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i H - U.S. Department of Housing OMB Approval No. 2502-0598
Subc_urdlnatlon Agreement and Urban Development (Exp. 04/30/24)
Public Office of Housing

Public Reporting Burden for this collection of information 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 to this request for information is required in order to receive the benefits to be derived. This
agency may not collect this information, and you are not required to complete this form unless it displays a currently valid OMB control
number. While no assurance of confidentiality is pledged to respondents, HUD generally discloses this data only in response o a
Freedom of Information Act request.

Warning: Federal law provides that anyone who knowingly or willfully submits (or causes to submit) a document containing any
false, fictitious, misleading, or fraudulent statement/certification or entry may be criminally prosecuted and may incur civil
administrative liability. Penalties upon conviction can include a fine and imprisonment, as provided pursuant to applicable law, which
includes, but is not limited to, 18 U.S.C. 1001, 1010, 1012; 31 U.S.C. 3729, 3802, 24 C.F.R. Parts 25, 28 and 30, and 2 C.F.R. Pars
180 and 2424,

Project Name: Barbara Jean Wright Court Apartments
HUD Project No: 071-35951

THIS SUBORINYATION AGREEMENT ("Agreement”} is entered into this 15TH
day of September, 2022 by 7nd among (i) PGIM REAL ESTATE AGENCY FINANCING,
LLC, a Delaware limited liaoility company ("Senior Lender"), (ii} CITY OF CHICAGO,
ILLINOIS, an lllinois municipal _corporation ("Subordinate Lender™), and (iii) BJ
WRIGHT PRESERVATION, LP, ar !inois limited partnership ("Borrower").

Rzcitals

WHEREAS, Borrower is the owner of that certain 272 unit residential rental
development known as "Barbara Jean Wright Court Apartments” ("Project"”), located
at 1354 South Morgan Street, Chicago, IL. Senior l.ender has made or is making the
senior mortgage loan as described on Schedule A heiein to Borrower in the original
principal amount(s) as shown on Schedule A, evidericed by the Note described in
Schedule A ("Senior Note"), and secured by, among.uther things, the Security
Instrument as described in Schedule A (collectively, "Senio: Security Instrument”),
covering the property described in Exhibit A attached hereto together with all
improvements thereon and personal property used relative thereof, all as more
particularly described in the Senior Security Instrument ("Mortgaged Froprty").

WHEREAS, Subordinate Lender made a subordinate loan to Borrower inihe amount
of $3,885,962.00 ("Subordinate Loan"), pursuant to the Subordinate Loan Documents as
defined below, and secured by, among other things, a mortgage lien against the Mortgaged
Property.

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

NOV/, THEREFORE, in order to induce Senior Lender to permit Subordinate Lender
to keep outstaiicing the Subordinate Loan to Borrower and to place a subordinate mortgage
lien against the (Mortgaged Property, and in consideration thereof, Senior Lender,
Subordinate Lender‘ar.d Borrower agree as follows:

1. Definitions.

In addition to the terms acfinad in the Recitals to this Agreement, for purposes of this
Agreement the following terms have {2 respective meanings set forth below:

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

(b) "Bankruptcy Proceeding” means any bankruptcy, reorganization,
insolvency, composition, restructuring, dgissolution, liquidation, receivership,
assignment for the benefit of creditors, or custodiansrip action or proceeding under
any federal or state law with respect to Borrowei, any guarantor of any of 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 "Borrover" in the first
paragraph of this Agreement, together with any successors, \ie!3; and assigns
(jointly and severally). Borrower shall include any entity taking title to the
Mortgaged Property, whether or not such entity assumes the Senior Noie, provided
that the term "Borrower” shall not include Senior Lender in the event fisat Senior
Lender may acquire title to the Mortgaged Property. Whenever the term
“Borrower” is used herein, the same shall 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.

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

(f) "Entity" means an estate, trust, partnership, corporation, limited liability .
company, limited liability partnership, governmental department or agency or any
other entity which has the legal capacity to own property.
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(g} "Monetary Event of Default” is defined in the Senior Security
Instrument.

