsar Note

Subordination Agreement HUD-92420M (06]14)
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described in Schedule A and dated {October 1, 2020] by Borrower to Subordinate
Lender in the original principal amount shown as Schedule A.

(f) "Surplus Cash" is defined herein to mean the same as that term is
defined in the Regulatory Agreement between Borrower arid HUD.

2, Permission to Allow Mortgage Lien Against Mortgaged Property.

Senior Lendet consents, subject to the provisions of this Agreement, td permit
Subordinate l-endet to record the Subordinate: Mortgage and other recordable Subordinate
Loan Documents against the Mortgaged Propérty (which are subordinate in all respects to
the lien of the Senior Security Instrument) to secure Botrower's obligation torepay the
Subordinats Note and all other obllgations indebtedness and liabilities of Borrower to
Subordmate Lerder urdet ard in.connection with the Subordinate Loan. Such consent is
subject to the conziition that each.of the representations and warranties made- by Borrower
and Subordinate Lencer in Section 3 are true and correct on the date of this Agreement
and on the date on whicli the proceeds of the. Subordinate Loan are disbursed to
Borrower. Ifany ofthe: mpresentahons and warranties made. by Borrower and
Subordinate Lendér in-Section 3-are not frue and correct on both of these dates, the
provisions of the Senior Loan Decuments applicable to unpermitted lisns.on the
Mortgaged Property shall apply.

3. Borrower's and Subordiinate Lender's Representations and Warranities,

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

~ {a) Subordinate Loan Documents, The Subordinate Loan is
evidenced by the Subordinate Note and is securgd by the Subordinate Mortgage.

(b) Terms ofthe Subordinate Loan The original prlncapai amount of
the Subordinate Note to Borrower (the “AHP Sponsor Nete®) is. $900,000.00.
Interest on the AHP Sponsor Note accrues monthly at the ute nf 8% per anhurm.,
The AHP Sponsor Note is due and, payable in-full on April 1, 2060. f"Maturtty")
The principal of the AHP- Sponsor Note will have a balloon prlnc:,a rayment of
$900,000.00 plus accrued. interest due at Maturity. The. promissoryncte
evidenhcing the AHP Sponsor Note obligates Borrower to make paymentin full at
Maturity, subject to-available. Surplus Cash.. As long as HUD is the insurer or
holder of the Senior Note on FHA Project No. 07132158, any payments due
from preject income under the AHP Spansor Note shall be payable only (i) from
permissible distributions from: Surplus Cash of the Project; butin no event greater
thaty seventy-five percem: {75%) of the total amount of Surplus Cash; of (ji) from
monies received from Non-Project Sources. No prepayment of the AHP Sponsor
Note shall be made until after final endorsement by HUD of the Seriior Note, unless
such prepayment is made from Non-Project Sources and is approved in wyiting by
HUD. The restriction on payment imposed by this. paragraph shall not excuse any
default caused by the failure-of the Borrower 10 pay-the indebtedriess: evidenced by
the AHP Sponsor Note.

Subordination Agresment HUD-92420M (06/14)
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(c) Relationship of Borrower to Subordinate Lender, Subordinate
Lenderis an Affiliate of Barrower.

Ln

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

(&) Subordinate Loan Documents. The executed Subordinate Loan
Documents are substantially in the same forms as those subrniited to, and
approved by, HUD prior o the date of this Agreement. Upon execution and
delivery of the Sibordinate Loan Docurents, Botrower shall deliver to Senior
Lender an exectited copy of éach of the Subordinate Loan Documents, certified to
be trie correct and complete.

("~ Senior Loan Documents. The executed Senior Loan Documents
are the saniciorms as-approved by HUD priot to the date of this Agreement. Upon
axecution and-deivery ¢f the Senior Loan Documents, Borrower shali deliver to
Subordinata Lencar an executed copy of each of the Senior Loan Dacuments,
certified to be true, corest and complete.

4. Deliveries,

Borrower-shall submit the following items to Senior Lender and HUD not
tater thanten (10) Business Days giter the date of the initial disbursement of
proceeds of the Subordinate Loan.

