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SUBORDINATION AGREEMENT
PRIVATE ENTITY - TEL (Immediate)

(Revised 3-15-2022)

THIS SUBGRDINATION AGREEMENT (“Agreement”) is entered into this 1st day of
November, 2022, by and between US. BANK TRUST COMPANY, NATIONAL
ASSOCIATION, % national banking association (“Senior Lender”), and CONCORDIA PHASED
LLC, a limited liatility company organized and existing under the laws of the State of Illinois
(“Subordinate Lendes ™

RECITALS

A Concordia Preservation LLC 4 limited liability company organized under the laws of the
State of Illinois (“Borrower”); 18 the owner of certain land located in Cook County,
Illinois, described in Exhibit A attached hereto (“Land”). The Land is improved with a
multifamily rental housing project (“Iriprovements”).

B. The Illinois Housing Development Authority {“Governmental Lender”), the original
holder of the Senior Note, has made a loan to Borrosver in the original principal amount of
$35,102,000 (“Senior Loan”) upon the terms and cenditions of a Project Loan Agreement
dated as of November 1, 2022 among Governmental Leraier, Senior Lender (in its capacity
as Fiscal Agent under the Funding Loan Agreement (defiied below)) and Borrower in
connection with the Mortgaged Property. The Senior Loan s.secured by a Multifamily
Mortgage, Assignment of Rents and Security Agreement dated 2c of November 1, 2022
(“Senior Mortgage™) encumbering the Land, the Improvements and related personal and

other property described and defined in the Senior Mortgage as iz “Mortgaged
Property ;

C. Pursuant to a Promissory Note (Seller Note) dated November 23, 2022 from tlie Borrower
to the order of the Subordinate Lender (“Subordinate Note™), Subordinate Lender has
made or is making a loan to Borrower in the original principal amount of $12,717,713
(“Subordinate Loan™). The Suberdinate Loan is or will be secured by a Junior Mortgage,
Assignment of Rents and Security Agreement (Seller Note) dated as of November 23, 2022
(“Subordinate Mortgage™) encumbering all or a portion of the Mortgaged Property.

D. The Senior Mortgage will be recorded with the Cook County Recorder of Deeds
(“Recording Office™) on or about the Closing Date. The Subordinate Mortgage will be
recorded in the Recording Office on or about the Closing Date following the recording of
the Senior Mortgage.

Subordination Agreement
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The Senior Note was assigned by the Governmental Lender to Senior Lender as security
for the loan made by the Funding Lender to the Governmental Lender pursuant to the
Funding Loan Agreement (the “Funding Loan”). The Senior Mortgage was assigned by
the Governmental Lender to Senior Lender as security for the Funding Loan pursuant to
an Assignment of Security Instrument dated as of the date hereof to be recorded in the
Recording Office contemporaneously herewith.

The execution and delivery of this Agreement is a condition of Funding Lender’s
consenting to Subordinate Lender’s making of the Subordinate Loan and Borrower’s
granting of the Subordinate Mortgage. '

AGREEMENT

NOW, THEREFCKE, for valuable consideration, the receipt and sufficiency of which are
acknowledged, the parti<; agree as follows:

1.

Definitions. The follovirg terms, when used in this Agreement (including, as appropriate,
when used in the above recitals), will have the following meanings.

The terms “Condemnation,” “Imposition Reserve Deposits,” “Impositions,” “Leases,”
“Rents” and “Restoration,” as \weil4s any term used in this Agreement and not otherwise
defined in this Agreement, will hav: the meanings given to those terms in the Continuing
Covenant Agreement.

“Bankruptey Proceeding” means any' Uznkruptcy, reorganization, insolvency,
composition, restructuring, dissolution, liquidation, receivership, assignment for the
benefit of creditors, or custodianship action or prorseding under any federal or state law
with respect to Borrower, any guarantor of any of the  Serior Indebtedness, any of their
respective properties, or any of their respective partners, nsmbers, officers, directors, or
shareholders.

“Borrower” means all persons or entities identified as “Borrower” in the first Recital of
this Agreement, together with their successors and assigns, and any otter person or entity
who acquires title to the Mortgaged Property after the date of this Agreenient: provided
that the term “Borrower” will not include Senior Lender or Funding Lender-if Senior
Lender or Funding Lender acquires title to the Mortgaged Property.

“Casualty” means the occurrence of damage to or loss of ali or any portion of the
Mortgaged Property by fire or other casualty.

“Continuing Covenant Agreement” means the Continuing Covenant Agreement dated as
of November 1, 2022 between Funding Lender and Borrower.

“Enforcement Action” means any of the following actions taken by or at the direction of
Subordinate Lender: 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
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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 secking 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
exercise of any other remedial action against Borrower, any other party liable for any of
the Subordinate Indebtedness or obligated under any of the Subordinate Loan Documents,
or the Mortgaged Property.

“Zaforcement Action Notice” means a Notice given from Subordinate Lender to Senior
Lender and Funding Lender, following one or more Subordinate Mortgage Default(s) and
the expiraiion of any applicable notice or cure periods, setting forth in reasonable detail the
Subordinate Mortgage Defauli(s) and the Enforcement Actions proposed to be taken by
Subordinate Lender.