(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 -Indebtedness, and any
reserve or deposit made with Senior Lender or any other party as required by HUD
in connection with the Senior Indebtedness.

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

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

(I) “Sanior Loan Documents” means the Senior Note, the Senior Security
Instrument, and the Regulatory Agreement between Borrower and HUD, as such
documents may tie amended from time to time and all other documents at any time
evidencing, securitig) cuaranteeing, or otherwise delivered in connection with the
Senior Indebtedness; as identified in Schedule A.

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

(n)  "Subordinate Indeistedness” means all present and future
indebtedness, obligations, and liabilities of Borrower to Subordinate Lender under
or in connection with the Subordinate Lozn. or the Subordinate Loan Documents.

(0) "Subordinate Lender" means the Eiitity 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 Subn:dinate Note and
Subordinate Mortgage are defined in Schedule B.

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

roperty.
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(r} "Subordinate Mortgage Default” means any act, failure to act, event,
conditions, or occurrence which allows (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 Enforcement Action.

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

2. Permission to Allow Mortgage Lien Against Mortgaged Property.

Senior Lender consents, subject to the provisions of this Agreement, to the
Subordinate. Mortgage and other recorded Subordinate Loan Documents against the
Mortgaged P operty (which are subordinate in all respects to the lien of the Senior Security
Instrument) to-s=cure Borrower's obligation to repay the Subordinate Note and all other
obligations, indedtzdness 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
consent is subject to the condition that each of the representations and warranties made by
Borrower and Subordinate “ender in Section 3 are true and correct on the date of this
Agreement. If any of the rzprasentations and warranties made by Borrower and
Subordinate Lender in Section 3-ar= ot true and correct on the date of this Agreement, the
provisions of the Senior Loan Docurments applicable to unpermitted liens on the Mortgaged
Property shall apply.

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

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

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

(b)  Terms of the Subordinate Loan. The original principal amount
of the Subordinate Note is $3.885,962.00. Interest on the SubOrdinate Note
accrues monthiy at the rate of 0.0% per annum. The Subordinatc hote is due
and payable in full on the earlier of (i) the date on which all amou’its
become due as a result of acceleration following an uncured defau!s or
(ii) September 1, 2064, ("Maturity”). The Maturity term of the Subordinate Note
does not end before the maturity term of the Senior Note, unless the
Subordinate Note is forgivable as setforth below and Borrower satisfies all
requirements in the Subordinate Loan Documents to result in the Subordinate
Note being eligible for forgiveness. The unpaid principal of the Subordinate
Note, and all unpaid accrued amounts due under the Subordinate Loan
Documents, will payable in full at Maturity. The promissory note evidencing
the Subordinate Note obligates Borrower to make payments as follows:

Borrower shall pay all amounts due under the Subordinate Note at
Maturity, subject to Section 3(c) immediately below:

Previous editions are obsolete Subordination Agreement - Pubiic HUD-92420M
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(¢) Required HUD Language in Subordinate Note. The Subordinate
Note contains the following provisions

“As long as HUD is the insurer or holder of the Senior Note on FHA
Project No. 071-35951, the following provisions (“HUD
Provisions”) shall be in full force and effect:

(1) any payments due under the Subordinate Note shall be
payable only (i) from permissible distributions from Surplus Cash of
the Project; but in no event greater than seventy-five percent (75%) of
the total amount of Surplus Cash; or (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 shall be made until after
final nclorsement by HUD of the Senior Note, unless such prepayment
is made from Non-Project Sources and is approved in writing by HUD.

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

(4) interest on the Subzrdinate Note shall not be compounded as
long as HUD is the insurer cr_holder of the Note secured by the
Security Instrument,

(5)  Maker hereby waives presenimeiit, demand, protest and notice
of demand, protest and nonpayment of thie Subordinate Note;

(6) the terms and provisions of this Suborcinate Note are also for
the benefit of and are enforceable by HUD agairst any party hereto,
their successors and assigns. This Subordinate n'cte_may not be
modified or amended without the written consent of HU!C;and

(7)  inthe event of any conflict between the terms of the Subordinate
Note and the HUD Provisions, the terms of the HUD Provisions shalll
control.”