{a)  Title Evidence. Evidence of fitls (title policy or title-palicy
endorsement, as appropriate) insuring the lier of the Senior Security Instrument
which insures that (i) the lien of the Subordinate Morigage i5 subordinate to the
lien of the Senior Mortgage, and (ii). this Agreemeritias been recorded among
the applicable land records.

(b) Certification. A certification from Borrawer and Subordinate:
Lender to HUD that the Subordinate Loan Documents do-not ontain any
changes from the Subordinate Loan Daocuments submitted to, and abproved by,
HUD, before the date of this Agreement.

(¢) LoanDocuments. A complete setof the Subordinate Loan
Documents.

5. Terms-of Subordination.

(a). Agreement to Subordinate. Senior Lenderand Subordinate Lender
agree that: (i) the indebledness evidenced by the Subordinate Loan Documents is
and shall be subordinated in right of payment, to the extentand in the manner
provided in this Agreement, to the: prior payment of the indebtedness evidenced by
the Senior Loan Documents, and (if) the Subordinate Mortgage and the other
Subordinate Loan Documents are and shall be subject and subordinate in all

Subordination Agreernent HUD-92420M (06/14)
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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 purstant to the Senior Security Instrument
and the other Senior Loan Documents (includirig but not limited fo, all sums
advaneed for the purposes of (1) protecting or further securing the lien of the Senior
-'Se'curity‘-i‘nstrumen't\,;curi‘hg}def;aul‘ts by Borrower under the Senior Loan Documents
or for any other purpose expressly permitted by the Senior Security. Instrurment, or
(2) constructing, renovating, repairing, furnishing, fixturing or equipping the
Mortgaged Praperty). Subordinate Lender agrées to extinguish and release its lien
on any and all Martgaged Properly in the event Senior Lender, HUD, or-a designee
of eithier acquires title to the Mortgaged Property pursuant fo-a deed inlieuof
foreclosure.

(R Subordination of Subrogation Rights. Subordinate Lerider agrees
that if, by fzason of its: payment of real estate taxes or other monetary obligations of
Borrower, orav reason of its exercise of any other right or remedy under the
Suberdinate Loar Docurhients, it acquires by right of subrogation or ofhierwise a lien -
on the Mortgager: Property which (but for this subsection) would be senior to the
lien of the Senior Secuidty Instrument, then, in that event, stch lieri shall be subject
and subordinate to the lierraf the Senior Security Instrument.

(¢}  Payménts Before Senior Security Instrument Default. Until
Subordinate Lender receives a csfault notice of a-Senior Security Instrument
Default from Senior Lender, Subordinate Lender shall be entitied to retain for its
own account all payments made under oy pursuant to the Subordinate Loan
Documents provided that stich payments are otherwise permitted under the terms
of this Agreement.

(d) Payments After Senior Security Iristrument Default. Borrower
agrees that, after it receives notice (or otherwise acuuires knowledge) of a Senior
Security Instrument Default, it will not make any paymenis under or pursuant to the
‘Subordinate Loan Documents. (including but not limited to principal, interest,
additional interest, late payment charges, default interest, aitrrney's fees, orany
other sums secured by the Subordinate Mortgage) without Senior LLendet's-prior
written consent. Subordinate Lerider agrees that, after it receives @ dsfault nofice
from Seniar Lender with written instructions directing Subordinate Lender not to
accept payments fror Project Sources on account of the Subordinate Loan, it will
not-accapt any payments under-or pursuant to the Subordinate Loan Dotuments
(including but not limited to principal, intetest, additional interest, late payment
charges, default interest, attorney's fees; or any other sums secured by the
Subordinate Mortgage).unlesseither (i) such payment'is being made solely from
Non-Project Sources or (ii) such payment is made with Senior Lender's prior written
consent. If Subordinate Lender receives written notice from Senior Lender that the
Senior Security Instrument Default which gave rise to Subordinate Lender’s
obligation not to acespt 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 Botrower prior to-Subardinate Lenders

Subordingtion Agresment HUD-92420M (06/14)
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receipt of a new default notice from Senior Lender in accordance with the
provisions of this Section 5(d). -