“Funding Lender” rieins Capital One, National Association, and any successor holder of
the Governmental Note:

“Funding Loan Agreement’ means the Funding Loan Agreement dated as of November
1, 2022 among Funding Lender; Governmental Lender and Senior Lender.

“Governmental Note” means the Mult:family Note delivered by the Governmental Lender
evidencing the Funding Loan.

“Lien” means any lien, encumbrance, estate or clpit interest, recorded against or secured
by the Mortgaged Property.

“Loss Proceeds” means all monies received or to be received.under any insurance policy,
from any condemning authority, or from any other source, as-a résult of any Condemnation
or Casualty.

“Notice” means all notices, requests, demands, consents, aporovals or other
communication pursuant to this Agreement provided in accordance with in< provisions of
Section 10.

“Senior Indebtedness” means the “Indebtedness™ as defined in the Continuing Covenant
Agreement.

“Senior Lender” is defined above. When any other person or entity becomes the legal
holder of the Senior Note, such other person or entity will automatically become Senior
Lender.

“Senior Loan Documents” means the “Financing Documents” as defined in the
Continuing Covenant Agreement, as such documents may be amended.

Subordination Agreement
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“Senior Mortgage Default” means any act, failure to act, event, condition, or occurrence
which constitutes, or which with the giving of Notice or the passage of time, or both, would
constitute, an “Event of Default” as defined in the Continuing Covenant Agreement.

“Senior Note” means the Project Note as defined in the Continuing Covenant Agreement.

“Subordinate Indebtedness” means all sums evidenced or secured or guaranteed by, or
otherwise due and payable to Subordinate Lender pursuant to, the Subordinate Loan
Documents.

“subordinate Lender” means the person or entity named as such in the first paragraph of
this‘Azreement and any other person or entity who becomes the legal holder of the
Subordinuwe Note after the date of this Agreement.

“Subordinatc Lsan Documents™ means the Subordinate Mortgage, the Subordinate Note,
and all other dou=nents at any time evidencing, securing, guaranteeing, or otherwise
delivered in connectior with the Subordinate Indebtedness, as such documents may be
amended.

“Subordinate Mortgage D¢fault” means any act, failure to act, event, condition, or
occurrence which allows (but fir any contrary provision of this Agreement) Subordinate
Lender to take an Enforcement Action.

“Subordinate Note” means the Promissory..Note (Seller Note) dated November 23, 2022
from the Borrower to the order of the Subordinate Lender evidencing the Subordinate
Indebtedness, and any replacement of the Subordipate Note.

“Surplus Cash” means, with respect to any period, any revenues of Borrower remaining
after paying, or setting aside funds for paying, all the foliowag:

() All sums due or currently required to be paid urder the Senior Loan
Documents, including any reserves and Imposition Reserve Deposits.

(i)  All reasonable operating expenses of the Mortgaged Propuriy;. including
real estate taxes, insurance premiums, utilities, building” nizintenance,
painting and repairs, management fees, payroll, administrative expenses,
legal expenses and audit expenses (excluding any developer fees payable
with respect to the Mortgaged Property).

2. Subordinate Lender’s Representations and Warranties.

(2) Subordinate Lender represents and warrants that each of the following is true as of
the date of this Agreement: :

(1) Subordinate Lender is now the owner and holder of the Subordinate Loan
Documents.

Subordination Agreement
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(ii)  No Subordinate Mortgage Default has occurred and is continuing.

(i)  The current unpaid principal balance of the Subordinate Indebtedness 1s
$12,717,713.

(iv)  No scheduled payments under the Subordinate Note have been prepaid.

(b)  Without the prior written consent of Senior Lender, Subordinate Lender will not do
any of the following:

D Pledge, assign, transfer, convey, or sell any interest in the Subordinate
Indebtedness or any of the Subordinate Loan Documents.

(i) “Take any action which has the effect of increasing the Subordinate
Indzutedness, except to cure a Senior Mortgage Default as contemplated
under section 5(a) of this Agreement.

(iif)  Accept any prepayment or defeasance of the Subordinate Indebtedness.
3 Terms of Subordination.

(a)  Agreement to Subordinate. The Suoordinate Indebtedness is and will at all times
continue to be subject and subordinate in right of payment to the prior payment in
full of the Senior Indebtedness. Eack of the Subordinate Loan Documents 1s, and
will at all times remain, subject and subeidivate in all respects to the liens, terms,
covenants, conditions, operations, and e“fcts of each of the Senior Loan
Documents.

(b)  Subordinate Note. In confirmation, and not as a condirion, of the subordination of
the Subordinate Indebtedness and the Subordinat¢ Loan Documents, the
Subordinate Note will be deemed to include the following Netice:

“The right of the holder of this promissory note to paymenti_o1.any of the
indebtedness evidenced by this promissory note is and will at” zil-times be
subordinate to the right of the Illinois Housing Development Auihetity, its
successors and assigns, under a Project Note dated November 23, 2022 (“Senior
Note™) to payment in full of the indebtedness evidenced by the Senior Note. The
foregoing subordination is pursuant to a Subordination Agreement dated as of
November 1, 2022 between U.S. Bank Trust Company, National Association and
the holder of this promissory note on the date of the Subordination Agreement.”