(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 submitted
to, and approved by, HUD prior to the date of this Agreement. Upon execution and
delivery of the Subordinate Loan Documents, Borrower shall deliver to Senior Lender
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an executed copy of each of the Subordinate Loan Documents, certified to be true,
correct and complete.

H Senior Loan Documents. The executed Senior Loan Documents
are the same forms as approved by HUD prior to the date of this Agreement. Upon
execution and delivery of the Senior Loan Documents, Borrower shall deliver to
Subordinate Lender an executed copy of each of the Senior Loan Documents,
certified to be true, correct and complete.

4, Deliveries.

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

(¢ » Title Evidence. Evidence of title (title policy or ftitle policy
endorsement, as appropriate) insuring the lien of the Senior Security Instrument
which insures tiat (i) the lien of the Subordinate Mortgage is subordinate to the
lien of the Senizi'Mortgage, and (i) this Agreement has been recorded among the
applicable land records:

(b) Loan Documents. A complete set of the Subordinate Loan
Documents, including this Suuardination Agreement.

5. Terms of Subordination.

(a) Agreement to Subordinze: Senior Lender and Subordinate Lender
agree that: (i) the indebtedness evidenced bv.the Subordinate Loan Documents is
and shall be subordinated in right of payment; to the extent and in the manner
provided in this Agreement, to the prior payment of the indebtedness evidenced by
the Senior Loan Documents, and (i} the Subordiiate Mortgage and the other
Subordinate Loan Documents are and shall be subizct 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 ‘a'l 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, 2l sums advanced
for the purposes of (1) protecting or further securing the lien of the Genior Security
Instrument, curing defaults by Borrower under the Senior Loan Documeras'or for any
other purpose expressly permitted by the Senior Security Instrument, or (2)
constructing, renovating, repairing, furnishing, fixturing or equipping the Mortgaged
Property).

(b)  Subordination of Subrogation Rights. Subordinate Lender agrees
that if, by reason of its payment of real estate taxes or other monetary obligations of
Borrower, or by reason of its exercise of any other right or remedy under the
Subordinate Loan Documents, it acquires by right of subrogation or otherwise a lien
on the Mortgaged Property which (but for this subsection) would be senior to the lien
of the Senior Security Instrument, then, in that event, such lien shall be subject and
subordinate to the lien of the Senior Security Instrument.
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(c) Payments Before Senior Security Instrument Default. Until
Subordinate Lender receives a default notice of a Senior Security Instrument Default
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 provided
that such payments are otherwise permitted under the terms of this Agreement.

(d} Payments After Senior Security Instrument Default. Borrower
agrees that, after it receives notice (or otherwise acquires knowledge) of a Senior
Security Instrument Default, it will not make any payments under or pursuant to the
Subordinate Loan Documents (including but not limited to principal, interest,
additional interest, late payment charges, default interest, attorney's fees, or any
otiier'sums secured by the Subordinate Mortgage) without Senior Lender's prior
writtén-consent. Subordinate Lender agrees that, after it receives a default notice
from Serior Lender with written instructions directing Subordinate Lender not to
accept payments from Project Sources on account of the Subordinate L.oan, it will
not accept aiv'payments under or pursuant to the Subordinate Loan Documents
(including but-rot limited to principal, interest, additional interest, late payment
charges, default interzst, attorney's fees, or any other sums secured by the
Subordinate Mortgage) uiiiess either (i) such payment is being made solely from
Non-Project Sources or (i) such payment is made with Senior Lender's prior written
consent. If Subordinate Leviciei receives written notice from Senior Lender that the
Senior Security Instrument L<fault which gave rise to Subordinate Lender's
obligation not to accept payments kias been cured, waived, or otherwise suspended
by Senior Lender, the restrictions ofipavment to Subordinate Lender in this Section
5 shall terminate, and Senior Lender shaii have no right to any subsequent payments
made to Subordinate Lender by Borrower pricr to Subordinate Lender's receipt of a
new default notice from Senior Lender in accsrdance with the provisions of this
Section 5(d).

