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SUBORDINATION AGREEMENT

This Suocidination Agreement (“Agreement”) is made and entered into as of
February 7, 2019 between-the City of Chicago by and through its Department of Planning and
Development (the “City”), PiNC _Community Development Company, LLC (*Bridge Lender’),
National Cooperative Bank, iN:A., a national bank (*Senior Lender”) and CDF Suballocateee
XXXVII LLC, an lllinois limited labiity company (‘NMTC Lender”) (each of Bridge Lender,
Senior Lender and NMTC Lender snuil e referred to herein as a “Lender”).

WITNESSETH:

WHEREAS, 7131 Jeffrey Deveionment, LLC, an lllinois limited liability company
(*Owner™), intends to purchase (the “Acquisitor” certain property located within the
Redevelopment Area at 2101 E. 71st St, Chicago, illincis and legally described on Exhibit A
hereto (the “Property”), and Owner shall commencz and complete construction and
rehabilitation on the Property of a retail shopping center known as Jeffery Plaza shopping
center, containing (i) approximately 113,300 square feet 7 retail space, including an
approximately 62,000 square foot grocery store space {the “Grocery Store”) to be occupied by
Shop & Save Market, and (i) on-site parking spaces (collectively, such retail shopping center
shall be referred to as the “Facility” and the construction and leasing of *e Facility shall be
referred to herein as the "Project”);

WHEREAS, Owner and Jeffrey Advisors LLC, an lllinois limited liahiliiv. company
(“JAL": together with Owner, collectively, the “Developer”) desire to enter into a cetain Jeffery
Plaza Redevelopment Agreement dated the date hereof with the City and recorded with the
Office of the Recorder of Deeds of Cook County, lllinois (the “Recorder”), on 3-8 2019,
as Document No. 19293% %11 in order to obtain additional financing for the Project (the
“Redevelopment Agreement,” referred to herein along with various other agreements and
documents related thereto, including but not limited to the Junior Mortgage (as defined in the
Redevelopment Agreement), collectively as the "City Agreements”);

WHEREAS, Senior Lender is making the Senior Loan (as defined in the
Redevelopment Agreement) to Developer on or about the date hereof pursuant to that certain
Construction Loan Agreement by and between Senior Lender and Developer (the “Senior Loan
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Agreement”), which loan will provide a portion of the proceeds used to finance the Project (the
Senicr Loan Agreement, together with all other agreements and documents executed and/or
delivered in connection therewith or referred to therein, including without limitation the
Mortgage, Security Agreement, Assignment of Leases and Rents and Fixture Filing dated as of
the date hereof and recorded with the Recorder on _2- 8§ . 2019, as Document No.
{®39127% (the “Senior Mortgage™), as amended, modified or renewed from time to time,
describing financing in a principal amount not to exceed (i) the original principal amount of the
Senior Loan provided by Senior Lender and (i) the amount of cash equity contributed by
Developer under the Redevelopment Agreement, collectively, the “Senior Loan Documents™.)

WHEREAS, Bridge Lender is making the Bridge Loan (as defined ‘in the
Redevelopmant Agreement) to Developer on or about the date hereof pursuant to that certain
Loan Agreement by and between Bridge Lender and Developer (the “Bridge Loan Agreement”},
which loan will grovide a portion of the proceeds used to fund the leverage loan JAL is making
in connection wiin the proposed New Markets Tax Credit transaction for the Project on or about
the date hereof (the diidge Loan Agreement, together with all other agreements and documents
executed and/or delivered in connection therewith or referred to therein, as amended, modified
or renewed from time to tire, describing financing in a principal amount not to exceed (i) the
original principal amount of {ne Bridge Loan provided by Bridge Lender and (ii) the amount of
cash equity contributed by Develoner under the Redevelopment Agreement, collectively, the
“Bridge Loan Documents”.)

WHEREAS, NMTC Lencer ismaking certain loans to Owner on or about the date .
hereof (the “QLICI Loan") pursuant to tnat certain Loan Agreement by and between NMTC
Lender and Owner (the *“NMTC Loan Agieerient’), which loan will be used finance the
construction and development of the Project (tne NMTC Loan Agreement, together with ail other
agreements and documents executed and/or delivered in connection therewith or referred to
therein, including without limitation the Mortgage ‘ard. Security Agreement, Assignment of
Leases and Rents, and Fixture Filing (Jeffery Plaza) dated.as of the date hereof and recorded
with the Recorder on _d-% , 2019, as Document No. |5039i fosw (the "NMTC Mortgage”),
(as amended, modified or renewed from time tc time, describinginancing in a principal amount
not to exceed (i) the original principal amount of the NMTC Loan provided by NMTC Lender and
(i} the amount of cash equity contributed by Developer under the P=development Agreement,
collectively, the "NMTC Loan Documents”, and together with the Senic:Loan Documents and
the Bridge Loan Documents, the “Loan Documents”);

WHEREAS, JAL and Owner have entered into that certain Commercial Lease as
of January 31, 2019, pursuant to which JAL leases the Property from Owner (the "Master
Lease”).

