FINANCE AMENDMENT


[image: image1.emf]ATTACH

The Finance Committee offers its first amendment to File No. 2007-743:
(1) On page 2, lines 8 & 19, strike “Exhibit 1” and insert “Revised Exhibit 1”;

(2) Remove Exhibit 1 and replace with the Revised Exhibit 1 attached hereto, which adds the legal description to the Subordination Agreement.

(3) On page 1, line 1, amend the introductory sentence to add that the bill was amended by this committee’s amendment.    

Form Approved:

____/s/ Margaret M. Sidman__________ 
Office of General Counsel

Legislation Prepared By:
Margaret M. Sidman
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HOUSING AND NEIGHBORHOODS DEPARTMENT

EXCERPT OF
JACKSONVILLE HOUSING FINANCE AUTHORITY
REGULAR MEETING

April 25, 2007

CERTIFICATION

| HEREBY certify that this is a true and correct excerpt of the
minutes of the Jacksonville Housing Finance Authority regular

meeting of April 25, 2007.

N7

Yonner Wheeler

1 WEST ADAMS ST./ JACKSONVILLE, FLORIDA 32202/904-588-0172 / FAX 353-9561
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2b. Approval of Subordination Agreement for Gregory Cove

Referring to the Subordination Agreement for Gregory Cove,
Vestcor Fund XXII, Ltd. {(Borrower) executed a promissory note
in the amount of $1,375,000 in favor of the Duval County HFA
on July 29, 2003. The proceeds of the loan were to be used
for the construction and operation of Gregory Cove Apartments.
Mr. Wilson stated that the loan was originally secured at 100
percent by a Letter of Credit (LOC). The arrangement in the
documents was that the LOC could be reduced to about $343K
upon the occurrence of stabilization and vpon certain
conditions being met, but not limited to, a mortgage being
executed and recorded against the property in favor of the
JHFA. The conditions have been confirmed by JHFA’s financial
advisor and staff that stabilization has been reached. The
Borrower closed on its permanent loan with its permanent
lender, Bridger Commercial Funding, LLC (“Lender”). The
lender provided in its loan documents, as a condition to the
Borrower to place a second mortgage on the property and that
the JHFA enter into a Subordination Agreement. The Lender has
been provided with a form of Subordination Agreement
previously approved by the General Counsel’s office in which
they have agreed to the terms therein. The Borrower was also
informed that approval of a Subordination Agreement would

require both Board and City Council approval. Mr. Pellot

Revised Exhibit 1
I . T T --— Page 2 of 13

stated that he has a voting conflict because he is a volunteer
unpaid Board member of a partner organization called “Families
First” which has ownership interest with Vestcor and Gregory
Cove and he will be abstaining from voting. Mr. Smith made a
motion to execute the approval of the Subordination Agreement
for Gregory Cove subject to City Council approval. Ms.
Childers seconded the motion.

Motion passed 3-0.
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THIS INSTRUMENT PREPARED
BY AND RETURN TO:

ABOVE SPACE RESERVED FOR
RECORDING PURPOSES ONLY

SUBORDINATION AGREEMENT
(Second Mortgage)

(Gregory Cove Apartments)

THIS SUBORDINATION AGREEMENT (this “Agreement’) is made and entered into
as of , 2007, by (1) LaSalle Bank National Association, as Trustee for the Registered
Holders of Banc of America Commercial Mortgage Trust, Commercial Mortgage Pass-Through
Certificates, Series BACM 2007-1, a | | (the “Senior Mortgagee™); (ii) The CITY OF
JACKSONVILLE, FLORIDA, a public body corporate and politic duly created, organized and
existing under the laws of the State of Florida (the “Subordinate Mortgagee™); and (iii)
VESTCOR FUND XXII, LTD., a Florida limited partnership (the "Borrower™).