Subordination Agreement
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(¢)  Subordination of Subrogation Rights. If Subordinate Lender, by indemnification,
subrogation or otherwise, acquires any Lien on any of the Mortgaged Property, then
that Lien will be fully subject and subordinate to the receipt by Senior Lender of
payment in full of the Senior Indebtedness, and to the Senior Loan Documents, to
the same extent as the Subordinate Indebtedness and the Subordinate Loan
Documents are subordinate pursuant to this Agreement.

(d)  Payments Before Senior Loan Default; Soft Subordinate Debt. Until the occurrence
of a Senior Mortgage Default, Subordinate Lender will be entitled to retain for its
own account all payments of the principal of and interest on the Subordinate
Indebtedness pursuant to the Subordinate Loan Documents; provided that
Subordinate Lender expressly agrees that it will not accept any such payment that
isinade more than 10 days in advance of its due date and provided further that
Subsrc'inate Lender will not accept any payment in an amount that exceeds 100%
of ther available Surplus Cash.

(¢)  Payments Afier Senior Loan Default or Bankruptey.

6 Immediately upon Subordinate Lender’s receipt of Notice or actual
knowledge of a Senior Mortgage Default, Subordinate Lender will not
accept any payments o f the Subordinate Indebtedness, and the provisions of
Section 3(e) of this A.greement will apply.

(i)  If Subordinate Lender rece’ves any of the following, whether voluntarily or
by action of law, after a Seiiei Mortgage Default of which Subordinate
Lender has actual knowledge (or1s"deemed to have actual knowledge as
provided in Section 4(c)) or has beea-given Notice, such will be received
and held in trust for Senior Lender:

(A)  Any payment, property, or asset of*ary kind or in any form in
connection with the Subordinate Indebtedr.ess.

(B)  Any proceeds from any Enforcement Action.

(C) Any payment, property, or asset in or in connecisn-with any
Bankruptcy Proceeding.

(iii)  Subordinate Lender will promptly remit, in kind and properly endorsed as
necessary, all such payments, properties, and assets described in Section
3(e)(ii) to Senior Lender. Senior Lender will apply any payment, asset, or
property so received from Subordinate Lender to the Senior Indebtedness
in such order, amount (with respect to any asset or property other than
immediately available funds), and manner as Senior Lender determines in
its sole and absolute discretion. Subordinate Lender designates and
appoints, irrevocably and couple with an interest, Senior Lender (and all
persons and entities designated by Senior Lender) as Subordinate Lender’s

Subordination Agreement
Private Entity - TEL (Immediate) Page 6



2233429051 Page: 7 of 20

UNOFFICIAL COPY

true and lawful attoney-in-fact with power to endorse the name of
Subordinate Lender upon any check or other instrument and to take any
action necessary to collect any payment, property, or asset referred to in, or
otherwise effectuate the provisions of, this Section 3(e).

() Bankruptcy. Without the prior written consent of Senior Lender, Subordinate
Lender will not commence, or join with any other creditor in commencing, any
Bankruptcy Proceeding. In the event of a Bankruptcy Proceeding, Subordinate
Lender will not vote affirmatively in favor of any plan of reorganization or
liquidation unless Senior Lender has also voted affirmatively in favor of such plan.

4, Defav'c Under Subordinate Loan Documents.

(a)  Notice of Subordinate Loan Defauit and Cure Rights.

—

i)

(iif)

Subardinate Lender will deliver to Senior Lender and Funding Lender a
copy (of each Notice delivered by Subordinate Lender pursuant to the
Subordiiate Loan Documents within 5 Business Days of sending such
Notice to Eorrower. Neither giving nor failing to give a Notice to Senior
Lender or Fuidiog Lender pursuant to this Section 4(a) will affect the
validity of any Notice given by Subordinate Lender to Borrower.

Senior Lender will hae tne right, but not the obligation, to cure any
Suberdinate Mortgage Deiarit, until such time, if ever, as Senior Lender
delivers to Subordinate Lender-3znior Lender’s Notice of written consent
to an Enforcement Action describzd i an Enforcement Action Notice given
by Subordinate Lender as a conscguence of a Subordinate Mortgage
Default.

Subordinate Lender acknowledges that all arzounts advanced or expended
by Senior Lender or to cure a Subordinate Mortge ge Default will be added
10 and become a part of the Senior Indebtedness and will be secured by the
lien of the Senior Mortgage.

(b) Subordinate Lender’s Exercise of Remedies After Notice to Senior Lenger:

(i)

Subordinate Lender may not commence any Enforcement Action, including
any foreclosure action under the Subordinate Loan Documents, until after:

(A)  Subordinate Lender has delivered to Senior Lender and Funding
Lender an Enforcement Action Notice with respect to such
Enforcement Action.

