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SUBORDINATION AGREEMENT GOVERNMENTAL ENTITY FOR REGULATORY
AGREEMENT
REGULATORY AGREEMENT ONLY/NO SUBORDINATE DEBT

THIS SUBORDINATION AGREEMENT FOR REGULATORY AGREEMENT (this
“Agreement”) is effective as of the 18™ day of January, 2023, by the COMMUNITY
INVESTMENT CORPORATION (“Governmental Entity™), and AUSTIN VA PORTFOLIO
8 LLC, a Delaware limited liability company (“Borrower”), for the benefit of ARBOR
COMMERCIAL FUNDING I, LLC, a limited liability company organized and existing under
the laws of New: York, its successors and assigns (“Lender™).

RECITALS:

A. Simultaneously herewith Lender is making a loan to Borrower in the original
principal amount of $162,000,000.00 (“Loan™) pursuant to a Multifamily Loan and Security
Agreement between Lender and Bsorrower (as supplemented or amended from time to time, the
“Loan Agreement”) and evidented' by a Multifamily Note by Borrower to Lender (as
supplemented or amended from time t¢ time, the “Note™). The Loan is to be secured by a
Multifamily Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing
that will be recorded among the records of Cook County, Nlinois (“Official Records”) (as
supplemented or amended from time to time, the “Mortgage”) of certain improved real property
located in Chicago, Cook County, Illinois, as mote particularly described on Exhibit A attached
hereto (“Property”). The Loan Agreement, the Notz 2nd the Mortgage, together with all other
documents executed with respect to the Loan, are hereinaf*er collectively referred to as the “Loan
Documents”.

B. In connection with the construction and development nf the Property, predecessor
in interest to Borrower entered into a certain Grant Agreement and Meitpage dated as of September
6, 2013 (“Regulatory Agreement”) in favor of the Governmental Entily, which was recorded as
Instrument No. 1327622034 in the Official Records, pursuant to which the Trorerty was subjected
to certain restrictions by Governmental Entity.

C. As a condition to making the Loan, Lender requires that the lien of the Mortgage
be superior to the lien of the Regulatory Agreement. Lender will not make the Lean unless
Governmental Entity and Borrower agree to subordinate their rights and obligations under the
Regulatory Agreement.

E. Borrower and Governmental Entity hereby agree to subordinate the Regulatory
Agreement on and subject to the terms, conditions and requirements set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual benefits accruing to the parties

- hereto and other valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, the parties agree as follows:

Subordination Agrecment (Governmental Entity)
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1. Recitals. The foregoing Recitals are hereby incorporated into this Agreement as
agreements among the parties.

2. Subordination. The Governmental Entity hereby agrees that the Regulatory
Agreement is and shall at all times continue to be, subordinate, subject and inferior to the rights of
Lender under the Loan Documents and that the liens, rights (including approval and consent rights),
remedies, payment interests, priority interests, and security interests granted to Governmental Entity
pursuant to or in connection with the Regulatory Agreement are hereby expressly acknowledged to
be in all respects and at all times, subject, subordinate and inferior in all respects to the liens, rights
(including approval and consent rights), remedies, payment, priority and security interests granted to
Lender pursuant to the Loan Documents and the terms, covenants, conditions, operations and effects
thereof. Newwitastanding the above, Governmental Entity may exercise the remedies of specific
performance of irjunctive relief at any time in the event of a default under or breach of the terms of
the Regulatory Agracment.

3. Financing vincumbrance and Transfer Approval. Governmental Entity hereby
approves and-acknowledgcs the transfer of the Property to Borrower and the financing evidenced
by the Mortgage. Governnientei Entity further agrees that any transfer of the Property in
connection with foreclosure of the Mortgage or a deed in lieu thereof shall not require
Governmental Entity’s consent but cha!l require notice to Governmental Entity.

N

4. Lender Notice of Default.”%i:-consideration of Governmental Entity’s agreements
contained in this Agreement, Lender agrees thel inthe event of any default by Borrower under the
Loan Documents, Governmental Entity shall be criitled to receive a copy of any notice of default
given by Lender to Borrower under the Loan Docuinents. Neither the giving nor the failure to
give a notice to Governmental Entity pursuant to this Scction 5 will affect the validity of any notice
given by Lender to the Borrower.

5. Governmental Entity Notice of Default. Goveniuncrtal Entity shall give Lender a
concurrent copy of each material notice (including without limitaticn euch notice of default) given
by Governmental Entity under or with respect to the Regulatory Agreement, and agrees that
Lender, at Lender’s sole election, shall have the right (but not the obligation) to cure any default
by Borrower under the Regulatory Agreement on its and/or Borrower’s behalf, Governmental
Entity hereby represents that, to the best of its knowledge, there is no current rleizult under the
Regulatory Agreement.

