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. . U.S. Department of Housing OMB Approval No. 2502-0598
Subordination Agreement - and Urban Development (Exp. 04/30/24)
Publi¢ Office of Housing

Public Reporting Burden for this collection of infermation is estimated to average 0.5 hours per response, including the time for
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing
the collection of information. Response 1o this request for information is required in order to receive the benefits to be derived. This
agency may noi collect this information, and you are not required to complete this form unless it disptays a currently valid OMB control
number. While ne assurance of confidentiality is pledged to respondents, HUD generally discloses this data only in response to a
Freedom of Information Aclt request.

Warning: Federal law provides that anyone who knowingly or willlully submits (or causes to submit} a document centaining any
false, fictiticus, misleading, or fraudulent statement/centification or entry may be criminally prosecuted and may incur civil
administrative liabilily. Penalties upon convictien can include a fine and imprisonment, as provided pursuant 1o applicable law, which
includes, but i net imited to, 18 U.S.C. 1001, 1010, 1012; 31 U.5.C. 3729, 3802, 24 C.F.R. Parts 25, 28 and 30, and 2 C.F.R. Pars
180 and 2424.

Project Name: 43 Green - Phase |
HUD Project No: 071-35943

THIS SUBORDINATIUN AGREEMENT ("Agreement”} is entered into this
16" day of December, 2021 by and among (i) Bellwether Enterprise Real Estate
Capital, LLC, an Ohio limited liablity company ("Senior Lender"), (i) Generations
Housing Initiatives, a Delaware not-lor-piofit corporation ("Subordinate Lender"), and
(iii) 43" and Calumet Phase | LP, an lfinois limited partnership ("Borrower").

Recitals

WHEREAS, Borrower is the owner of that certain_(9 unit residential rental
development known as "43 Green, Phase |" ("Project"), loceied at
321 E 43 Street, Chicago, IL 60653; 4310 S Calumet Avenue ‘Chicago. IL 60653;
4312 S Calumet Avenue, Chicago, IL 60653: and 4314 S Calume; Avenue, Chicago.
IL 60653 . Senior Lender has made or is making the senior mortgage loan as
described on Schedule A hereto to Borrower in the original principal anmour.t(s) as
shown on Schedule A, evidenced by the Note described in Schedule A ("Serter
Note"), and secured by, among other things, the Security Instrument as descrivad in
Schedule A (collectively, "Senior Security Instrument"”), covering the property
described in Exhibit A attached hereto together with all improvements thereon
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and personal property used relative thereof, all as more particularly described in the
Senior Security Instrument ("Mortgaged Property”).

WHEREAS, Borrower has requested Senior Lender to permit Subordinate
Lender to make a subordinate loan to Borrower in the amount of $1,836,615
{("Subordinate Loan"), pursuant to the Subordinate Loan Documents as defined
below, and secured by, among other things, a mortgage lien against the Mortgaged
Property.

WHEREAS, Senior Lender, with the approval of the U.S. Department of Housing
and Urban Development (“HUD™), has agreed to permit Subordinate Lender to make the
Subordinew Loan and to place a subordinate mortgage lien against the Mortgaged
Property sun;ect to all of the conditions contained in this Agreement and in accordance
with Program: Ubligations. “Program Obligations'’” means (1) all applicable statutes
and any regulaticns issued by the Secretary pursuant thereto that apply to the Project,
including all amenainants to such statutes and regulations, as they become effective,
except that changes zubject to notice and comment rulemaking shall become effective
only upon completiorr-ot the rulemaking process, and (2) all current requirements in
HUD handbooks and guioes_iiotices, and mortgagee letters that apply to the Project,
and all future updates, changes and amendments thereto, as they become effective,
except that changes subject to notice and comment rulemaking shall become effective
only upon completion of the rulemaxiig process, and provided that such future updates,
changes and amendments shall be apgticable to the Project only to the extent that they
interpret, clanfy and implement terms in th's Agreement rather than add or delete
provisions from such document. Handbooks, guides, notices, and mortgagee letters are
available on HUD's official website: Handbooks; guides, notices, and mortgagee letters
are avaitable on “HUDCLIPS,” at www.hud.gov.

NOW, THEREFORE, in order to induce Senior Lenderto permit Subordinate
Lender to make the Subordinate Loan to Borrower and to place a subordinate mortgage
lien against the Mortgaged Property, and in consideration thereef, Senior Lender,
Subordinate Lender and Borrower agree as foliows:

1. Definitions.

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

(a) "Affiliate” is any person or business concern that directly or indirectly
controls policy of a principal or has the power to do so is an affiliate. Persons
and business concerns controlled by the same third party are also affiliates.

(b) "Bankruptcy Proceeding"” means any bankruptcy, reorganization,
insolvency, composition, restructuring, dissolution, liquidation, receivership,
assignment for the benefit of creditors, or custodianship action or proceeding
under any federal or state law with respect to Borrower, any guarantor of any of
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the Senior Indebtedness, any of their respective properties, or any of their
respective partners, members, officers, directors, or shareholders.