(B)  The delivery by Senior Lender to Subordinate Lender of Senior
Lender’s written consent to such Enforcement Action by
Subordinate Lender.

Subordination Agreement
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(i)  Senior Lender will advise Subordinate Lender whether Senior Lender
consents to the Enforcement Action by Subordinate Lender within 90 days
following Senior Lender’s receipt of the Enforcement Action Notice
(failure of Senior Lender to provide written consent to the Enforcement
Action within such 90-day period constitutes Senior Lender’s refusal of
such consent). Subordinate Lender acknowledges that Senior Lender may
grant or refuse consent to Subordinate Lender’s Enforcement Action in
Senior Lender’s sole and absolute discretion.

(iii)  Senior Lender may pursue all rights and remedies available to it under the
Senior Loan Documents, at law, or in equity, regardless of any Enforcement
Action Notice or Enforcement Action by Subordinate Lender. No action or
failure to act on the part of Senior Lender in the event of a Subordinate
Mortgage Default or commencement of an Enforcement Action will
constitute a waiver on the part of Senior Lender of any provision of the
Senior Loan Documents or this Agreement.

(iv)  Subordinat: Lender acknowledges that the provisions of this Section 4(b)
are fair and reasonable under the circumstances, that Subordinate Lender
has received a substantial benefit from Senior Lender having granted its
consent to the Subordinate Mortgage, and that Senior Lender would not
have granted such cons=nt without the inclusion of these provisions in the
Agreement.

Cross Default. Subordinate Lender ackriowledges that a Subordinate Mortgage
Default constitutes a Senior Mortgage Detazii. Accordingly, upon the occurrence
of a Subordinate Mortgage Default, Subordina’e Lender will be deemed to have
actual knowledge of a Senior Mortgage Default..if Subordinate Lender notifies
Senior Lender and Funding Lender in writing that any Sabsrdinate Loan Default of
which Senior Lender has received Notice has been cured dr waived, as determined
by Subordinate Lender in its sole discretion, then provided tvat Senior Lender has
not conducted a sale of the Mortgaged Property pursuant to ics nghts under the
Senior Loan Documents, any Senior Loan Default under the” “cnior Loan
Documents arising solely from such Subordinate Loan Default wili’be deemed
cured, and the Senior Loan will be reinstated.

5. Default Under Senior Loan Documents.

(a)

Notice of Senior Loan Default and Cure Rights.

() Senior Lender or Funding Lender will deliver to Subordinate Lender a copy
of any Notice sent by Senior Lender or Funding Lender to Borrower of a
Senior Mortgage Default within 5 Business Days of sending such Notice to
Borrower. Failure of Senior Lenderor Funding Lender to send Notice to

Subordination Agreement
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Subordinate Lender will not prevent the exercise of Senior Lender’s rights and
remedies under the Senior Loan Documents.

(i)  Subordinate Lender will have the right, but not the obligation, to cure any
Senior Mortgage Default during such period of time, if any, as Borrower is
permitted by the terms of the Senior Loan Documents to cure a Senior
Mortgage Default.

(iii)  Subordinate Lender will not be subrogated to the rights of Senior Lender under
the under the Senior Loan Documients by reason of Subordinate Lender having
cured any Senior Mortgage Default.

(b) Kzuwcase of Mortgaged Property.

(i) Subordinate Lender consents to and authorizes any future release by Senior
Leader of all or any portion of the Mortgaged Property from the lien,
operation, and effect of the Senior Loan Documents. Subordinate Lender
waives 10 the fullest extent permitted by law, all equitable or other rights it
may have n connection with the release of all or any portion of the
Mortgaged Propety, including any right to require Senior Lender to do any
of the following:

(A)  Toconduct a separate sale of any portion of the Mortgaged Property.

(B)  To exhaust its remedics-against all or any portion of the Mortgaged
Property or any combinatisp of portions of the Mortgaged Property
or any other collateral for the'Senior Indebtedness.

(C)  To proceed against Borrower, any otber party that may be liable for
any of the Senior Indebtedness (inciudiiip-any general partner of
Borrower if Borrower is a partnership), il Or any portion of the
Mortgaged Property or combination of porticns of the Mortgaged
Property or any other collateral, before proceeling against all or
such portions or combination of portions of the Mortgazed Property
as Senior Lender determines,

(i)  Subordinate Lender consents to and authorizes, at the option of Senior
Lender, the sale, either separately or together, of all or any portion of the
Mortgaged Property. Subordinate Lender acknowledges that without Notice
to Subordinate Lender and without affecting any of the provisions of this
Agreement, Senior Lender may do any of the following:

(A)  Extend the time for or waive any payment or performance under the
Senior Loan Documents.

Subordination Agreement
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(B)  Modify or amend in any respect any provision of the Senior Loan
Documents.

(C) Modify, exchange, surrender, release, and otherwise deal with any
additional collateral for the Senior Indebtedness.