(¢) Remitting Subordinate Loan Payments to Senior Lender. If, after
Subordinate Lender receives a default hotice fror Senior Lender in accordance
with subsection (d) above, Subordinate Lender receives any payments under the
Subordinate Loan Documents (other than paymenits permiitted under subsection (d)
above), Subordihate Lender agrees that such payment or other distribution will be
received and held in trust for Senior Lender and unless SeniorLender otherwise
nofifies Subordinate Lender in writing, will be promptly remitted, in kind to Senior
Lender, properly endorsed to Senjor Lender, fo be apphed to the principal of,
interest on and other amounts due under the Senior Loan Documents:in
acesrdance with the provisions of the Seénior Loan Documents. By executing this
Agreerierit, Borrower specrfacally authorizes Subordinate l.ender fo endorse and
remit any £us sh payments to Senior Lender, and specifically-waives any and all
rights to hav such payments returned to Bofrower orcredited against the
Subordinate Loari. Borrower and Senior: Lender acknowledge and agree that
payments receives by Subordmate Lender, and remitted ta Senior Lender under
this-Section 5, shall a0l b apphed or otherwise credited against the Subordinate
Loan, ror shall the tender of such payment to Senior Lender waive any
Subordinate Mortgage Defarit which may arise from the inability of Stibotdinate
Lender o retain such payme. mor apply: such payment to the Subordinate Loan.

(i  Agreement Not to Cuminence Bankruptcy Proceeding.
Subordinate Lender agrees that duritgihe term of this Agreeimant it will not
commence, or-join with-any-other- creditor in c;ommenc:mg any Bankruptcy
Praceeding with respect to Borrower, wittiout &2nior Lender's prior written consent.

6. Default Under Subordinate Loan Docurrenis.

(3)  Notice of Default and Cure Rights. Subwirinate Lender shall
deliver to. Senior Lender a dafault notice within five Business Nays in each case
where Subordinate Lender has given a default notice to Boriewer. Failure of
Subordinate Lender to send a default notice to Senior Lender shall ot prevert the
exercise of Subordinate Lender's rights and rermedies. under the Subdrdinate. Loan
Doecuments, subject to the: provisions of this-Agreement. Senior Lendiet 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 enfitled, during such 60-day period, to continue to -
pursue its rights and remedies undérthe Subdrdinate Loan Documents, subject to
the finitations set forth in Section 6(b) below.

(b) Subordinate Lender's Exercise of Remedies After Notice to
Senior Lender, Ifa Subordinate Mortgage Default oceurs and is continuing,
Subotdinate 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 Mc}rtgaged Praperty, including, but not limited to

Subardination Agréement HUD-92420M (06/14)
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accelerating the Subordinate Loan, collecting rents, appointing {or seeking the
appointrnent of) & receiver or exercising any other rights or remedies thereunder
without Seniior Lender’s prior written consent. However, the preceding sentence
shall not (i) limit:Subordinate Lender's fight to-biring an aiction seeking recovery
solely from Non-Project. Souréas or (ii) preclude Subordinate Lender from
exercising or enforcing all the rights available to Subordinate Lender under the
Subordinate Loan Documents-and/or under applicable law to-enforce covenants
and- agreemetits of Borrower relating to income, rent or affordability restrictions.

7. Default Under Senior Loan Decuments.

(a) Notice of Default and Cure Rights. Senior Lender shall deliverto
Subsroinate Lendér a default notice within five Business Days in each case-where
SeniorLander has given a default notice to Borrower (provided that Senior Lender
shall have 1o liability to Borrower, Subordinate Lender or to any other Entity for
failure to timziv give such natice). Failure of Senior Lender to send.a default notice
to Subordinate Lunder shall nat prevent the exercise of Senior Lender’s right and
remedias under tiie Senior Loan Documents, subject to the provisions of this
Agreement. Borrowar agrees that Subordinate Lender shall have the opportunity,
but rot tHe obligation, te care either-a Monetary Everit of Default or a Covenant
Event of Default within 36-days following the date of such notice, or-any. time prior
to-an assignment of the Senjor-Security Instrument from Senior Lender to HUD,
whichever date is later. Suborariate Lender acknowledges that Senior Lehder shall
be entitled during such period descripesd above to continus to purstie its.remadies
under the Senior Loan Documents. Supordinate Lender shall have:the opportunity
to cure a Covenant Event of Default durtigsuch period desctibed abave so-long as
there is no. Monetary Event of Default under the Senior Loan Dacuments. All
amolints paid by Subordinate Lender to Senior Lender fo-cure any default under
the Senior Loan Documents shall be deerhed to-have been advanced by
Subordinate Lender pursuant to, and shall be securea by the lien of, the
Subordinate Mortgage.