RECITALS

A. Borrower executed and delivered to the Subordinate Mortgagee a Promissory
Note dated July 29, 2003 (the "Subordinate Note") in the original principal amount of
$1,375,000, (the “Subordinate Loan™) secured by that certain Mortgage and Security Agreement
dated as of , 2007, to be recorded in the Public Records of Duval County, Florida. The
aforesaid Mortgage encumbers the real property described in Exhibit "A" attached hereto and
made a part hereof, the improvements thereon, and certain personal property relating thereto
(collectively, the "Property"). Hereinafter the aforesaid Subordinate Note and the Mortgage in
favor of the Subordinate Mortgagee are collectively referred to as the "Subordinate Mortgage."

B. Senior Mortgagee is the holder of that certain Amended and Restated Promissory
Note Secured by Mortgage (the "Senior Note") executed as of November 22, 2006 by Borrower
in favor of Bridger Commercial Funding, LLC, a Missouri limited liability company (the
“Original Lender”) to evidence a loan (the “Senior Loan”) in the original principal amount of
$11,000,000 made by Original Lender to Borrower and secured by, among other things, that
certain Amended and Restated Mortgage and Absolute Assignment of Rents and Leases and
Security Agreement and Fixture Filing executed as of November 22, 2006 by Borrower in favor
of Original Lender and recorded in OR Book 13665, Page 957 of the Official Records of Duval
County, Florida, which Senior Note and Mortgage were assigned by Original Lender to Senior
Mortgagee (hereinafier the aforesaid Senior Note and the Mortgage held by Senior Mortgagee
are collectively referred to as the "Senior Mortgage)."
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C. To induce the Senior Mortgagee to make the Senior Loan, the Subordinate
Mortgagee is willing to subordinate the Subordinate Mortgage to the Senior Mortgage.

AGREEMENT

NOW, THEREFORE, in consideration of the sum of TEN AND NO/100 DOLLARS
($10.00) and other good and valuable consideration, from one to the other paid, the receipt and
sufficiency whereof is hereby acknowledged, and to induce Senior Mortgagee to make the Senior
Loan, the parties do hereby agree:

1. Recitals. The Recitals are true and correct and are made a part hereof.
2. Subordination.

(a) The Subordinate Mortgage is now and forever hereafter made subordinate
and inferior to the Senior Mortgage and to all debt evidenced or secured thereby including
principal, interest, costs and expenses, and to any and all extensions, modifications, amendments,
enlargements or renewals thereof or future advances made thereunder. Further, the terms of the
Subordinate Mortgage and all rights and remedies of the Subordinate Mortgagee available to the
Subordinate Mortgagee pursuant to the Subordinate Mortgage, including but not limited to the
right to claim or receive any insurance or condemnation awards or proceeds, are hereby
expressly subordinate to the terms of the Senior Mortgage and the rights and remedies of Senior
Mortgagee under the Senior Mortgage.

(b) The indebtedness of Borrower, and any other obligor pursuant to the
Subordinate Note, and any and all other indebtedness and other obligations of Borrower to
Subordinate Mortgagee, and the Subordinate Mortgage and all other liens, encumbrances and
security interests given to secure the payment of the Subordinate Note and any other obligations
of payment or performance of Borrower to Subordinate Mortgagee, whether now existing or
hereafter created or acquired, shall be and hereby are subordinated in lien, priority and payment
of principal and interest and all other charges and fees, including, without limitation, taxes and
insurance premiums paid by Senior Mortgagee and interest accruing after any default or petition
in bankruptcy, to the indebtedness of Borrower pursuant to the Senior Note, and all liens,
encumbrances and security interests given to secure the payment thereof, whether now existing
or hereafter created or acquired, including, without limitation, the Senior Mortgage and to any
and all other loans, advances, extensions of credit, or other accommodations to or for the account
of Borrower as Senior Mortgagee may elect to make from time to time, and any and all other
indebtedness of Borrower to Senior Mortgagee, whether now existing or hereafter created or
acquired, and any and all liens, encumbrances, and security interests given to secure the
repayment or payment thereof, whether now existing or hereafter created or acquired, and to
such renewals and extensions thereof as Senior Mortgagee may elect to make from time to time.