Termination Upon Foreclosure. The lien of the Subordinate Loan Documents will
automatically terminate upon the acquisition by Senior Lender or by a third-party
purchaser of title to the Mortgaged Property pursuant to a foreclosure of, deed in
lieu of foreclosure, or trustee’s sale or other exercise of a power of sale or similar
disposition under the Sentor Mortgage.

Conflicts. 't there is any conflict or inconsistency between the terms of the Subordinate
Loan Documents and the terms of this Agreement, then the terms of this Agreement will
control. Borrowe: atknowledges that the terms and provisions of this Agreement will not,
and will not be deemed to-do any of the following:

(2)

(b)

(©

Extend Borrower’: time to cure any Senior Loan Default or Subordinate Loan
Default.

Give Borrower the right ‘o receive notice of any Senior Loan Default or
Subordinate Loan Default, other than that, if any, provided, respectively under the
Senior Loan Documents of the Subordinate Loan Documents.

Create any other right or benefit for Boirower as against Senior Lender or
Subordinate Lender.

Rights and Obligations of Subordinate Lender Uufdcr the Subordinate Loan
Documents and of Senior Lender under the Senior Loan Dscrments.

(a)

Insurance.

(1) All requirements pertaining to insurance under the Subordinate Loan
Documents (including requirements relating to amounts “za2-types of
coverages, deductibles and special endorsements) will be deemed sstisfied
if Borrower complies with the insurance requirements under the Senior
Loan Documents and of Senior Lender and Funding Lender.

(i)  All original policies of insurance required pursuant to the Senior Loan
Documents will be held by Senior Lender or Funding Lender.

(i)  Nothing in this Section 7(a) will preclude Subordinate Lender from
requiring that it be named as a mortgagee and loss payee, as its interest may
appear, under all policies of property damage insurance maintained by
Borrower with respect to the Mortgaged Property, provided such action

Subordination Agreement
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does not affect the priority of payment of Loss Proceeds; or that Subordinate
Lender be named as an additional insured under all policies of hability
insurance maintained by Borrower with respect to the Mortgaged Property.

{(b)  Condemnation or Casualty.

In the event of a Condemnation or a Casualty, the following provisions will apply:

(1) The rights of Subordinate Lender (under the Subordinate Loan Documents
or otherwise) to participate in any proceeding or action relating to a
Condemnation or a Casualty, or to participate or join in any settlement of,
or to adjust, any claims resulting from a Condemnation or a Casualty, will
be and remain subordinate in all respects to Senior Lender’s rights under
the Senior Loan Documents, and Subordinate Lender will be bound by any
sewlement or adjustment of a claim resulting from a Condemnation or a

“zoualty made by Senior Lender.

(ii)  All Loss Proceeds will be applied either to payment of the costs and
expenses of Restoration or to payment on account of the Senior
Indebtedness, 4s.und in the manner determined by Senior Lender in 1ts sole
discretion; provided however, Senior Lender agrees to consult with
Subordinate Lender in determining the application of Casualty proceeds. In
the event of any disagreenient between Senior Lender and Subordinate
Lender over the applicaticn »f Casualty proceeds, the decision of Senior
Lender, in its sole discretion, wiilprevail.

(iii)  If Senior Lender or Funding Lenderolds Loss Proceeds, or monitors the
disbursement of Loss Proceeds, Subordinate Lender will not do so. Nothing
contained in this Agreement will be deemed t2-require Senior Lender to act
for or on behalf of Subordinate Lender in coanection with any Restoration
or to hold or monitor any Loss Proceeds in trust'tor or otherwise on behalf
of Subordinate Lender, and all or any Loss Proceeds may be commingled
with any funds of Senior Lender.

(iv)  If Senior Lender elects to apply Loss Proceeds to payment oz account of
the Senior Indebtedness, and if the application of such Loss ProcceZs results
in the payment in full of the entire Senior Indebtedness, any remaining Loss
Proceeds held by Senior Lender will be paid to Subordinate Lender unless
another party has asserted a claim to the remaining Loss Proceeds.

(c)  Modification of Subordinate Loan Documents. Subordinate Lender agrees that,
until the principal of, interest on and all other amounts payable under the Senior
Loan Documents have been paid in full, it will not, without the prior written consent
of Senior Lender, increase the amount of the Subordinate Loan, increase the
required payments due under the Subordinate Loan, decrease the term of the
Subordinate Loan, increase the interest rate on the Subordinate Loan, or otherwise

Subordination Agreement
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amend the Subordinate Loan terms in a manner that creates an adverse effect upon
Senior Lender or Funding Lender under the Sentor Loan Documents. If Subordinate
Lender either (i) amends the Subordinate Loar Documents in the manner set forth
above or (ii) assigns the Subordinate l.oan without Senior Lender’s consent then
such amendment or assignment will be void ab initio and of no effect whatsoever.

Modification of Senior Loan Documents. Senior Lender may amend, waive,
postpone, extend, renew, replace, reduce or otherwise modify any provisions of the
Senior Loan Documenis without the necessity of obtaining the consent of or
providing Notice to Subordinate Lender, and without affecting any of the
provisions of this Agreement.