(b}  Cross Default. Subordinate Lender agrees that, notwithstanding any
contrary provision contained.in the Subdrdinate Loan Documerits, 2 Senior Security
(nstrument Default shall not constitute a default under the Subordiniaie Loan
Documents'if no.other defallt ogeurred under the Subordinate Loan Giotuments,

8. Conflict.

Borrower, Senior Lender and Subordinate Lender each agrees that, in the event-of
any conflict ar inconsistancy between the terms of the Senior Loan Documenits, the
. Subordinate Loan Documents:and the terms of this Agreernent, the terms of this

Agteement shall govern and.control solely as to the following: (a) the relative priority of the

security interests of Senior Lender and Subotdinate Lender in the Mortgaged Property;.
and (b) solely as betiveen Senior Lender.and Subordinate Lender, the notice
requirements, clire rights, and the other rights and obligations which Senior Lender and
Subordinate Lender have agreed to as-expressly provided.in'this Agreement. Barrower
acknowledges that the terms and provisions of this Agréement shall not, and shall not be

Subordination Agreement HUD-924.20M (06/14).
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desmed 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 undet the Serior Loan Documents or the
Subordinate Loan Docurments, as applicable; of ¢reate any other right or benefit for
Borrower as against Senior Lender or-Subordinate Lender.

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

~ Subject to each of the other terms of this Agreement, all of the following provisions
shiall supersede any provisions of the Subordinate Loan Documents covering the same
" subject melen

()~ Protection of Security Interest. Subordinate Lender shall not,
without the pior written consent of Senior Lender in-each instance, take any action
which: has the effsct of increasing the indebtedness outstanding under; or secured
by, the Subordinzts Loan Documents, except that Subordinate Lender shall have
the right to advance s to cure Senior Security Instrument Defaults pursuant to
Section 7(a) above and azvance funds pursuant to the Subardinate Mortgage for
the purpose of paying real 2state taxes and insurance premiums, making
necessary repairs to the Morgeged Property and curing other defaults by Borrower
under the Subordinate L.oan Dotyiments. |

()  Condemnation or Casuaity. Irthe event of: ataking or threatened
“faking by condemnation or otherexercist of eminent domain of all ot a.portion of
the Mortgaged Property (collectively, a"Taxing"); or the occutrence of a fire or. other
casualty resulting in damage to all ora portion »fthe Mortgaged Property (collec-
tively, a "Casualty"), at any time.or times-when the Senior Security Instrument
remains a lisn on.the Mortgaged Property the followirin-provisions shall apply:

(1)  Subordinate Lender hereby agrees that its rights (under the.
Subordinate Loan Documents ot otherwise) to particidate iin any proceeding
or action relating to a Taking and/or a Casualty, or to paiticiuate or join in.
any settlement of, ar to adjust, any claims resulting from a Taking or a
Casualty shall be and remairrsubordinate in all respects fo Seticr Lender's:
rights.under the. Senior Loan Documents with respect thereto, ang
Subordinate Lender shall be bound by any settisment 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
ora Casualty, or both, shall be-applied {to payment of the-costs and
expenses of repair and festoration and/or to payment of the Senior Security
Instrument) in the manner determined by Senior Lender inits sole discretion;
provided, however, that if Senior Lender elects to.apply-suich proceeds to
payment of the principal of, interest-on:and other amounts. payable under the
Senior Security [nstrument, any proceeds remaining after the satisfaction in

Subordination Agresment HUD-92420M (06/14)
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full of the principal of, interast 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
satistaction infull of the principal of, interést on and other amounts payable
under the Subordinate Lodn Documants shall be paid by the Subordinate
Lender to Borrower.