(c) "Borrower" means all entities identified as "Borrower" in the first
paragraph of this Agreement, together with any successors, heirs, and assigns
(jointly and severally). Borrower shall include any entity taking title to the
Mortgaged Property, whether or not such entity assumes the Senior Note,
provided that the term "Borrower” shall not include Senior Lender in the event
that Senior Lender may acquire title to the Mortgaged Property. Whenever the
term "Borrower” is used herein, the same shail be deemed to include the obligor
of the debt secured by the Senior Security Instrument.

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

©) "Covenant Event of Default” is defined in the Senior Security
Instrumernt

f) "Eprity"” means an estate, trust, partnership, corporation, limited liability
company, limitzd fability partnership, governmental department or agency or any
other entity whicii has the legal capacity to own property.

(g} "Monetary Event of Default” is defined in the SeniorSecurity
Instrument.

(h} "Non-Project Souices’ 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 proceads of the Senior -indebtedness, and any
reserve or deposit made with Sentor Lerid<ror any other party as required by
HUD in connection with the Senior Indebtedrecs.

(i) "Senior Indebtedness™ means all presaiivand future indebtedness,
obligations, and liabilities of Borrower to Senior Lender'under or in connection
with the Senior Loan Documents.

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

() "Senior Loan Documents” means the Senior Note, tha3enior
Security Instrument, and the Regulatory Agreement between Borrowzrand HUD,
as such documents may be amended from time to time and all other documents
at any time evidencing, securing, guaranteeing, or otherwise delivered in
connection with the Senior Indebtedness, as identified in Schedule A.

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

(n) "Subordinate Indebtedness"” means all present and future
indebtedness, obligations, and liabilities of Borrower to Subordinate Lender
under or in connection with the Subordinate Loan or the Subordinate Loan
Documents.
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(o) "Subordinate Lender" means the Entity named as such in the first
paragraph on page 1 of this Agreement.

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

(q) "Subordinate Loan Enforcement Action” means the acceleration of
all or any part of the Subordinate Indebtedness, the advertising of or
commencement of any foreclosure or trustee’s sale proceedings, the exercise of
any power of sale, the acceptance of a deed or assignment in lieu of foreclosure
o1 saie, the collecting of rents, the obtaining of or seeking of the appointment of a
recewven, the seeking of default interest, the taking of possession or control of any
of the Meiigaged Property, the commencement of any suit or other legal,
administiaive, or arbitration proceeding based upon the Subordinate Note or any
other of the-Suiardinate Loan Documents, the exercising of any banker's lien or
rights of set-off o/ recoupment, or the taking of any other enforcement action
against Borrower, any other party liable for any of the Subordinate Indebtedness
gr obligated under any «if the Subordinate Loan Documents, or the Mortgaged

roperty.

(n "Subordinate Morigage Default" means any act, failure to act, event,
conditions, or occurrence which aliows {but for any contrary provision of this
Agreement), or which with the giving of notice or the passage of time, or both,
would allow (but for any contrary provision of this Agreement), Subordinate
Lender to take a Subordinate Loan Enfrrcement Action.

(s} "Surplus Cash" is defined herzivto mean the same as that termis
defined in the Regulatory Agreement betweer’ Ecrrower and HUD.
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2. Permission to Place Mortgage Lien Against Mortgaged
Property.

Senior Lender agrees, subject to the provisions of this Agreement, to permit
Subordinate Lender to record the Subordinate Mortgage and other recordable Subordinate
Loan Documents against the Mortgaged Property {(which are subordinate in ail respects to
the lien of the Senior Security Instrument) to secure Borrower's obligation to repay the
Subordinate Note and all other obligations, indebtedness and liabilities of Borrower to
Subordinate Lender under and in connection with the Subordinate Loan. Senior Lender
agrees that the existence of the Subordinate Loan does not create a basis for default of
the Senior Indebtedness. Such permission is subject to the condition that each of the
representaiions and warranties made by Borrower and Subordinate Lender in Section 3
are true anu zorrect on the date of this Agreement. If any of the representations and
warranties mad:z by Borrower and Subordinate Lender in Section 3 are not true and
correct on the zate of this Agreement, the provisions of the Senior Loan Documents
applicable to unpermiitted liens on the Mortgaged Property shallapply.

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

Borrower and, with respect 1o subsections (a) through (d) below, Subordinate
Lender each make the following rerresentations and warranties to Senior Lender:

(a) Subordinate Loan Dscuments. The Subordinate Loan is evidenced
by the Subordinate Note and is securea by the Subordinate Mortgage.