{ommercial or Retail Leases. If requested, Subordinate Lender will enter into
attorntment and non-disturbance agreements with all tenants under commercial or
retail Lesses, if any, to whom Senior Lender has granted attomment and non-
disturbanes; on the same terms and conditions given by Senior Lender.

Consent Rights. Whenever the Subordinate Loan Documents give Subordinate
Lender approval o1 consent rights with respect to any matter, and a right of approval
or consent for the sanie or substantially the same matter is also granted to Senior
Lender or Funding Lencer parsuant to the Senior Loan Documents or otherwise,
Senior Lender’s or Funding Lender’s approval or consent or failure to approve or
consent will be binding on Subordinate Lender. None of the other provisions of
Section 7 are intended to be in any ‘way in limitation of the provisions of this Section

7(9).

Escrows. Except as provided in this Sectio:7(g). and regardless of any contrary
provision in the Subordinate Loan Documents, Hubcrdinate Lender will not collect
any escrows for any cost or expense related to thedertgaged Property or for any
portion of the Subordinate Indebtedness.

Certification. Within 10 days after request by Senior Lender or Funding Lender,
Subordinate Lender will furnish Senior Lender and Funding ).ender with a
statement, duly acknowledged and certified setting forth the then-cusrent amount
and terms of the Subordinate Indebtedness, confirming that there exisisno default
under the Subordinate Loan Documents (or describing any default that dees exist),
and certifying to such other information with respect to the Subordinate
Indebtedness as Senior Lender may request,

8. Refinancing. Subordinate Lender agrees that its agreement to subordinate under this
Agreement will extend to any new mortgage debt which is for the purpose of refinancing
all or any part of the Senior Indebtedness (including reasonable and necessary costs
associated with the closing and/or the refinancing, and any reasonable increase in proceeds
for rehabilitation in the context of a preservation transaction). All terms and covenants of
this Agreement will inure to the benefit of any holder of any such refinanced debt, and all

Subordination Agreement
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references to the Senior Loan Documents and Senior Lender will mean, respectively, the
refinance loan documents and the holder of such refinanced debt.

9, Reserved.
10. Notices.

(@)  Any Notice required or permitted to be given pursuant to this Agreement will be in
writing and will be deemed to have been duly and sufficiently given if (i) personally
delivered with proof of delivery (any Notice so delivered will be deemed to have
been received at the time so delivered), or (ii) sent by a national overnight courier
service (such as FedEx) designating earliest available delivery (any Notice so
aziiyered will be deemed to have been received on the next Business Day following
receipt by the courier), or (iii} sent by United States registered or certified mail,
return‘reccipt requested, postage prepaid, at a post office regularly maintained by
the Uniter-Giates Postal Service (any Notice so sent will be deemed to have been
received on the date of delivery as confirmed by the return receipt), addressed to
the respective parties-as follows:

Notices intended for Serior Lender will be addressed to:

U.S. Bank Trust Company, Naticnal Association
190 South LaSalle Strect

Chicago, [llinois 60603

Attention: Merci Stahl

Telephone: (312) 332-6774

Notices intended for Subordinate Lender will be addressed to:

Concordia Phased LLC

¢/o L&M Concordia Manager LLC

1865 Palmer Ave., 2nd Floor
Larchmont, New York 10538

Attn: Jeffrey Moelis and Adam Hellegers

¢/o SAA EVI1 Concordia Manager LLC
150 SE 2nd Avenue Suite 300

Miami, Florida 33131

Attn: David Alexander

Applegate & Thome-Thomsen, P.C.
425 S. Financial Place, Suite 1900
Chicago, Illinois 60605

Atin: Bennett P. Applegate

Subordination Agreement
Private Entity — TEL (Immediate) Page 13
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Notices intended for Funding Lender will be addressed to:

Capital One, National Association

2 Bethesda Metro Center, 10th Floor
Bethesda, Maryland 20814
Attention: Asset Management

Any party, by Notice given pursuant to this Section 10, may 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 will only be effective upon receipt. Neither party will refuse or reject
delivery of any Notice given in accordance with this Section 10.

11. Miscellanesw: Provisions.

(@)

(b)

(c)

(d)

(€)

Assignments/Successors. This Agreement will be binding upon and will inure to
the benefit of thi: respective legal successors and permitted assigns of the parties to
this Agreement: Excent for Funding Lender, no other party will be entitled to any
benefits under this Agreement, whether as a third-party beneficiary or otherwise.
This Agreement may He assigned at any time by Senior Lender to any subsequent
holder of the Senior Note.

No Partnership or Joint Ventur¢. Nothing in this Agreement or in any of the Senior
Loan Documents or Subordinate ‘(Loan Documents will be deemed to constitute
Senior Lender or Funding Lender az.4 joint venturer or partner of Subordinate
Lender.

Further Assurances. Upon Notice from Serior 'Lender or Funding Lender,
Subordinate Lender will execute and deliver such-additional instruments and
documents, and will take such actions, as are required-by Senior Lender or Funding
Lender to further evidence or implement the provisons and intent of this
Agreement.