3. Conditions Precedent to Remedial Action. If a default occurs under the
Subordinate Mortgage (a “Subordinate Loan Default”) and is continuing, the Subordinate
Mortgagee agrees that, without the Senior Mortgagee’s prior written consent, it will not
commence foreclosure proceedings with respect to the Property under the Subordinate Mortgage
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or exercise any other rights or remedies it may have under the Subordinate Mortgage, including,
but not limited to accelerating the Subordinate Loan (and enforcing any *“‘due on sale” provision
included in the Subordinate Mortgage), collecting rents, appointing (or seeking the appointment
of) a receiver or exercising any other rights or remedies thereunder unless and until it has given
the Senior Mortgagee at least thirty (30) days’ prior written notice. The Senior Mortgagee shall
have the right, but not the obligation, to cure any Subordinate Loan Default within the same time
period for curing a default which is given to the Borrower under the Subordinate Loan
Documents, except that the Senior Mortgagee’s time period for cure shall begin on the date on
which it receives notice of the Subordinate Loan Default. All amounts advanced or expended by
the Senior Mortgagee to cure a Subordinate Loan Default shall be deemed to have been
advanced by the Senior Mortgagee pursuant to, and shall be secured by the lien of, the Senior
Mortgage.

4. Insurance, Condemnation. In the event of partial or total destruction of the
Property which results in the payment of insurance proceeds, or in the event of a condemnation
or similar proceeding which results in the payment of an award, the proceeds or award shall be
applied in accordance with the relevant provisions of the Senior Mortgage.

5. Modifications to_Subordinate Mortgage. Borrower agrees that it will not
modify the Subordinate Mortgage without the prior written consent of the Senior Mortgagee.

6. Notices. Each notice, request, demand, consent, approval or other
communication (hereinafier in this section referred to collectively as "notices" and referred to
singly as a "notice") which the Senior Mortgagee or the Subordinate Mortgagee is required or
permitted to give to the other party pursuant to this Agreement shall be in writing and shall be
deemed to have been duly and sufficiently given if: (a) personally delivered with proof of
delivery thereof (any notice so delivered shall be deemed to have been received at the time so
delivered); or (b) sent by Federal Express (or other similar national ovemight courier)
designating early morning delivery (any notice so delivered shall be deemed to have been
received on the next Business Day following receipt by the courier); or (c) sent by United States
registered or certified mail, return receipt requested, postage prepaid, at a post office regularly
maintained by the United States Postal Service (any notice so sent shall be deemed to have been
received two (2) days after mailing in the United States), addressed to the respective parties as
follows:

Senior Lender: LaSalle Bank National Association
Attention:
Telephone:

with a copy to: Collateral Real Estate Capital, LLC

3000 Riverchase Galleria, Suite 1020
Birmingham, AL 35244
Attention: Brett Blackwood
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Telephone: 205-978-1271

Subordinate
Lender: City of Jacksonville

Attention:
Telephone:

with a copy to: Office of the General Counsel
117 West Duval Street, Suite 480
Jacksonville, Florida 32202
Attention: Government Operations
Telephone: (904) 630-1700

Borrower: VESTCOR Fund XXII, Ltd.
3020 Hartley Road, Suite 300
Jacksonville, Florida 32257
Aftention:
Telephone: (904) 260 3030

with a copy to:

Attention:
Telephone:

Either party may, by notice given pursuant to this Section, change the person or persons
and/or address or addresses, or designate an additional person or persons or an additional address
or addresses for its notices, but notice of a change of address shall only be effective upon receipt.

7. No Waiver. The giving of consent by Senior Mortgagee to the giving of the
Subordinate Mortgage is not and shall not be deemed a waiver of the Senior Mortgagee's rights
to prohibit any other junior mortgage of the Property. No delay on the part of Senior Mortgagee
or Subordinate Mortgagee in the exercise of any right or remedy hereunder or under the Senior
Mortgage or Subordinate Mortgage, respectively, shall operate as a waiver of any right
hereunder.

8. Counterparts. The parties hereto agree that this Subordination Agreement may
be executed in two or more counterparts, each of which shall be an original, but all of which
shall constitute one and the same instrument.

9. Costs of Enforcement. Should suit be brought to enforce the provisions of this
Agreement, the prevailing party shall be entitled to recover its reasonable attorneys' fees incurred
both at trial and on appeal.
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10.  Paragraph Headings. The headings of the various paragraphs of this
Subordination Agreement have been inserted only for the purposes of convenience, and are not
part of this Subordination Agreement and shall not be deemed in any manner to modify, explain
or restrict any of the provisions of this Subordination Agreement.