WHEREAS, (a) in connection with the Senior Loan, Senior Lender, JAL and
Owner have entered into that certain Subordination and Attornment Agreement with respect to
the Master Lease, and (b) in connection with the NMTC Loan, NMTC Lender, JAL and Owner
have entered into that certain Subordination and Attornment Agreement with respect to the
Master Lease (collectively, the “Subordination and Attornment Agreement”).

WHEREAS, pursuant to the Redevelopment Agreement, Developer will agree to

be bound by certain covenants expressly running with the Property, as set forth in Sections 8.02

(Covenant to Redevelop), 8.06 (Operating Covenant; Occupancy Covenant; Job Creation), 8.19

(Real Estate Provisions), 8.20 (Payment upon Sale or Refinancing}, 8.21 (Annual Compliance
2
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Report) and 8.24 (Master Lease and Lease Representations, Warranties and Covenants) of the
Agreement (collectively, the "City Encumbrances”); and

WHEREAS, the City has agreed to enter into the Redevelopmeant Agreement
with Developer, subject, among other things, to (a) the executton by Developer of the
Redevelopment Agreement and the recording thereof as an encumbrance against the Property;
and (b) the agreement by each Lender to subordinate their respective liens under the Loan
Documents to the City Encumbrances; and

NOW, THEREFORE, for good and valuable consideration, the receipt, adequacy
and sufficiency of which are hereby acknowledged, each Lender and the City agree as
hereinafter sat forth:

1~ Subordination.

(a) All rights, interests and claims of each Lender in the Property pursuant to
the Loan Dccuments are and shall be subject and subordinate to the City
Encumbrances. ..'ri all other respects, the Redevelopment Agreement shall be subject
and subordinate to thie Lean Documents.

(b) The City herebv acknowledges that the Junior Mortgage (as defined in
the Redevelopment Agreement-from JAL in favor of the City shall be subordinate and
subject in all respect to the Subordination and Attornment Agreement and to Lenders’
rights thereunder. In the event JAL gJrants a New Mortgage (as defined in the
Redevelopment Agreement) to the City, such New Mortgage shall be subordinate to any
mortgage given at any time by JAL to bricoe Lender pursuant to the Bridge Loan
Documents with respect to the Property.

{c) Nothing herein, however, shall be deened to limit each Lender's right to
receive, and Developer's ability to make, payments anu prepayments of principal and
interest pursuant to the respective Loan Documents, or to-exercise its rights pursuant to
the respective Loan Documents except as provided herein.

2. Notice of Default. Each Lender shall use reasonable cffoits to give to the
City, and the City shall use reasonable efforts to give to each Lender, (a) copiesuf any notices
of default which it may give to Developer with respect to the Project pursuant te e respective
Loan Documents or the City Agreements, respectively, and (b) copies of waivers, of any, of
Developer's default in connection therewith. Under no circumstances shall Developer or any
third party be entitled to rely upon the agreement provided for herein.

3. Consent. Pursuant to Section 16 of the Redevelopment Agreement, the City
hereby consents to JAL and/or Owner, as applicable, executing the Senior Mortgage and the
NMTC Mortgage, each of which constitutes a “Permitted Mortgage” (as defined in the
Redevelopment Agreement). The execution and recordation of the Senior Mortgage and the
NMTC Morigage will not constitute a breach of or default under the Redevelopment Agreement.
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4. Waivers. No waiver shall be deemed to be made by City or a Lender of any
of their respective rights hereunder, unless the same shall be in writing, and each waiver, if any,
shall be a waiver only with respect to the specific instance involved and shall in no way impair
the rights of City or such Lender in any other respect at any other time.

5. Governing Law; Binding Effect. This Agreement shall be interpreted, and the
rights and liabilities of the parties hereto determined, in accordance with the internal laws and
decisions of the State of lllinois, without regard to its conflict of laws principles, and shall be
binding upon and inure to the benefit of the respective successors and assigns of City and each
Lender.

6. Section Titles; Plurals. The section titles contained in this Agreement are and
shall be withcutsubstantive meaning or content of any kind whatsoever and are not a part of the
agreement between the parties hereto. The singular form of any word used in this Agreement
shall include the plura! farm.