(b) Terms of the Subordinate 1zoan. The original principal amount of
the Subordinate Note is $1,836,615. Interest un the Subordinate Note accrues
monthly at the rate of 0% per annum. The Subordinate Note is due and payable
in full on December 31, 2063, ("Maturity"). The Matarity term of the Subordinate
Note does not end before the maturity term of the Sepior Note, unless the
Subordinate Note is forgivable as set forth below and crrower satisfies all
requirements in the Subordinate Loan Documents to resuliin the Subordinate
Note being eligible for forgiveness. The principal of the Suborainate Note will
have a balloon principal payment of $1,836,615_due at Maturity. /Tiie promissory
note evidencing the Subordinate Note obiigates Borrower to make payments as
follows from Surplus Cash_of the Project; but in no event greater thar saventy-
five percent (75%) of the total amount of Surplus Cash; or (ii} from mories
received from Non-Project Sources, subject to Section 3(c) immediately Leiow.

(¢}  Required HUD Language in Subordinate Note. The Subordinate
Note contains or incorporates the following provisions:
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"As long as HUD is the insurer or holder of the Senior Note (as
such term and other capitalized terms are defined in the form
Subordination Agreement, HUD-92420M) on FHA Project No.
071-35943, the foilowing provisions (*HUD Provisions™) shall be
in full force and effect:

(1)  any payments due under the Subordinate Note shall be
payable only (i) from distributions from Surplus Cash of the Project;
but in no event greater than seventy- five percent (75%) of the total
amount of Surplus Cash; or {ii} from monies received from Non-
Project Sources. In no event may payments due under all
subordinate debt of Maker cumulatively exceed 75% of available
Surplus Cash. The restriction on payment imposed by this paragraph
shall not excuse any default caused by the failure of the Borrower to
pay the indebtedness evidenced by the Subordinate Note;

(2} _no prepayment of the Subordinate Note shail be made until
after tinal'endorsement by HUD of the Senior Note, unless such
prepaymeniismade from Non-Project Sources and is approvedin
writing by RYl:

(3)  this Subordirate Note is non-negotiable and may not be sold,
transferred, assigned, or pledged by the Subordinate Lender except
with the prior written apgizval of HUD,

(4)  Intentionaily Omitted;

(5) Maker hereby waives preseriunient, demand, protest and
notice of demand, protest and nonpaymerit of this Subordinate Note,

(6) the terms and provisions of this Suborginate Note are also for
the benefit of and are enforceable by HUD again<tany party hereto,
their successors and assigns. This Subordinate Note4iiay not be
modified or amended without the written consent of Hl!Cand

(7)  in the event of any conflict between the terms of the

Subordinate Note and the HUD Provisions, the terms of the HUD
Provisions shall control.”
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(d) Relationship of Borrower to Subordinate Lender. Subordinate
Lender is not an Affiliate of Borrower.

(e)  Subordinate Loan Documents. Borrower certifies that the executed
Subordinate Loan Documents are substantially in the same forms as those submit-
ted to, and approved by, HUD prior to the date of this Agreement. Upon execution
and delivery of the Subordinate Loan Documents, Borrower shalt deliver to Senior
Lender an executed copy of each of the Subordinate Loan Documents, certified to
be true, correct and complete.

() Senior Loan Documents. The executed Senior Loan Documents
are tne same forms asapproved by HUD prior to the date of this Agreement. Upon
execudon and delivery of the Senior Loan Documents, Borrower shall deliver to
Subordiiate |ender an executed copy of each of the Senior Loan Documents,
certified to e true, correct and complete.

4, Deliveries.

Borrower shall submit the following items to Senior Lender and HUD at
closing:

(a) Title Evidence. tvidence of title (title policy or titie policy
endorsement, as appropriate) insuring *the lien of the Senior Security Instrument
which insures that (i) the lien of the Subordinate Mortgage is subordinate to the
lien of the Senior Mortgage, and (it} this Aareement has been recorded among
the applicable land records.

(b) Loan Documents. A complete set ofirie Subordinate Lean
Documents, including this Subordination Agreement.

5. Terms of Subordination.

(a)  Agreement to Subordinate. Senior Lender and Subordinate Lender
agree that: (i) the indebtedness evidenced by the Subordinate Loan-DoCuments is
and shall be subordinated in right of payment, to the extent and in the riznner
provided in this Agreement, to the prior payment of the indebtedness evidenzad by
the Senior Loan Documents, and (i) the Subordinate Mortgage and the other
Subordinate Loan Documents are and shall be subject and subordinate in all
respects to the liens, terms, covenants and conditions of the Senior Security
Instrument and the other Senior Loan Documents and to all advances heretofore
made or which may hereafter be made pursuant to the Senior Security Instrument
and the other Senior Loan Documents (including but not limited to, all sums
advanced for the purposes of (1) protecting or further securing the lien of the Senior
Security Instrument, curing defaults by Borrower under the Senior Loan Documents
or for any other purpose expressly permitted by the Senior Security Instrument, or
(2) constructing, renovating, repairing, furnishing, fixturing or equipping the
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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.