11. Choice of Law. This Agreement shall be construed, interpreted, enforced and
governed by and in accordance with the laws of the State of Florida, excluding the principles
thereof governing conflicts of law. If any provision shall be held prohibited or invalid under
applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity
without invalidating any other provision of this Agreement.

12. Binding Effect. This Agreement shall be binding upon the Borrower and the
Subordinate Mortgagee and their respective successors and assigns and shall inure to the benefit
of the Senior Mortgagee, its successors and assigns.

[COUNTERPART SIGNATURE PAGES TO FOLLOW]

Revised Exhibit 1
Page 8 of 13
COUNTERPART SIGNATURE PAGE TO
SUBORDINATION AGREEMENT
(Second Mortgage)

(Gregory Cove Apartments)

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

SENIOR MORTGAGEE:
WITNESSES: LASALLE BANK NATIONAL ASSOCIATION
Print:

By:

Name:

Print: Title:

Address:

[SEAL]
STATE OF FLORIDA
COUNTY OF [ ]
The foregoing instrument was acknowledged before me this day of

2007, by { 1, as [ ] of the | ], a pubhc corporation and a
public body corporate and politic duly created and existing under the laws of the State of Florida,
on behalf of . Said person is personally known to me or has produced a valid

driver's license as identification.

Notary Public; State of Florida
Print Name:
My Commission Expires:
My Commission No.:
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COUNTERPART SIGNATURE PAGE TO
SUBORDINATION AGREEMENT
(Second Mortgage)

(Gregory Cove Apartments)

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

SUBORDINATE MORTGAGEE:
WITNESSES: CITY OF JACKSONVILLE, FLORIDA
Print:
By:
Print:
Print: Title:
Address:
[SEAL)
STATE OF FLORIDA
COUNTY OF DUVAL
The foregoing instrument was acknowledged before me this day of ,
2007, by , as of

the CITY OF JACKSONVILLE, FLORIDA, a public body corporate and politic duly created,
organized and existing under the laws of the State of Florida, on behalf of the City of
Jacksonville, Florida. Said person is personally known to me or has produced a valid driver’s
license as identification.

Notary Public; State of Florida
Print Name:
My Commiission Expires:
My Commission No.:
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COUNTERPART SIGNATURE PAGE TO
SUBORDINATION AGREEMENT
(Second Mortgage)
(Gregory Cove Apartments)
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
day and year first written above.

BORROWER:

WITNESSES: VESTCOR FUND XXII, LTD.,
a Florida limited partnership

By: Vestcor Partners XXII, Inc.

aj ] corporation,
its managing partner
Print:
By:
Name: Stephen A. Frick
Print: Title: President
Addpress: 3020 Hartley Road, Suite 300
Jacksonville, FL 32257
[SEAL]
STATE OF FLORIDA
COUNTY OF | |
The foregoing instrument was acknowledged before me this _ day of

2007, by STEPHEN A. FRICK, as President of Vestcor Partners XXII, Inc., managing general
partmer, of Vestcor Fund XXII, Ltd., a Florida limited partnership, on behalf of the corporation
and the limited partnership. Said person is personally known to me or has produced a valid
dniver's license as identification.

Notary Public; State of Florida
Print Name:

My Commission Expires:
My Commission No.:
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EXHIBIT "A"

LEGAL DESCRIPTION

(Gregory Cove Apartments)

ORL 296556528v3 4/16/2007

Revised Exhibit 1
’ Page 12 of 13
Zool-TH43

aX\f\‘\ o3 tal A

Lots 19 and 20 and the West % of Lot 21, BENNETT PARK, according to plat thereof
recorded in Deed Book A-1, Page 396 and 397, former Public Records of Duval County,
Florida, excepting the South 30 feet as conveyed for right of way in Deed Book 1463,

page 97 and 99.

Less and Except property described 1n Partial Release recorded in Official Records Book
11909, page 2480, of the Public Records of Duval County, Florida.
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