{¢). No Modification of Subordinate Loan Documents. Borrower and
Subordinate Lender each agrees that, until the principal of, interest on and all. other
amounts payable under the Senidr Lodn Documents have been paid in full, it will
not. without the prior written corigent of Senior Lender in each instance, increase
the ambunt-of the Subordinate Loan, increase the required payments due Under the
Subordirate Loan, decrease the term of the Subordinate Loan, increase the
intetast ratson the Subordinate Loan, or otherwise amend the-Subordinate Loan,
terms in @ menner that creates an-adverse effect Lipon Senior Lender under the
Senior Loan Cociments. Any unauthorized amendment of the Subordinate Loan
Documents without Setiior Lendar's consent shall be void ab initio and of no effect
whatsoaver.

10.  Modification of Sanizr Loan Docurments; Refinancing of Senior
Indebtedness. \

Subordinate Lender consents to any agreement or arrangement in which Senior
Lender waives, pastpones, extends, reduces uomodifies any provisions of the Senior Loan
Documents, including any provision requiring the. rayment of money, pravided however,
there shall be no modification-of the Senior Loan Decuments without the consent of the
Subordiniate Lender if such modification would increase the principal amotnt of the Senior
Indebtedness beyond the original principal amount of the Benior Indebtedness {excluding
any amounts having been advanced by Senior Lender for ihe arotection of its security
interest pursuant to the Senior Loan Documents), increase tha iterest rate of the Senior
Indebtedness, or-decrease the original maturity term of the Senicr Indebtedness.

Subordinate Lender further agraes that its agreement to-suborcinate hereunder
shall extend to any new mortgage debt which is.for the purpose of tefinaricing all or any
part of the Senior Indebtedness ifi accordancé with Prograr Obligations (iriciuding
reasonable and hecessary costs associated with the closing.and/or the refinancing); and
thiat all the terms and covenants of this Agreement shal 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-Dociiments and Seniar Lender shall
mean, tespectively, 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.
hawever, thete shall be no refinancing of the Senior Indebtedness without the consent of
the Subordinate Lender if such refinancing would increase the principal amount of the
Senior Indebtedness beyond the original. principal-amount of the Senior Indebtedness
(excluding-any aimounts having been advanced by Senior Lender for the protection of its
security-interest pursuant to the Senior Loan Documents), incréase the interest rate of the
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Senior Indebtedness, or decrease the original maturity term of the Senior Indebtedness.
11.  Default by Subordinate Lender or Senior Lender.

1f Subordinate Lender or Senior Lender defaults in performlng or ohserving any of
the terms, covenarits or condﬁmns 1o be performed or observed by it under this
Agreement, the other, non-defaulting Lender shall have the right to all available legal and
equitable relief.

12. Notices.

Each notice, request, demard, consent, “approval.ar other communication
(hereinafterin this Séction referred to collectwely as "notices” and referred to singly as a
"ntice") whiei Senior Lender or Subordinate Lenderis required or permitted to give to the
other party putsuznt to this Agreement shall be in-writing and shall be deemed to have
been duly and-suiiiziently given if: (a) personally delivered with proof of dellvery thereof
(any notice so deliverec shall be deemed to have been received at the time so delive red);
ot (b) sent by Federal Exress (or other similar national overnighit courier) designating next
Business Day delivery (aty notice so delivered shall be deemed to have been received-on
the next Business Day following receipt by the courier);-or (¢) sent by United Stetes
registered or certified mail, return receipt requested, postage prepaid, at a post office
regularly maintainad by the United Sraiss Postal Service (arly notice so sent shall be
deemed to have. been received two Business Days after mailing in the United States),
addressed to the respective parties as follows:

BORROWER: Mark Twain NHFF, LLC
122 East42md Street
Suite 4900
New York, New York (168

With a copy to: Applegate & Thome-Thomsen, £.C,
425 S. Financial Place, Suite 1900
Chicago, IL 60605
Atténtion: Kimberly A. Lawson
SENIOR LENDER: Bellwether Enterprise: Real Estate Capital LL.O

1360 East 9t Strest, Suite 300
Cleveland, OH 44114

SUBORDINATE LENDER: The NHP Foundatior
122 East 42" Street
Suite 4900
New: York, New York 10168

Either party may, by notice given pursuant to this Section, change the person or persons

Subordination Agreement ‘ HUD-92420M (06/14)
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and/or address or addresses, or designate an additional person or persons or an
additional address or addresses for its notices, but 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 Lerider and Subordinate Lender and-shall inure to the benefit of
the. respective legal successors and assigns of Senior Lender and Subordinate
Lander.