(c)  Payments Before Senior Security Instrument Defauit. Until
Sukerdinate Lender receives a default notice of a Senior Security Instrument
Defauit from Senior Lender, Subordinate Lender shall be entitled to retain for its
own account all payments made under or pursuant to the Subordinate Loan
Documents nrovided that such payments are otherwise permitted under the terms
of this Agrearient.

{d}  Fayments After Senior Security Instrument Default. Borrower
agrees that, after it r2Ceves notice (or otherwise acquires knowledge) of a Senior
Security Instrument Defawuit, it will not make any payments under or pursuant to the
Subordinate Loan Documents (including but not limited to principal, interest,
additional interest, fate paynienit vharges, default interest, attorney's fees, or any
other sums secured by the Subcitinate Mortgage) without Senior Lender's prior
written consent. Subordinate Lenderagizes that, after it receives a default notice
from Senior Lender with written instructions directing Subordinate Lender not to
accept payments from Project Sources un‘account of the Subordinate Loan, it will
not accept any payments under or pursuantio the Subordinate Loan Documents
(including but not limited to principal, interest, 2duaitional interest, late payment
charges, default interest, attorney's fees, or any othei sums secured by the
Subordinate Mortgage) unless either (i) such payment is'peing made solely from
Non-Project Sources or (i} such payment is made with Senior Lender’s prior written
consent. If Subordinate Lender receives written notice frorm_ Senior Lender that the
Senior Security Instrument Default which gave rise to Subordinete Lender's
obligation not to accept payments has been cured, waived, or otherwise suspended
by Senior Lender, the restrictions on payment to Subordinate Lend=rincihis Section
5 shall terminate, and Senior Lender shall have no right to any subseguent
payments made to Subordinate Lender by Borrower prior to Subordinate Lender's
receipt of a new default notice from Senior Lender in accordance with the
provisions of this Section 5(d).

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

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

6. Default-under Subordinate Loan Documents.

(a) Notice of Deiault and Cure Rights. Subordinate Lender shall
deliver to Senior Lender a-default notice within five Business Days in each case
where Subordinate L.ender hag given a default notice to Borrower. Failure of
Subordinate Lender to send a deiault notice to Senior Lender shall not prevent the
exercise of Subordinate Lender's rights and remedies under the Subordinate Loan
Documents, subject to the provisions cfinis Agreement. Senior Lender shall have
the cpportunity, but not the obligation, to care any Subordinate Mortgage Default
within 60 days following the date of such notice ;. provided, however that
Subordinate Lender shall be entitled, during such 60-day period, to continue to
pursue its rights and remedies under the Subordinatz oan Documents, subject to
the Iimitations set forth in Section 6(b) below.

{b)  Subordinate Lender's Exercise of Remeuir=-After Notice to
Senior Lender.

m If a covenant Subordinate Mortgage Default cccurs and is
continuing, Subordinate Lender agrees that it will not, for a penzd of one
hundred eighty (180) days after giving notice of such Subordinate Mortgage
Default to Senior Lender and HUD (the “Standstill Period”), commerice
foreclosure proceedings with respect to the Mortgaged Property under the
Subordinate Loan Documents or exercise any other rights or remedies it
may have under the Subordinate Loan Documents with respect to the
Mortgaged Property, including, but not limited to accelerating the
Subordinate Loan, collecting rents, appointing (or seeking the appointment
of) a receiver or exercising any other nghts or remedies thereunder without
Senior Lender's prior written consent. During the Standstill Period,
Subordinate Lender agrees to use best efforts to resolve the Subordinate
Mortgage Default, in an effort to avoid the pursuit of available remedies by
the Subordinate Lender. After the expiration of the Standstill Period andin
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the event Subordinate Lender forecloses on the Mortgaged Property, the
purchaser must comply with HUD's Previous Participation regulations and
processes, Transfer of Physical Asset requirements, and Program
Obligations before it can take title to the Mortgaged Property.

(2)  Subordinate Lender further agrees that if a monetary
Subordinate Mortgage Default occurs and is continuing, it will not commence
foreclosure proceedings with respect to the Mortgaged Property under the
Subordinate Loan Documents or exercise any other rights or remedies it
may have under the Subordinate Loan Documents with respect to the
Mortgaged Property, including, but not limited to accelerating the
Subordinate Loan, collecting rents, appointing (or seeking the appointment
of) a receiver or exercising any other nights or remedies thereunder without
Senior Lender’s prior written consent. The preceding prohibition on
fureclosure for a monetary Subordinate Mortgage Default excludes the
acceleration of any pant or all of the Subordinate Indebtedness resulting from
a covenant Subordinate Mortgage Default.