Amendment. This Agreement may be amended, changed, modificd; altered or
terminated only by a written instrument signed by the parties to this’ Agreement or
their successors or assigns.

Governing Law. This Agreement will be governed by the laws of the State in which
the Land 1s located.

Severable Provisions. If any one or more of the provisions contained in this
Agreement, or any application of any such provisions, is invalid, illegal, or
unenforceable in any respect, the validity, legality, enforceability, and application
of the remaining provisions contained in this Agreement will not in any way be
affected or impaired.

Subordination Agreement
Private Entity — TEL (Immediate) Page 14
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(g)  Term. The term of this Agreement will commence on the date of this Agreement
and will continue until the earliest to occur of the following events:

(i) The payment of all the Senior Indebtedness; provided that this Agreement
will be reinstated in the event any payment on account of the Senior
Indebtedness (whether by or on behalf of Borrower, as proceeds of security
or enforcement of any right of set-off or otherwisc) is for any reason repaid
or returned to Borrower or its insolvent estate, or avoided, set aside or
required to be paid to Borrower, a trustee, receiver or other similar party
under any bankruptcy, insolvency, receivership or similar law. In such
event, any or all of the Senior Indebtedness originally intended to be
satisfied will be deemed to be reinstated and outstanding to the extent of
any repayment, return, or other action, as if such payment on account of the
Senior Indebtedness had not been made.

(i)  The-payment of all the Subordinate Indebtedness other than by reason of
paym:nts which Subordinate Lender is obligated to remit to Senior Lender
pursuant to this Agreement.

(i)  The acquisiticn by Senior Lender or by a third-party purchaser of title to
the Mortgaged Propirty pursuant to a foreclosure of, deed in lieu of
foreclosure, or truste:’s s2le or other exercise of a power of sale or similar
disposition under the Senior Mortgage.

(iv)  With the prior writlen conseri of Senior Lender, without limiting the
provisions of Section 4(b)(iii}, the acqnisition by Subordinate Lender of title
to the Mortgaged Property subject ‘o the Senior Mortgage pursuant to a
foreclosure, or a deed in lieu of foreclosure, of (or the exercise of a power
of sale under) the Subordinate Mortgage.

(h)  Counterparts. This Agreement may be executed in two 01 more counterparts, each
of which will be deemed an original but all of which togethsr will constitute one
and the same instrument.

(1) Entire Agreement. This Agreement represents the entire undersianding and
agreement between the parties regarding the matters addressed in this Ag.esment,
and will supersede and cancel any prior agreements regarding such matters.

1)) Authority. Each person executing this Agreement on behalf of a party to this
Agreement represents and warrants that such person is duly and validly authorized
to do so on behalf of such party with full right and authority to execute this
Agreement and to bind such party with respect to all of its obligations under this
Agreement.

(k)  No Waiver. No failure or delay on the part of any party to this Agreement in
exercising any right, power, or remedy under this Agreement will operate as a

Subordination Agreement
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waiver of such right, power, or remedy, nor will any single or partial exercise of
any such right, power or remedy preclude any other or further exercise of such right,
power, or remedy or the exercise of any other right, power or remedy under this
Agreement.

() Remedies. Each party to this Agreement acknowledges that if any party fails to
comply with its obligations under this Agreement, the other parties will have all
rights available at law and in equity, including the right to obtain specific
performance of the obligations of such defaulting party and injunctive relief.

(inj Funding Lender’s Rights to Control. Notwithstanding anything herein to the
vontrary, pursuant to Section 17(c) of the Senior Mortgage and Section 6.03 of the
runding Loan Agreement, all acts, consents, approvals and undertakings of Senior
Lenaar hereunder shall be solely at the written direction of the Funding Lender.
The partics hereto acknowledge and agree that Funding Lender is a third party
beneficiary-of this Agreement, with full rights as such.

[SIGNATURE AN ACKNOWLEDGMENT PAGES FOLLOW]|

Subordination Agreement
Private Entity — TEL (Immediate) Page 16



2233429051 Page: 17 of 20

UNOFFICIAL COPY

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

SENIOR LENDER:

U.S. BANK TRUST COMPANY,
NATIONAL ASSOCIATION, a national
banking association

By: K% & ,Qi i (ﬂ
Narfic: Neyei Shan!
Title: hhoriz-d Stgpatoy

STATE OF _Zlliwois /)
)30
counTY OF (k)

I, the undersigned, a Notary Purlic in and for the county and State aforesaid, do hereby
certify that _Mpnci steh! , porsonally known to me to be an authorized signatory of
U.S. Bank Trust Company, National Associatiot, and personally known to me to be the same
person whose name is subscribed to the foregoitg instrument, appeared before me this day in
person and severally acknowledged that as such individual, he/she signed and delivered the said
instrument, pursuant to authority given by him/her as'the.{ree and voluntary act of such person,
and as the free and voluntary act and deed of U.S. Bank Trvist-Company, National Association, for
the uses and purposes therein set forth.