(e) Remitting Subordinate Loan Paymenis to-Senior Lender. If, after
Subordinate Lender receives a default notice from Senioi I_erider in accordance with
subsection (d) above, Subordinate Lender receives any pavments under the
Subordinate Loan Documents (other than payments permitted undzr subsection (d)
above), Subordinate Lender agrees that such payment or other cisiioution 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 kird. to Senior
Lender, properly endorsed to Senior Lender, to be applied to the principal of, 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 ali rights to have such payments
returned to Borrower or credited against the Subordinate Loan. Borrower and Senior
Lender acknowledge and agree that payments received 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
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Subordinate Loan.

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

6. Default Under Subordinate Loan Documents.

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

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

(1}  If a covenant Gubordinate Mortgage Default occurs and is
continuing, Subordinate Lender agrees that it will not, for a period of one
hundred eighty (180) days after giving.notice of such Subordinate Mortgage
Default to Senior Lender and HUD {the- “Standstill Period”), commence
foreclosure proceedings with respect to the Mortgaged Property under the
Subordinate Loan Documents or exercise ariy other rights or remedies it may
have under the Subordinate Loan Documents witis respect to the Mortgaged
Property, including, but not limited to acceleratirg the Subordinate Loan,
collecting rents, appointing (or seeking the appoirttient of) a receiver or
exercising any other rights or remedies thereunder wittiou! Senior Lender’s
prior written consent. During the Standstill Period, Subordinzie _ender agrees
to use best efforts to resolve the Subordinate Mortgage Defauii;in an effort to
avoid the pursuit of available remedies by the Subordinate Lendzr. After the
expiration of the Standstill Period and in 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 ftitie 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
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Property, including, but not limited to accelerating the Subordinate Loan,
collecting rents, appointing (or seeking the appointment of) a receiver or

_exercising any other rights or remedies thereunder without Senior Lender’s
prior written consent. The preceding prohibition on foreclosure for a monetary
Subordinate Mortgage Default excludes the acceleration of any part or all of
the Subordinate Indebtedness resulting from a covenant Subordinate
Mortgage Default.

(3)  Nothing in this subsection (b) shall (i) limit Subordinate Lender's
right to bring an action seeking recovery solely from Non-Project Sources or
(i) preclude Subordinate Lender from exercising or enforcing all the rights
available to Subordinate Lender under the Subordinate Loan Documents
and/or under applicable law to enforce covenants and agreements of
Borrower relating to income, rent or affordability restrictions.

7. Deraiv't Under Senior Loan Documents.

(a) Mciice of Default and Cure Rights. Senior Lender shall deliver to
Subordinate Lender z ziefault notice within five Business Days in each case where
Senior Lender has giver-a default notice to Borrower (provided that Senior Lender
shall have no liability to Borrewer, Subordinate Lender or to any other Entity for failure
to timely give such notice). Failure of Senior Lender to send a default notice to
Subordinate Lender shall not irevent the exercise of Senior Lender's right and
remedies under the Senior Loan/Documents, subject to the provisions of this
Agreement. Borrower agrees that Suvordinate Lender shall have the opportunity,
but not the obligation, to cure either a Nicietary Event of Default or a Covenant Event
of Default within 30 days following the daie cf such notice, or any time prior to an
assignment of the Senior Security Instrument from Senior Lender to HUD, whichever
date is later. Subordinate Lender acknowledges t'iat,Senior Lender shall be entitled
during such period described above to continue o pursue its remedies under the
Senior Loan Documents. Subordinate Lender shall nave 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 Docuraents. All amounts paid
by Subordinate Lender to Senior Lender to cure any default urder the Senior Loan
Documents shall be deemed to have been advanced by Suboriinate Lender
pursuant to, and shall be secured by the lien of, the Subordinate Morgage.