(3) Nening in this subsection (b) shall (i) limit Subordinate
Lender's right to biing an action seeking recovery solely from Non-Project
Sources or (i) precluse Subordinate Lender from exercising or enforcing all
the rights available to Sunordinate Lender under the Subordinate Loan
Documents and/or under.applicable taw to enforce covenants and
agreements of Borrower relating fo income, rent or affordability restrictions.

7. Default Under Senior Loan Docuinents.

(a)  Notice of Default and Cure Righ's. Senior Lender shall deliver to
Subordinate Lender a default notice within five Busiress Days in each case where
Senior Lender has given a default notice to Borrower (provided that Senior Lender
shall have no liability to Borrower, Subordinate Lender ¢r'o any other Entity for
failure to timely give such notice). Failure of Senior Lender t¢ cend a default notice
to Subordinate Lender shall not prevent the exercise of Senior, Lender's right and
remedies under the Senior Loan Documents, subject to the provisiuns of this
Agreement. Borrower agrees that Subordinate Lender shall have the-Ozportunity,
but not the obligation, to cure either a Monetary Event of Default or a' Covenant
Event of Default within 30 days foliowing the date of such notice, or any iime-prior
to an assignment of the Senior Security Instrument from Senior Lender to HUD,
whichever date is later. Subordinate Lender acknowledges that Senior Lender shall
be entitled during such period described above to continue to pursue its remedies
under the Senior Loan Documents. Subordinate Lender shall have the opportunity
to cure a Covenant Event of Default during such period described above so long as
there is no Monetary Event of Default under the Senior Loan Documents. All
amounts paid by Subordinate Lender to Senior Lender to cure any default under
the Senior Loan Documents shall be deemed to have been advanced by
Subordinate Lender pursuant to, and shall be secured by the lien of, the
Subordinate Mortgage.
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(b)  Cross Default. Subordinate Lender certifies that the Subordinate
Loan Decuments do not contain a cross default provision. Notwithstanding any
contrary provision contained in the Subordinate Loan Documents, a Senior Security
Instrument Default shall not constitute a default under the Subordinate Loan
Documents if no other default occurred under the Subordinate Loan Documents.

8. Conflict.

Borrower, Senior Lender and Subordinate Lender each agrees that, in the event of
any conflict or inconsistency between the terms of the Senior Loan Documents, the
Subordinate Loan Documents and the terms of this Agreement, the terms of this
Agreemerizhall govern and contro! sclely as to the following: {a) the relative priority ofthe
security interasts of Senior Lender and Subordinate Lender in the Mortgaged Property;
and (b) solely as between Senior Lender and Subordinate Lender, the notice
requirements, cure rights, and the other rights and obligations which Senior Lender and
Subordinate Lender nave agreed to as expressly provided in this Agreement. Borrower
acknowledges that the terms and provisions of this Agreement shall not, and shall not be
deemed to: extend Bariower's time to cure any Senior Security Instrument Defauit or
Subordinate Mortgage Defauit, as the case may be; give Borrower the right to notice of
any Senior Security Instrument Betault or Subordinate Mortgage Default, as the case may
be other than that, if any, provideg, respectively under the Senior Loan Documents or the
Subordinate Loan Documents, as appiicable; or create any other right or benefit for
Borrower as against Senior Lender or Stsordinate Lender.

9, Rights and Obligations of Subsrdinate Lender under the Subordinate
Loan Documents and of Senior Lender underhe Senior Loan Documents.

Subject to each of the other terms of this Agrecment, all of the following provisions
shall supersede any provisions of the Subordinate Loan Dozuments covering the same
subject matter:

(a)  Protection of Security Interest. Subordinate<.ender shall not,
without the prior wntten consent of Senior Lender in each instarice, take any action
which has the effect of increasing the indebtedness outstanding under, or secured
by, the Subordinate Loan Documents, except that Subordinate Lerider shall have
the right to advance funds to cure Senior Security Instrument Defaults pursuant to
Section 7(a) above and advance funds pursuant to the Subordinate Mortaao= for
the purpose of paying real estate taxes and insurance premiums, making
necessary repairs to the Mortgaged Property and curing other defaults by Borrower
under the Subordinate Loan Documents.

(b)  Condemnation or Casualty. In the event of. a taking or threatened
taking by condemnation or other exercise of eminent domain of all or a portion of
the Mortgaged Property (collectively, a "Taking"); or the occurrence of a fire or other
casualty resulting in damage to all or a portion of the Mortgaged Property (collec-
tively, a "Casualty"), at any time or times when the Senior Security Instrument
remains a lien on the Mortgaged Property the following provisions shallapply:
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nm Subordinate Lender hereby agrees that its rights (under the
Subordinate Loan Documents or otherwise) to participate in any proceeding
or action relating to a Taking and/or a Casualty, or to participate or join in
any settlement of, or tc adjust, any claims resulting from a Taking or a
Casualty shall be and remain subordinate in all respects to Senior Lender's
rights under the Senior Loan Documents with respect thereto, and
Subordinate Lender shall be bound by any settiement or adjustment of a
claim resulting from a Taking or a Casualty made by or with the written
consent of Senior Lender; and