Given under my hand and official seal this /5 day of /V’;fi’lw—L‘-" , 2022.

(SEAL) A/;’é / 6"-* )

Notary Public 7

ANTHONY J BROWNE
Official Seal
Notary Public - State of lilinois
My Commission Expires Sep 1, 2025



| 2233429051 Page: 18 of 20

UNOFFICIAL COPY

SUBORDINATE LENDER:

CONCORDIA PHASED LLC, an Illinois
limited liability company

By: / //

Adam erllegers
Authorized Signatory

STATE OF _JKJ iﬂ_ )
. 88
COUNTY OFXM‘QQ\RQ\Q%(

I, the undersigned, a Notarv Public in and for the county and State aforesaid, do hereby
certify that Adam Hellegers, personaliy known to me to be an authorized signatory of Concordia
Phased LLC, and personally known 10 rag to be the same person whose name is subscribed to the
foregoing instrument, appeared before ime tliis day in person and severally acknowledged that as
such individual, he/she signed and delivercd the said instrument, pursuant to authority given by
him/her as the free and voluntary act of such parson, and as the free and voluntary act and deed of
Concordia Phased LLC, for the uses and purposet therein set forth. .

4‘),
Given under my hand and official seal this |\ 42y of )\ F5€W Lf,e; ,2022.

(SEAL) m ———

Notary PublicV L

STACY MILLER
NOTARY PUBLIC-STATE OF NEW YORK
No. 01MI6436059
Qualitied In Queens Caunty
My Commission Expires 07-11-2026
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CONSENT OF BORROWER

Borrower acknowledges receipt of a copy of this Subordination Agreement, dated as of November
1, 2022, by and between U.S. Bank Trust Company, National Association and Concordia Phased
LLC, and consents to the agreement of the parties set forth in this Agreement.

CONCORDIA PRESERVATION LLC,
an [llinois limited liability company

By: Concordia Manager SPE LLC,
a Delaware limited liability company,
its Manager

Addm Hellegers
Authorized Signatory

state oF_AJM
) $$
county oF Ny C[J.ﬂeq

l thc underSIgned a Notarv Publlc in and ior r‘ e county and State aforesald do hereby
certify that Adam Hellegers, personally known to me te’oc an authorized signatory of Concordia
Manager SPE LLC, the manager of Concordia Preservatiorz{.1.C, and personally known to me to
be the same person whose name is subscribed to the foregoing instrament, appeared before me this
day in person and severally acknowledged that as such individual, i1z signed and delivered the said
instrument, pursuant to authority given by him as the free and voluniary 2t of such person, and as
the free and voluntary act and deed of Concordia Preservation LLC, for the uses and purposes
therein set forth.

Given under my hand and official seal this ! M day of Mﬁbﬂh(ﬁﬁ. ;2022

STACY MILLER
A¥TFAdY) PUBLIC-STATE OF NEW YORK
- No. 01MI6436059 Yotary Public

Qualified in Quesns County
My Commission Expires 07-11-2026

Suberdination Agreement
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EXHIBIT A
LEGAL DESCRIPTION

A tract of land in the North 1,031.47 feet of the West 1/2 of the Northwest 1/4 of Section 34,
Township 37 North, Range 14, East of the Third Principal Meridian, described as follows:

Beginning at the point of intersection of the North line of the Northwest 1/4 of said Section 34
with the Southeast line of the Iltinois Central Railroad Company's lands according to deed recorded
June 4. 1903 as Document Number 3399833 said point being 507.08 feet East of the Northwest
corner of sa'd Section 34; thence running Southwesterly along said Southeasterly line, a distance
of 1,137.1V1eet to the South line of the North 1,031.47 feet of said Northwest 1/4, thence East
along said Sexih-line being the North line of the right of way of the Commonwealth Edison
Company accorirg 1o Document 15825087 recorded February 2, 1954 (known as Tract “A”) a
distance of 1,136.93/Teat to the West line of the right of way of the Commonwealth Edison
Company according to same document (known as Tract “B”) said intersection being 120 feet West
of the West line of the Chicago and Western Indiana Railroad Company according to deed
recorded May 22, 1928 as Docament Number 10031421; thence Northwardly along the said right
of way line of the Commonwealth Edison Company, a distance of 500.24 feet to a point on a line
100 feet West of and parallel with th aloresaid West line of said railroad; thence North along the
last mentioned parallel line, being the Wes(line of said right of way of the Commonwealth Edison
Company, a distance of 531.49 feet to it$ ‘ntersection with the said North line of the Northwest
1/4; thence West along the said North line, a cistaice of 669.08 feet to the place of beginning.

Except the North 50 feet thereof taken by dedicatior tecorded September 3, 1884 according to
Document 571584 for the North 33 feet thereof and bv'deed recorded December 8, 1925 as
Document Number 9489571 for the South 17 feet of the Maith 50 feet thereof, in Cook County,
llinots.

PIN No.: 25-34-100-009-0000

Address; 13037 S. Daniel Drive
Chicago, IL