(b) No Partnership or Jaint Venture. Senior Lender's permission for
the plasement of the Subordinate Loan Documents does: not constitute: Senior
Lender 22 a joint venturer or partner of Subordinate Lender, Neither party hereto
shall hoia zs=lf out as.a partner, agent or Affiliate of any other party hereto.

(¢)  Geivior Lender's and Subordinate Lender's Consent. Wherever
Senior Lender's cansent or approval is required by any provision of this. Agreement,
such consent or approvat may be granted or denied by Seniar Lender in its sole
-and absolute discretion, viiess otherwise expressly-provided in this Agreement
Wherever Subordinate Lendet's consent or: approval is required by ariy provision of
this Agreement, such conserit.or agpraval may be- granted or denied.by
Subordinate Lender in its 8ol ars-absolute discretion, uniess.otherwise expressly
provided in this Agreement,

(d) Further Assurances; UCC Financing Statements. Subordinate
Lender, Senior Lender and Bottower each-agrze, at Borrower's expense, to
exetute and deliver all additional mstruments 2ndior documents reasonably
tequired: by any other party to this Agreement in o/der to evidence that the
Subordinate Loan Documents are subordinate to the iien, covenants and conglitions
of the Senior Loan Documents, or to further evidence thz intent of this Agreement.
‘Senior Lender is hereby authorized to file.-any and all UCC financing statement
amendmerits required to. reflect the: priority of the Senior Inaastedness.

(&) Amendment. This Agreement shalt nat be améhde;d sreept by
writtery instrument signed by all patties heretc.

(ff  Governing Law. This Agreement shall be governed by the laws of
the State in which the. Moﬂgaged Property is located, except as, 50 long as the
‘Senior foan is insured or held by HUD, and solely as to rights and remedies of
HUD, federal jurisdiction may be appropnate pursuant to any federal
requirements. The State courts, and with respect to HUD's: rights and refediés,
federal courts, and governmental authorities in the State ift which the Mortgaged
Property is located, shall have exclusive jurisdiction over all controversies which
shall arise under or in relgtion to the Subordinate Loan Documents. Borrower
irrevocably consernts to service, jurisdiction, and venue of such courts for any
such litigation and waives any ather venue to which it might be entitled by virtue
of domicile, habitual residence or-otherwise.

Subordination Agreemefit HUD-92420 (06114)
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(@) Severable Provisions. If any provision of this Agreement shall be
invalid or unenforceable to any extent, then the other provisions of this Agreement
shall not be affected thereby and shall be eriforced to the greatest extent permitted
by law.

(h).  Term. The term of this Agreement shall-commence-on the date
hereof and shall continue wirtil the earliest to occur of the following events: (i) the
paymient of ail of the principal of, interest on and other amounts payable under the
Senior Loan Dacuments; (i) the payment of all of the principal of, interast on and
otheramounts payable under the Subordinate Loan Documents, other than by
reason of payments which Subordinate Lender is obligated to remit to Senior
Lenuer pursuant fo Section & hereof; (iil) the acquisition by Senior Lender of fitle to
the Mcrgaged Property pursuant to a foreclosute; or (iv) the acquisition by
Subordinaté Lender of title to the Mortgaged Property pursuant fo a foreclosure ora
deed in leu'nt foreclosure of, or the exercise of a power of sale contained in, the
Subordinate Mortuage, but only if such acquisition of title does not violate any of the
terms of this Agresment. Notwithstanding the foregoing, in the event the Senior
[ndebtedness is refirancad, the term of this Agresment shall coritinue and the
Subordinate Indebledriess and Subordinate Loan Documents shall be subordinate.
to any-such indebtedness related to the refinance loan as provided in Section 10,
above,

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

‘Each sighatary below hereby certifies that each ¢f their statements and
representations contained in this Agreement and all their sepporting documentation
thereto are. frue, accurate, and complete. This Agreement has been hade, presented,
and delivered for the: purpose of influencing an offigial action of AUID in insuring the
Loan, and may be relied upon by HUD a3 a true statement of the' fucts contained
therein. |