12

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

{c}  No Modification of Suboicdinate Loan Documents. Borrower and
Subordinate Lender each agrees that, until'tie principal of, interest on and all other
amounts payable under the Senior Loan Docuinents have been paid in full, it will
not, without the prior written consent of Senior Lendein each instance, increase
the amount of the Subordinate Loan, increase the required payments due under the
Subordinate Loan, decrease the term of the Subordinat= lioan, increase the
interest rate on the Subordinate Loan, or otherwise amend 2 Subordinate Loan
terms in a manner that creates an adverse effect upon Senior Lender under the
Senior Loan Documents. Any unauthorized amendment of the Subardinate Loan
Documents without Senior Lender's consent shall be void ab initio and.of no effect
whatsoever.

10.  Modification of Senior Loan Documents; Refinancing of Senior
Indebtedness; Transfer of Physical Assets.

(a) Subordinate Lender consents to any agreement or arrangement in which Senior
Lender waives, postpones, extends, reduces or modifies any provisions of the
Senicr Loan Documents, including any provision requiring the payment of
money, provided however, there shall be no modification of the Senior Loan
Documents without the consent of the Subordinate Lender if such modification
would increase the principal amount of the Senior Indebtedness beyond the
original principal amount of the Senior Indebtedness (excluding any amounts
having been advanced by Senior Lender for the protection of its security interest
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pursuant to the Senior Loan Documents), increase the interest rate of the
Senior Indebtedness, or decrease the original maturity term of the Senior
Indebtedness.

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

(¢) Subordinate Lender agrees that tric term of the Subordinate Indebtedness will
be extended if HUD grants a defermeri of amortization or forbearance that
results in an extended maturity of the Sedicr Indebledness.

(d) Subordinate Lender agrees that the term of the Subordinate Indebtedness will
be extended if the Subordinate Note is due, and there are no Surplus Cash
funds or Residual Receipts (if applicable) available forvepayment, and the
Senior Indebtedness has not been repaid in full. (The paities agree that
distributions of Residual Receipts must be approved by HU and can only be
approved by the terms of a written agreement between HUD ard the Borrower),

(e) Suberdinate Lender further agrees that the Subordinate indebtearess is
assumable when a sale or transfer of physical assets occurs, and the Senior
Indebtedness remains in place.

11.  Default by Subordinate Lender or Senior Lender.
If Subordinate Lender or Senior Lender defaults in performing or observing any of
the terms, covenants or conditions to be performed or observed by it under this

Agreement, the other, non-defaulting Lender shall have the right to all available legal and
equitable reltef.
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12. Notices.

Each notice, request, demand, consent, approval or other communication
(hereinafter in this Section referred to collectively as "notices” and referred to singly as a
"notice") which Senior Lender or Subordinate Lender is required or permitted to give to the
other party pursuant to this Agreement shall be in writing and shall be deemed to have
been duly and sufficiently given if: (a) personally delivered with proof of delivery thereof
(any notice so delivered shall be deemed to have been received at the time so delivered);
or (b) sent by Federal Express (or other similar national overnight courier) designating next
Business Day delivery (any notice so delivered shall be deemed to have been received on
the next Ruziness Day following receipt by the courier); or (c) sent by United States
registered or-certified mail, return receipt requested, postage prepaid, at a post office
regularly maintzined by the United States Postal Service (any notice so sent shall be
deemed to have baen received two Business Days after mailing in the United States),
addressed to the respactive parties as follows:

SENIOR LENDER:

Bellwether Enterprise Real Estate Capital LLC
1360 East 9" Street, Suite 300

Cizveland, Ohio 44114

With a copy to:

U.S. Deparim=nt of Housing and Urban Development
Director - Oftice.of Multifamily Asset Management
Room 6160

451 Seventh Street, oW,

Washington, DC 20410

SUBORDINATE LENDER.

Generations Housing Initiatives
350 West Hubbard Street, Suite 500
Chicago, lllinois 60654

Attention: Cristina Vera

With a copy to: Applegate & Thorne-Thomsen, P.C.
425 S. Financial Place, Suite 1900
Chicago, 1L 60065
Attention: Nicholas Brunick

Either party may, by notice given pursuant to this Section, change the person or persons
and/or address or addresses, or designate an additional person or persons or an
additional address or addresses for its notices, but notice of a change of address shali only
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13. General.

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

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

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

(d)  Further Assuranccs; UCC Financing Statements. Subordinate
Lender, Senior Lender and Borrowereach agree, at Borrower's expense, to
execute and deliver all additional instrarients and/or documents reasonably
required by any other party to this Agreeirent in order to evidence that the
Subordinate Loan Documents are subordinaie lo the lien, covenants and conditions
of the Senior Loan Documents, or to further evidznce the intent of this Agreement.
Senior Lender is hereby authorized to file any and al"CCC financing statement
amendments required to reflect the priority of the Seniorindebtedness.