6. Governmental Entity's Rights. Except as set forth in Sections 2 and 7 of this
Agreement, nothing in this Agreement is intended to abridge or adversely affect any right or
obligation of Borrower and/or Governmental Entity, respectively, under the Regulatory
Agreement; provided that, (A) the Regulatory Agreement may be released but it may not be
modified, amended, changed or otherwise altered without the prior written consent of Lender so
fong as the Loan is secured by the Property and (B) for so long as the Loan is secured by the
Property, notwithstanding the terms of the Regulatory Agreement to the contrary, neither Borrower
nor Governmental Entity will, without Lender’s prior written consent, exercise or seek any right
or remedy under the Regulatory Agreement or available at law or in equity which will or could
result in (i) a transfer of possession of the Property or the control, operations or management
thereof, (ii) the collection or possession of rents or revenues from or with respect to the Property

Subordination Agreement (Governmental Entity)
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by any party other than Borrower or Lender; (iii} appointment of a receiver for the Property; (iv)
the application of insurance or condemnation proceeds other than as approved by Lender pursuant
to the Loan Documents; (v) the removal or replacement of the existing property manager of the
Property; or (vi) a material adverse effect on Lender’s security for the Loan,

8. Foreclosure by Lender. In the event of foreclosure, deed in lieu of foreclosure, or
similar disposition of the Property by Lender, no consent shall be required from Governmental
Entity.

9. Entire Agreement. This Agreement represents the entire understanding and
agreement bcitween the parties hereto with regard to the subordination of the Regulatory
Agreement to tp2 lien or charge of the Loan Documents, and shall supersede and cancel any prior
agreements with regard to this subject matter.

10.  Binding Provisions. The covenants and agreements contained in this Agreement
shall be binding upon the heirs, personal representatives, successors and assigns of the respective
parties to this Agreement.

11.  Applicable Law. ([his Agreement shall be governed by and construed in
accordance with the laws of the State ot Florida.

12.  Modifications. This Agreement may not be modified orally or in any manner other
than by an agreement in writing signed by the parties hereto or their respective successors in
interest.

13.  Notices. All notices required or permitted hereunder shall be deemed to have been
received either (i) when delivered by hand and the party giving such notice has received a signed
receipt thereof, or (ii) three (3) days following the date deposited in the United States mail, postage
prepaid, by registered or certified mail, return receipt requested, addiessed as follows (or addressed
in such other manner as the party being notified shall have requested by written notice to the other

party):
[f to Governmental Entity:

Community Investment Corporation
222 S. Riverside Plaza #380
Chicago, lllinois 60606

Attention: John Crane, SVP

If to Lender:

Arbor Commercial Funding I, LLC
3370 Walden Avenue
Depew, New York 14043

Subordination Agreement (Governmental Entity)
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Attention: Servicing
With a copy to:

Troutman Pepper Hamilton Sanders LLP
401 9" Street, NW, Suite 1000
Washington, DC 20004

Attention: Lanre Popoola

If to Borrower:

Austin VA Portfolio 8 LLC

777 Chestnut Ridge Road, Suite 301
Chestnt Ridge, New York 10977
AttentionrMoshe Wechsler

With a copy to:

Levitin & Associates, P.C.

777 Chestnut Ridge Koad) Suite 300
Chestnut Ridge, New Youk . 0377
Attention: Jeff Levitin, Esq.

14, Further Instruments. Each of the parties hereto will, whenever and as often as they
shall be requested to do so by the other, execute, acknew!zdge and deliver, or cause to be executed,
acknowledged or delivered, any and all such furtherinsiruments and documents as may be
reasonably necessary to carry out the intent and purpose ef'inis Agreement, and to do any and all
further acts reasonably necessary to carry out the intent and purpose-of this Agreement.

15.  Valid Authorization. Each person executing this Agreemnent on behalf of a party
hereto 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 o bisnd such party with
respect to all of its obligations hereunder.

16.  Counterparts. This Agreement may be executed in counterparts each ¢f which shall
be deemed an original and all of which when taken together constitute one and-the same
instrument, binding on all of the parties. The signature of any party to any counterpart shall be
deemed a signature to, and may be appended to, any other counterpart.

NOTICE: THIS SUBORDINATION AGREEMENT RESULTS IN THE REGULATORY
AGREEMENT BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE LIEN
OF THE MORTGAGE.

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day
and year above written.