(b} Cross Default. Subordinate Lender certifies that the Subordinate
Loan Documents 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
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Subordinate Loan Documents and the terms of this Agreement, the terms of this Agreement
shall govern and control solely as to the following: (a) the relative priority of the security
interests of Senior Lender and Subordinate Lender in the Mortgaged Property; and (b) solely
as between Senior Lender and Subordinate Lender, the notice requirements, cure rights,
and the other rights and obligations which Senior Lender and Subordinate Lender have
agreed to as expressly provided in this Agreement. Borrower acknowledges that the terms
and provisions of this Agreement shall not, and shall not be deemed to: extend Borrower's
time to cure any Senior Security Instrument Default or Subordinate Mortgage Default, as the
case may be; give Borrower the right to notice of any Senior Security Instrument Default or
Subordinate Mortgage Default, as the case may be other than that, if any, provided,
respectively under the Senior Loan Documents or the Subordinate Loan Documents, as
applicable; .or create any other right or benefit for Borrower as against Senior Lender or
Subordiraia Lender.

9. r*gits and Obligations of Subordinate Lender under the Subordinate
Loan Documents aad of Senior Lender under the Senior Loan Documents.

Subject to each /ot the other terms of this Agreement, all of the following provisions
shall supersede any provisions of the Subordinate Loan Documents covering the same
subject matter:

(a)  Protection i 3=curity Interest. Subordinate Lender shall not,
without the prior written consent of Senior Lender in each instance, take any action
which has the effect of increasing ‘neindebtedness outstanding under, or secured
by, the Subordinate Loan Documents, except that Subordinate Lender shall have the
right to advance funds to cure Senior  Szacurity Instrument Defaults pursuant to
Section 7(a) above and advance funds pursuanit to the Subordinate Mortgage 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 eveni 51" a taking or threatened
taking by condemnation or other exercise of eminent domaiin_of all or a portion of the
Mortgaged Property (collectively, a "Taking"); or the occurrence f a fire or other
casualty resulting in damage to all or a portion of the Mortgaged -t uperty (collec-
tively, a "Casualty"), at any time or times when the Senior Securiy Instrument
remains a lien on the Mortgaged Property the following provisions shall apply:

(1)  Subordinate Lender hereby agrees that its rights (under the
Subordinate LLoan Documents or otherwise) to participate in any proceeding
or action relating to a Taking and/or a Casualty, or to participate or join in any
settlement of, or to adjust, any claims resulting from a Taking or a Casualty
shall be and remain subordinate in all respects to Senior Lender's rights under
the Senior Loan Documents with respect thereto, and Subordinate Lender
shall be bound by any settlement or adjustment of a claim resulting from a
Taking or a Casualty made by or with the written consent of Senior Lender,
and
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(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 andlor 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 Lender
elects to apply such proceeds to payment of the principal of, interest on and
other amounts payable under the Senior Security Instrument, any proceeds
remaining after the satlsfactlon in full of the principal of, interest on and other
amounts payable under the Senior Security Instrument shall be paid to, and
may be applied by, Subordinate Lender in accordance with the applicable
provisions of the Subordinate Loan Documents. Any proceeds then
remaining after the satisfaction in full of the principal of, interest on and other
amounts payable under the Subordinate Loan Documents shall be paid by
the Subordinate Lender to Borrower.

(c) (’No Modification of Subordinate Loan Documents. Borrower and
Subordinate Leiider each agrees that, until the principal of, interest on and all other
amounts payab!s under the Senior Loan Documents have been paid in full, it will not,
without the prior writiezi consent of Senior Lender in each instance, increase the
amount of the Subordinaie Loan, increase the required payments due under the
Subordinate Loan, decreass the term of the Subordinate Loan, increase the interest
rate on the Subordinate Loai; ¢r ntherwise amend the Subordinate Loan terms in a
manner that creates an adverss <ffect upon Senior Lender under the Senior Loan
Documents. Any unauthorized amieridment of the Subordinate Loan Documents
without Senior Lender's consent shaii e void ab initio and of no effect whatsoever.

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

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

(b) Subordinate Lender further agrees that the Subordinate Indebtedness is

assumable when a sale or transfer of physical assets occurs, and the Senior
Indebtedness remains in place.
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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 relief.