{e)}  Amendment. This Agreement shall not be amanded except by
written instrument signed by all parties hereto.

(f Governing Law. This Agreement shall be governed by tvie laws of

the State in which the Mortgaged Property is located, except, so'lzng as the
Senior Indebtedness is insured or held by HUD, and solely as to rights‘and
remedies of HUD, federal junsdiction may be appropriate pursuant to anyfederal
requirements. The State courts, and with respect to HUD's rights and remedies,
federal courts, and governmental authorities in the State in which the Mortgaged
Property is located, shall have exclusive jurisdiction over all controversies which
shall arise under or in relation to the Subordinate Loan Documents. Borrower
irrevocably consents to service, jurisdiction, and venue of such courts for any

such litigation and waives any other venue to which it might be entitled by
virtue of domicile, habitual residence or otherwise.

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

{(h)  Term. The term of this Agreement shall commence on the date
hereof and shall continue untit the earliest to occur of the following events: (i) the
payment of all of the principal of, interest on and other amounts payable under the
Senior Loan Documents; (ii) the payment of all of the principal of, interest on and
other amounts payable under the Subordinate Loan Documents, other than by
reason of payments which Subordinate Lender is obligated to remit to Senior
Lender pursuant to Section 5 hereof; (iii) the acquisition by Senior Lender of title to
the Mortgaged Property pursuant to a foreclosure; or (iv) the acquisition by
Suberdinate Lender of title to the Mortgaged Property pursuant to a foreclosure or a
deeu n lieu of foreclosure of, or the exercise of a power of sale contained in, the
Subordinate Mortgage, but only if such acquisition of title does not viclate any of the
terms ofth's Agreement. Notwithstanding the foregoing, in the event the Senior
Indebtedness i= refinanced or a transfer of physical assets occurs, the term of this
Agreement shail continue and the Subordinate Indebtedness and Subordinate Loan
Documents shai be subordinate to any such indebtedness related to the refinanced
or transferred loan as/piovided in Section 10 above.

(i) Counterpaits-This Agreement may be executed in any number of
counterparts, each of which siai be considered an original for all purposes;
provided, however, that all sucn csunterparts shall together constitute one and the
same instrument.

Each signatory below hereby certifies tiizt each of their statements and
representations contained in this Agreement ana 4l their supporting documentation
thereto are true, accurate, and complete. This Agreement has been made, presented,
and delivered for the purpose of influencing an official actiais, of HUD in insuring the
Loan, and may be relied upon by HUD as a true statement.ofthe facts contained
therein.

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

SENIOR LENDER:

BELLWETHER ENTERPRISE REAL ESTATE CAPITAL, LLC
an Ohio limited liability company

By: !
R. Anin Gurley
Senior /ice President

ACKNOWLEDGEMENT
STATE OF GEORGIA ]
Fu\jrov\ 1ss:
COUNTY OF GYHNNETFT ]

I, the undersigned Notary Public in anc rzr the aforesaid jurisdiction, do hereby certify that
the foregoing instrument was signed, sealec-and delivered in my presence and R. Ann
Gurley, known to me (or satisfactorily proven} tz-be the Senior Vice President of Bellwether
Enterprise Real Estate Capital, LLC, this day app<ared before me personally and did
acknowledge that she did sign, seal and deliver the roregoing instrument to be the act and
deed of Bellwether Enterprise Real Estate Capital, LLC for the purposes therein contained.

5%
Inwitness whereof, | have hereto set my hand and official zea! this _\_ day of
\Jecomlpen , 2021. '

C\ oron )A« oy

NOTARY PUBLIC U Wiy,
\ I’I
SN eS\CA k7,
My Commission Expires: & Sesione, Qg
A4-3-1013 S IF atam 5 =
S iy OB L2
zCi == iGE
Signed, sealed and delivered 2 Cla, Qg of &5

. - A LA éva.. :
ip-the presence gf: '»,,Qz,%« ea,,c,& S
’,I,FOUNﬂ 1 \\\\\
Mg

GHOFFICIAL WITNESS

[SIGNATURES CONTINUE ON THE NEXT PAGE]
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SUBORDINATE LENDER:

19

GENERATIONS HOUSING INITIATIVES,
an Illinois not-for-profit corporation

Name: Cristina Vera
Title: Executive Director

County of Caok )

) ss.
State of Ilinois )
The foregoing instrument ‘ws signed and acknowledged before me on , 2021, by

Cristina Vera, Executive Director of @pnerations Housing Initiatives, on behalf of said not-for-profit

corporation.
_1:/ S P 4

Notary tublic, _Cook County, lllinois

My Commission Expires: @ | ,/ 2"%) / 2"!