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

SIGNATURE PAGE FOLLOWS

Subordination Agreemert. HUD-92420M (06/14)
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BORROWER:
MARK TWAIN NHPF, LLC, an Tllinois limited liability company

By: MARK TWAIN 'NﬁPFMANAGER,_LLCb an Illinois limited liability company, its
managing member

By; THE NHP FOUNDATION, 4 District of Columbia nonprofit corporation, its managing
member . g

By:

[l

Name:; Mecky Adnani
Its: Senior Vice President

MARK TWATIN NHPE, LI:C, an fiiois limited liability company

_By: MARK TWAIN NHPF MANAGER, Li.C, an llinois limited liability company, it§
* managing member

By: THE NHP FOUNDATION, a District of Columbia nonprefit corporatioh, its managing
membei

Name: Mecky Adnani
Tis: Senior Vice President

Subordination Agresmient HID-92420M-(06/14)
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STATE OF ILLINOIS
COUNTY OF COOK

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hercby certify that
Mecky Adnani personally known to me to be the Senjor Vice President of The NHP Foundation,
a District: of Coliimbia nonprofit corporation, the managing merber of Mark Twain NHEF
Manager, an Illinois limited liability company, the managing metber of Mark Twain NHPF, LLC,
an Tlinois limited liability company (the “Company™), and pegsonally known to me to-be the same
pérson whose. name is subscribed to the fotegoing instrurment, appeated before me this day in
petson and sevetally acknowledged thet as such officer, he/she sigred and delivered the said
{nstrument, as tha-free and voluntary act of such person, and as the free and voluntary act and deed
of the Company, fot the uses and purposes. therein set forth, |

Given under my hand.and official seal this 30th day of October, 2020.

Wose, st

" Nbtary Publis./

My Cotimission Expires:

OFFICAL SEAL
MARY ANEALY

NOTARY PUBLIC - STATE OF 1LLINGTE §
MY COMMIBBION EXPIRES 10102124 v

Subordination Agreement HUD-92420M (0614}
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SUBORDINATION AGREEMENT
COUNTERPART SIGNATURE PAGE
SUBORDINATE LENDER:

THE NHP FOUNDATION, a District
Of Columbig nonpmﬂt corporatmn

By:

Name: Mecky Adnani
Title:  Serior Vice President

175!

1, the undersigned, a Notary Public in and 7or the county and State aforesaid, do hereby certify that
Mecky Adnani personally knowiiNg;me to ‘be tiie Senior Vice President of The NHP Foundation,
a District of Columbia nonproﬁt comdsgtion (e ompemy”) and. persondlly ktiown tg e to be
the same person whose name is subscribétkfo the mm&)mg instrument, appeared before me this
day in person and severally acknowledged thatag sush nfficer of the Company, he/she signed and
delivered: the said insttiment, as the fiee and voldmgary act of such person, and -as the free and
voluntary act and deed of the’ Company, for the uses. mmpll{r‘w% therein sef forth.

Given under my. hand and official seal this ___ day-of Oictobet. zogg

My Commission Expires;

Subordirtation Agreement HUD-92420M (06/14)
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SUBORDINATION AGREEMENT

COUNTERPART SIGNATURE PAGE

TNE NHP FOUNDATION, a Digtrict

riani \ ‘ \

o Fresident

Name; Madky A
e

)

STATE OF ILLINOLS

COUNTY OF COOK

T, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby cextify that
Mecky Adnani personally knowa to e to be the Seriot Vice President of The NHP:Foundation,
a Distriet of Columbia nonprofit corporation (the “Company”), and personally known to.me to be
the sate person whose name is sibscribed to the foregoing ifis‘rument, appeared. before me: this
day in persot and severally acknowledged that as such officer-of the Cotpany, he/she signed and
delivered the said instrunent, as the free and voluntary act of suck person, and as the free atid
voluntary act and deed of the Company, for the uses and purposes therein set fotth,

Givet under my hand and official seal this Bj\clay of Qctober, 2020.

iy

“Nototy Public ./

My Commission Expires:

Subordination Agreement HUD-92420M (08/14)
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SUBORDINATION AGREEMENT
COUNTERPART SIGNATURE PAGE
SENIOR LENDER:

Bellwether Enterprise Real Estate Capital LLC,
an Ohio limited liability company

By:
Name: < F.Ann Gurley

Se iio,.r‘\’/i'c‘e President

-

Title:

STATE:OF Gwcov%w\,

COUNTY-OF YA

|, the undersigned, a Notary Public in and for the county and State aforesaid, do
hereby certify that R. Ann_ Guirley, personzily known to me to be the Vice
President of Bellwether Enterprise Real Estate Capital, LLC, (the "Senior Lender"),
an Ohiio limited liability company and personaily known to me to be the same person
whose name is subscribed 1o the foregoing instiurnent, appeared before me this
day in person and severally acknowledged that as suzirofficer aforesaid, he/she
signed and delivered the said instrument pursuant to authedity given by the Boird of
Directors of the Senior Lender as his/her free and voluntary s, and as the free and
voluntary-act.and deéd of the Serior Lendér for the ises.and pirposes therein set forth.

GIVEN under.my handand ofﬂcial‘:sealgthis‘,l 1 _day.of Lix

awtiliing,
\‘\\5@55104 ”'}, ‘
S eSS, %,
S A
208 Yye 33
EX% PEGT
N 4 *, $ O Q" ':‘."
*"on RALOS
U ONTY, O

e
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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.

Suhordination Agresment HUD-92420M (06/14)
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EXHIBIT A TO SUBORDINATION AGREEMENT
LEGAL DESCRIPTION

LOT 1 AND THE NORTH 25 FEET OF LOT 2, ALSO THE WEST 50 FEET OF SAID LOT 2
(EXCEPT THEREFROM. THE NORTII 25 FEET AND THE SOUTH 3.5 FERT THEREOF) IN
SUBDIVISION OF BLOCK 22 IN BUSHNELLSADDITION TQ CHICAGO, INTHE BAST %
OF THE SOUTHEAST QUARTER OF SECTION 4, TOWNSHIP 39 NORTH RANGE 14,
EASTOF THE THIRD PRINCIPAT, MERIDIAN, IN COOK COUNTY, ILLINOIS, AS SHOWN
ON THE ANTI-FIRE PLAT RECORDEL AS DOCUMENT 15817
PERMAN F]_ﬂ‘ I{EAL‘ES‘,"[‘“ATE“;'I'N[)‘EX“"NUMBEER: 17-04-405-006-0000

COMMON ADERESS: 111'West Division Street, Chicago, Illinoiy

Subordination Agresment HUD-92420M (086/14)
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SCHEDULE A TO SUBORDINATION AGREEMENT

Senior Loan Documents

Senior Loan Documents
. FHA Firm Commitment, dated November 15, 2018, as amended.

. Note (Multistate), in the ofiginal principal amaeunt of $27,325,200.00, dated as of
December 1, 2018:made by Borrower to Senior Lender. .

. Regulatory Agreement for Multifamily F’rcuects dated as -of December 1, 2018, by
and betweer Borrower-and HUD, recorded prior hereto.

: Multlfamlly Mortgage, Assignment of Leéases and Rénts, and Security Agreement
(linois) dated as o December 1, 2018, from Borfowat o the Senior Lender and
recorded prior hereto,

. UCC-1 Financing Statement naming Borrower, as debtor, Sentor Lender, as secured
party, and HUD), as additional serured party, recorded lmmedlately priar hereto

8. UCGC- 1 Financing Statement naming Borrower, as debtor, Senior Lender, as secured

~ party, and HUD, as.additional secured party, filed with the llinols Secretary of State
contemporangously herewith, ‘

- Building Loan Agreement dated as of December 1, 2018 by and among Borrower and
Senior Lerider.

Suboerdination Agresmant HUD-92420M (06/14)
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SCHEDULE B TO SUBORDINATION AGREEMENT

Subordinate Loan Documents

1. $900,000 Promissory Note dated [, 2020] by Borrower to The NHP
Foundation.(the “Sponsor Note”)

2. Junior Mortgage dated [ , 2020] securing repayment of the Sponsor Note, and to
be recorded in the Cook Gounty Recorder's Office (the “AHP Mortgage”).

3. Retention/Recapture Agreement for Rental Projects dated [ 2020] by and

betaenn CIC, Borrower anid The NHP Foundation (“AHP Retention/Recapture
Agreeinant”).
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