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 bursuant to this Agreement shall be in writing and shall be deemed to have
been duly ard sufficiently given if: (a) personally delivered with proof of delivery thereof
(any notice s¢o-delivered shall be deemed to have been received at the time so delivered),
or (b) sent by Fedwral Express (or other similar national overnight courier) designating next
Business Day deliverv (any notice so delivered shall be deemed to have been received on
the next Business Dayv inllowing receipt by the courier); or (c) sent by United States
registered or certified wail, return receipt requested, postage prepaid, at a post office
regularly maintained by tha Urited States Postal Service (any notice so sent shall be
deemed to have been received two Business Days after mailing in the United States),
addressed to the respective paitizs-as follows:

SENIOR LENDER:

PGIM Rs7i Sstate Agency Financing, LLC
2100 Ross “Avznue, Suite 2500

Dallas, TX 75201

Attention: FHA S«rvicing

With a copy to:

U.S. Department of Housing‘znd Urban Development
Director - Office of Multifamily Asset Management
Room 6160

451 Seventh Street, S.W.

Washington, DC 20410

SUBORDINATE LENDER:

City of Chicago Department of Housing
121 North LaSalle Street, Room 1006
Chicaqo, I 60602

Attn: Ranti Oseni, Esq.

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 additionat
address or addresses for its notices, but notice of a change of address shall only be effective
upon receipt.
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13. General.

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

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

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

(d)  Further Assurances; UCC Financing Statements. Subordinate
Lender, Senior Lender and Borrower each agree, at Borrower's expense, to execute
and deliver all additional instrumen’s and/or documents reasonably required by any
other party to this Agreement in urzer to evidence that the Subordinate Loan
Documents are subordinate to the lien, covenants and conditions of the Senior Loan
Documents, or to further evidence the inter:. of this Agreement. Senior Lender is
hereby authorized to file any and all UCC finanting statement amendments required
to reflect the priority of the Senior Indebtedness.

(e)  Amendment. This Agreement shall notbe‘amended except by written
instrument signed by all parties hereto.

(f Governing Law. This Agreement shall be goverred by the laws of the
State in which the Mortgaged Property is located, except, so lorig as the Senior
Indebtedness is insured or held by HUD, and solely as to rights arie iemedies of
HUD, federal jurisdiction may be appropriate pursuant to any federal reguirements.
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 irrevocabiy
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.

(@)  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 enforced to the greatest extent permitted
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by law.

(h)  Term. The term of this Agreement shall commence on the date hereof
and shall continue until the earliest to occur of the following events: (i) the payment
of all of the principal of, interest on and other amounts payable under the Senior Loan
Documents; (i) 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 Subordinate Lender of title to the
Mortgaged Property pursuant to a foreclosure or a deed in lieu of foreclosure of, or
the exercise of a power of sale contained in, the Subordinate Mortgage, but only if
such acquisition of title does not violate any of the terms of this Agreement.

it Counterparts. This Agreement may be executed in any number of
counterpar's, zach of whichshall be considered an original for all purposes; provided,
however, that 2! such counterparts shall together constitute one and the same
instrument.

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

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

SEE ATTACHED COUNTERPART SIGNATURZ FAGES
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COUNTERPART SIGNATURE PAGE TO SUBORDINATION AGREEMENT

15

SENIOR LENDER:

PGIM REAL ESTATE AGENCY FINANCING,
LLC

—_—
By:
: Christopher E. Simal, Vice President

STATE OF \JivQiwa )
M } ss.

count? or Al uu@, )

| certify that L.xm.ow or have sgtisfactory evidence that Christopher E. Simal is the person who
appeared befece iz, 0n this day of Sgp-"a_mgw. 2022, and said person acknowledged
that he signed this ing‘zument, on oath stated that he was authorized to execute the instrument and
acknowledged it as a Vice President of PGIM Real Estate Agency Financing, LLC, a Delaware limited
liability company, to b the free and voluntary act of such party for the uses and purposes
mentioned in the instrumen.

WITNES hand and official seal.