|

AAANAAAARNNNT AP
OFFIC L SEA!
B LUXEM
NOTARY PUBLIC - STATE OF /il INOIS
MY COMMISSION EXPIRES:0 (/2.4

VAAAAANANANPANAANNNNSR ALY

AAASAIAATS
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BORROWER:

43R0 AND CALUMET PHASE I LP,
a Delaware limited partnership

By: 43" and Calumet Phase i LLC,
an lllinois limited liability company,
its General Partner

By: 43 Green JV LLC,
an lllinois limited liability company,
itz Manager

By Habitat 43 Green LLC,
ailinois limited liability company,
its Mzinaging Member

By: Ha0iat Acquisitions Company LLC,
an llirois limited liability company,
its Managar

By: The Rasitat Company LLC,
an lllinois /imited liability company,
its Manager/Saie Member

z
By __— 7(“{' '

Nafme: Stepvhen F. Galier

Its: Executive Vice President & General Counsel

[ACKNOWLEDGMENT FOLLOWS ON THE NEX"-PAGE]
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21

ACKNOWLEDGMENT

STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

|, the undersigned, a Notary Public in and for the County and State aforesaid, do
hereby certify that Stephen F. Galler personally known to me to be the Executive Vice
President & General Counsel of The Habitat Company LLC, which is the manager and sole
member of Habitat Acquisitions Company LLC, which is the manager of Habitat 43 Green
LLC, which iz-the managing member of 43 Green JV LLC, which is the manager of 439 and
Calumet Phase 1 LLC, which is the general partner of 43" and Calumet Phase ! LP, and
personally known i me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that he signed and
delivered the said instrument in his capacity as the Executive Vice President & General
Counsel of The Habitat “ompany LLC, which is the manager and sole member of Habitat
Acquisitions Company LLC which is the manager of Habitat 43 Green LLC, which is the
managing member of 43 Green J\-LLC, which is the manager of 43 and Calumet Phase |
LLC, as his free and voluntary act and deed and as the free and voluntary act and deed of
43 and Calumet Phase | LP for the 11325 and purposes therein set forth.

Given under my hand and official szal fhls _ dayof  2021.
/ /“/’
No/tary Fublic
(SEAL)

OFFICIAL Sear
LOR! FRANCINE CHAC
08
NS\IARY PUBLIC - STATE OF ILLINOIS
\ COMMfSSlON EXPIRES.‘?O/?”Z‘Q
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Schedule A — List of Senior Loan Documents
1. FHA Firm Commitment, dated September 15, 2021, as amended.

2. Note (Multistate), in the original principal amount of $9,500,000, dated as of December 1,
2021 made by Borrower to Senior Lender.

3. Regulatory Agreement for Multifamily Projects, dated as of December 1, 2021, by and
between Borrower and HUD, recorded prior hereto.

4. Multifamily Mortgage, Assignment of Leases and Rents, and Security Agreement
(INinoisydated as of December 1, 2021, from Borrower to the Senior Lender and
recordeu.nrior hereto.

5. UCC-1 Finznc.ng Statement naming Barrower, as debtor, Senior Lender, as secured
party, and HULJ,-ax additional secured party, recorded immediately prior hereto

6. UCC-1 Financing Siatement naming Borrower, as debtor, Senior Lender, as secured
party, and HUD, as additional secured party, filed with the lllinois Secretary of State
contemporaneously herewith:

7. Building Loan Agreement dated a5 of December 1, 2021, by and among Borrower and
Senior Lender.
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Schedule B - List of Subordinate Loan Documents

Subordinate Mortgage: That certain Junior. Mortgage of even date herewith as amended, from
the Borrower to Subordinate Lender and securing the Subordinate Note.

Subordinate Note: That certain Promissory Note from the Borrower in favor of Subordinate
Lender of even date herewith in the original principal amount of $1,836,615.
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EXHIBIT A: LEGAL DESCRIPTION

Lots 1 through 3, both inclusive, in the Subdivision ol Lots 25 to 28 inclusive in Honore's
Subdivision of part of the Northeast 4 of the Northeast 1/4 of the Southwest 1/4 of
Section 3, Township 38 North, Range 14, East of the Third Principal Meridian, in Cook
County, lllinois.

Also

Lots 29 through 32, both inclusive, in H. H. Honore's Subdivision of part of the
Northeast 1/4 of the Northeast 1/4 of the Southwest 1/4 of Section 3, Township 38 North,
Range I'4, East of the Third Principal Meridian, in Cook County, Hlinois.

PIN Nos.

20-03-304-024-6020
20-03-304-025-0004
20-03-304-026-0000
20-03-304-044-0000

Commonly known as:

321 E 43rd Street, Chicago, IL 60633

4310 § Calumet Avenue, Chicago, IL 60653
4312 S Calumet Avenue, Chicago, IL 60653
4314 S Calumet Avenue, Chicago, 1L 60653
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