GOVERNMENTAL ENTITY

STATEOF L |l.ngis

CITY/COUNTY OF  (alor to-wit:

The foregoing,ins trument was acknowledged before me in the alffwe stated jurisdiction
this day of , 2022 by | Joky (~ga@  whois Seyor f fd of
wA AvVed MI— -ﬁurn Ane ~tor and on behalf of the :

//*vw,, il

/' Notary Public '
My commission expires: Ogtftwq Py

O FFICIAL SEAL"
SONYA A. &%ﬂ
M,’é?,'.ﬁz.f.".&“‘ Expires Oci 26, 2023 §

Subordination Agreement (Governmental Entity)
|Project Name]| Page S-1



- 2306134009 Page: 7 of 10

UNOFFICIAL COPY

BORROWER;

AUSTIN VA PORTFOLIO 8 LLC
a Delaware limited liability company

STATE OF _Nes Y%ik

CITY/COUNTY OF ﬁo Al MJ , to-wit:
The foregoing instrunicric was acknowledged before me in the above-stated <iurisﬁgir%gt)ion
this 12¢" da cﬁ' N oernd " 2023 by By feuts/  Heerwho is Dutlonzd <izueo
vskin \!ﬁ’ ctholm I3 LLE | forand on behalf of the fowor<” 7 .

S/ Notary Public T TT—

My commission expires: %

Moshe C Goldblatl
Ngtary Public, Staté of New York
No. 01606346353

Qualifier in Rockiand County
Commis;lo 1 Expires Aug. 08, 202!

Subordination Agreement (Governmental Entity)

|Project Name]| Page S-2



2306134009 Page: 8 of 10

UNOFFICIAL COPY

LENDER:

ARBOR COMMERCIAL FUNDING I, LLC, a
New York limited liability company

cth Dowling
N\Capital Markets

i
STATE OF | ijQYOY K
CITY/COUNTY CroNUAGSGY. 1o-wit:

The foregoing insirwinent was acknowledged before me in the above-stated jurisdiction
this__|B* day of J:OY\UG N , 2023 by Kenneth Dowling who is SVP, Capital Markets of
ARBOR COMMLRC[AL FLJN'JING I. LLC, a New York limited liability company, for and on
behalif of the limited Lability comrany.

Kaltiyn Bethl _ Kad&w Pﬁ D\ p

Notary Public, State of New York — L ]
Registration No. 01BE6418613 (J Notary Public
Quallfied In Nassau County .
Commisslon Expires September 13, 2028 Niy <ommission expires: C‘! '%} 2 C )26
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AS TO IL-097:

LOT 32 (EXCEPT THE SOUTH 2 FEET THEREOF) AND ALL OF LOT 33 INBLOCK I IN
VANCE AND PHILLIPS BOULEVARD ADDITION IN THE NORTHWEST 1/4 OF SECTION
23, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN

COOK COUNTY, ILLINOIS.
P.IN.: 16:23-104-028-0000
Address: 1236-405 Lawndale Ave, Chicago, IL 60623

AS TO IL-098:

PARCEL 1: LOTS 9 AND "0 IN.S.N. ARCHIBALD'S SUBDIVISION OF LOTS 11, 14 AND
15 IN BLOCK 2 IN COOK AND ANDERSON'S SUBDIVISION OF THE WEST 1/2 OF THE
NORTHEAST 1/4 OF SECTION 24, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, I COOK COUNTY, ILLINOIS.

PARCEL 2: LOT 1 IN JOHN OLIVER'S SURDIVISION OF LOTS 18, 19, 22 AND 23 IN
BLOCK 2 IN COOK AND ANDERSON'S SUBDIVISION OF THE WEST 1/2 OF THE
NORTHEAST 1/4 OF SECTION 24, TOWNSHIT .39 NORTH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

P.IN.: 16-24-206-007-0000, 16-24-206-008-0000, and 14-24-206-009-0000

Address: 1245-51 S California Ave, Chicago, Illinois 60622

AS TO IL-099:

LOTS 14 AND 15 IN MCKELLAR'S SUBDIVISION OF LOTS 12, 13, 16, AND 17 IN BLOCK
2 IN COOK AND ANDERSON'S SUBDIVISION OF WEST 1/2 OF NOR1T1EAST 1/4 OF
SECTION 24, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD PrINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

P.IN.: 16-24-207-008-0000

Address: 1249 S, Fairfield Ave, Chicago, IL 60608

AS TO IL-101:

LOT 30 IN BLOCK 1 IN DOWNING, CORNING AND PRENTISS' DOUGLAS PARK

ADDITION TO CHICAGO, BEING A SUBDIVISION OF BLOCK 4 AND OF LOT 2 IN
BLOCK 3 IN THE CIRCUIT COURT PARTITION OF THE EAST 1/2 OF THE NORTHEAST

Subordination Agreement (Governmental Entity)
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1/4 AND THAT PART OF THE EAST 1/2 OF THE SOUTHEAST 1/4 LYING NORTH OF THE
CENTER LINE OF OGDEN AVENUE OF SECTION 23, TOWNSHIP 39 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

P.LN.: 16-23-205-027-0000

Address: 1257 S. Christiana Ave., Chicago, IL 60623
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