Notark Public

[SEAL)

My Commission Expires: 0’! 3}/ P2

£

“QIGIIOD"
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COUNTERPART SIGNATURE PAGE TO SUBORDINATION AGREEMENT

SUBORDINATE LENDER:

CITY OF CHICAGO, ILLINOIS, an
Ilfinois municipal corporation

By L Aouda
Name: Marisa Novara
Title: Commissioner, Department of

Housing

STATE OF ILLINCS )
) sS.
COUNTY OF COOK )

| certify that | know or have Saf'oh. ctory evidence that Marisa Novara is the person who
appeared before me, on this _LL day of Se Et@hc , 20dA and said person
acknowledged that she signed thisirsirument, on oath stated that she was authorized to
execute the instrument as the duly <uthorized Commissioner of the Department of
Housing of the City of Chicago, lllindis; an Illinois municipal corporation, and

acknowledged to do so, to be the free ana voiuntary act of such party for the uses and
purposes mentioned in the instrument, with the dzsire to be recorded as such.

WITNESS my hand and offlc%_’/

Notary Public,

OFFICIAL SEAL
JOSEPH M LEWIS

My Commission Expires:
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COUNTERPART SIGNATURE PAGE TO SUBORDINATION AGREEMENT
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BORROWER

BJ WRIGHT PRESERVATION, LP, an
Illinois limited partnership

By: BJ Wright GP, LLC, an lllinois limited
liapility company, General Partner
By: l - v . .
Nathan D. Taft, Muthorized Signatory
STATE OF J\) N
COUNTY OF i \,L , 8S:
The foregoing insiriment was acknowledged before me, a Notary Public, in and for said county
and state, this _“] P~ #F Sep T | 2022, by Nathan D. Taft, the Authorized Signatory of
BJ Wright GP, LLC, an irois limited ||ab|I1ty company, which is the General Partner of BJ Wright
Preservation, LP, an lllinoig iimited partnership, on behalf of said limited partnership and limited
liability company.

ﬁﬁt W 4 ] JOAN SIGMAN
t Ml NOTARY PUBLIC-STATE OF NEW YORK

Notary Pulllic / No. 01516351850
‘ Qualified in New York County
My Cominission Expires December 12,202 y
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Schedule A - List of Senior Loan Documents

1.

~No o

$46,900,000 Note (Multistate) from BJ Wright Preservation, LP, an Ohio
limited partnership (“Borrower”) to PGIM Real Estate Agency Financing, LLC,
a Delaware limited liability company (“Senior Lender”) (the “Note™)
Multifamily Mortgage, Assignment of Leases and Rents, and Security
Agreement (lllinois) from Borrower to of Senior Lender, securing repayment
of $46,900,000

State UCC Financing Statement naming Borrower as debtor and Lender and
the Secretary of Housing and Urban Development (“HUD”) as secured parties
County UCC Financing Statement naming Borrower as debtor and Lender
and the Secretary of Housing and Urban Development (“HUD”) as secured
partics

Regulatory Agreement for Multifamily Projects between Borrower and HUD
Buildirig'coan Agreement between Borrower and Lender

All other dccuments evidencing or securing the repayment of the loan
evidenced by *iie Note

Schedule B - List of Subordinate Loan Documents

1.

~

wowNd®O

$3,700,000 Note (“Subordinate Note”) from Borrower to City of Chicago
{(*Subordinate Lender")

Junior Mortgage, Security Agrecment and Financing Agreement from Borrower to
Subordinate Lender -

Housing Loan Agreement (CRP) between Borrower and Subordinate Lender
Housing Loan (CRP) Regulatory Agrezmeant between Borrower and Subordinate
Lender

Assignment of Contracts and Documents (CF.P)

Assignment of Rents and Leases (CRP)

Architect’s Certificate (Opening)

Environmental Indemnity Agreement

All other documents evidencing or securing repayment of ihe loan evidenced by
the Subordinate Note
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EXHIBIT A: LEGAL DESCRIPTION

A tract of land situated in the Northeast quarter of Section 20, Township 39 North, Range 14 East of the
Third Principal Meridian comprising all or a part of the following mentioned subdivided lots and blocks to
wit:

Lots 1 to 24 in Barron's Subdivision of the South Three Quarters of Block 15 and Lots 1 through 6 in
Barron's Subdivision of the South Quarter of Block 16, all in Brand's Addition to Chicago, being the East
half of the Northeast quarter of Section 20, aforesaid;

Lots 1 through 7 in D.B. Lee's Subdivision of the North Quarter of Block 15 in Brand's Addition to Chicago
aforesaid;

Lots 1 through 8 in Falter's Subdivision of the North Three Quarters of Block 16 in Brand's Addition to
Chicago, afcresaid,

Lots 1 through 74 and 26 through 37 in Block 4 and Lots 1 through 90 (except the North 80.00 feet of Lots
15 through 25) inGlock 5, all in Henry Waller's Subdivision of the Northwest Quarter of the Northeast
Quarter of Section 20, eicresaid;

Lots 1 through 53 in Block “-and Lots 1 through 51 in Block 2 all in Swift and Mcauley's Subdivision of the
North Half of the Southwest Quarter of the Northeast Quarter of Section 20,

The vacated streets and alleys in aniy acjoining the above described lots and blocks.

The above mentioned tract being all or part of the above mentioned lots and blocks together, with
adjoining vacated streets and alleys and thai 21t of Waller's Subdivision of the Northwest Quarter of the
Northeast Quarter of Section 20, aforesaid, being Zsscribed as follows:

Commencing at the Northwest corner of Lot 7 in D.E. L2#'s Subdivision of the North Quarter of Block 15
in Brand's Addition to Chicago aforesaid; thence runnirg YWest 1 foot to the East line of Miller Street
(formerly Waller Street); thence South on the East line of saiu street to a Point 1 foot West of and
opposite the Southwest corner of ariginal Lot 12 in Barron's Gubdivision of the South Three Quarters of
Block 15 in Brand's Addition aforesaid (said Lot 12 being in tire Nortivhalf of 14th Street and the South
line of said Lot 12 being also the South line of the North half of 14ih Street); thence East 1 foot more or
iess to the Southwest corner of said Lot 12; thence North to the point'ci=ginning;

Being more particularly described as follows:
(Phase I))

Beginning at the intersection of the West line of South Morgan Street and the South lineof West Maxwell
Street; thence South along the West line of South Morgan Street, a distance of 819.82 fee( to the
Northeasterly line of West 14th Place as opened by ordinance passed May 18, 1885 and by Instrument
Recorded December 7, 1900 as Document 3041348, thence Northwesterly along the Northeasterly line of
said street as opened, a distance of 220.15 feet to its intersection with the North line of West 14th Place
as laid out in Swift and Mcauley's Subdivision, aforesaid; thence West along the North line of West 14th
Place, a distance of 574.16 feet to its intersection with the extension South of the West line of Lots 21 and
70 in Block 5 in Henry Waller's Subdivision aforesaid; thence North along the extension South of the West
line of said Lots 21 and 70, a distance of 459.65 feet to a point in the West line of said Lot 21 which is
80.00 feet South of the South line of West Liberty Street; thence East parallel to the South line of West
Liberty Street to the East line of Lot 15 in said Block §; thence North along the East line of Lot 15 and said
East line produced North and along the East line of Lot 15 in Block 4 in said Henry Waller's Subdivision to
the South line of West Maxwell Street; thence East along the South line of West Maxwell Street and said
South line extended a distance of 327.97 feet; thence South parallel to South Morgan Street, 14 feet;
thence East parallel to the South line of West Maxwell Street, extended East, 80.06 feet;, thence North
parallel to South Morgan Street 14 feet to the South line of West Maxwell Street extended; thence East
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along said South line of West Maxwell Street, a distance of 185.72 feet to the point of beginning, in Cook
County, lllinois.

Common Address: 1354 South Morgan Street, Chicago, IL 60608

PIN Numbers:

17-20-211-037-0000
17-20-213-088-0000
17-20-213-090-0000
17-20-214-016-0000
17-20-214-020-0000
17-20-220-061-0000
17-20-220-062-0000
17-20-220U65-0000
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