7. Noticae:” Any notice required hereunder shall be in writing and addressed to
the party to be notified as Shuvii on the signature page hereto or to such other address as
either party may designate for itseir Ly notice. Notice shall be deemed to have been duly given
(i) if delivered personally or otherwise actually received, (i) if sent by overnight delivery service,
(iii) if mailed by first class United States ' mai!, postage prepaid, registered or certified, with return
receipt requested, or (iv) if sent by facsimilz with facsimile confirmation of receipt (with duplicate
notice sent by United States mail as provided abtove). Notice mailed as provided in clause (iii)
above shall be effective upon the expiration of three (3} business days after its deposit in the
United States mail. Notice given in any other manrier described in this paragraph shall be
effective upon receipt by the addressee thereof; provided, however, that if any notice is
tendered to an addressee and delivery thereof is refused by such addressee, such notice shall
be effective upon such tender.

8. Counterparts. This Agreement may be executec in‘iwo or more counterparts,
each of which shall constitute an original and all of which, when taken tegether, shall constitute
one instrument.
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IN WITNESS WHEREOF, this Subordination Agreement has been signed as of
the date first written above.

CITY:

CITY OF CHICAGO

By:
Name: Davidil.. Reifman

Title: Commissioner, Department of
Planning and Development

STATE OF ILLINOIS)
) S5
COUNTY OF COOK)

[, the undersigned, a notary public in-and for the County and State aforesaid, DO
HEREBY CERTIFY THAT David L. Reifman, persanally known to me to be the Commissioner of
the Department of Planning and Development of ‘nhe City of Chicago, lllinois {the “City") and
personally known to me to be the same person wkos2 name is subscribed to the foregoing
instrument, appeared before me this day in persor _and acknowledged that as such
Commissioner, (s)he signed and delivered the said instrumeit pursuant to authority, as his/her
free and voluntary act, and as the free and voluntary act and dezd-of said City, for the uses and
purposes therein set forth.

GIVEN under my hand and notarial seal this ﬂ day of 7 2019.
a2

My Commission Expires

Notary Public

(SEAL)

LYNETTE ECLIAS WILSON
Official Seai
Notary Public - State of lltingis
§ My Commission Expires Jun 4, 2022 &
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Notice Address for City:
City of Chicago

Department of Planning and Development C@@K C@UI\ TY

12‘_1 North LaSaIIe Street, Room 1000 ,

Attonton: Commissioner RECORDER OF D DEED"“
With copies to

City of Chicago

Department nf Law
121 North.Casalle Street, Room 600

Chicago, Hlinsis 50602 . o C@K C@U [\HW

- Attention: Finanee-and Economic Development Division
RECORDER OF DEE

COOK COUNTY

RECORDER OF DEEDT

COOK GOUNTY

RECORDER GEDEED”
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IN WITNESS WHEREOF, this Subordination Agreement has been signed as of
the date first written above.

PNC COMMUNITY DEVELOPMENT. COMPANY, LLC,
a Delawarefli iabili

Thurman Snith ~
ice President

By:

CJ

STATE OF {LLINQIS)

123

COUNTY OF COOK)

|, the undersigned, a notary public-in and for the County and State aforesaid, DO HEREBY
CERTIFY THAT Thurman Smith, persuinztly known to me to be the Vice President of PNC
Community Development Company, LLC, a uUelaware limited liability company ("PNC") and
personally known to me to be the same persuri whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that as such Vice
President, (s)he signed and delivered the said instrumant pursuant to authority, as his‘her free
and voluntary act, and as the free and voluntary act anc-ceed of said PNC, for the uses and
purposes therein set forth.

“»

GIVEN under my hand and notarial seal this w\day of _ﬁfl)_-}l

\7/‘_—. 7&Z/Z: ﬁt_\/_j\ 2019.

Notary Public

My Commission Expires

(SEAL)

Notery Public - State of lliinois

“OFFICIAL SEAL"
NICHOLAS MALVIN j
My Commission E;_cpim July 09, 2022
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IN WITNESS WHEREOF, this Subordination Agreement has been signed as of the date first
written above.

NATIONAL COOPERATIVE BANK, N.A.

o s e

Gloria Exum,
Senior Vice President

welth of
%_,ﬁ@/m )

. ) SS
COUNTY()I?@”[(IEw
Q.

I, the undersigned, a notary pyolic.in and for the County and State aforesaid, DO HEREBY
CERTIFY THAT(&[]EZ[ 4 &KU_’_}’, __, personally known to me to be the SJ/

of National Cooperative Bank, N,A/ard personally known to me to be the same person whose
name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that as such .. (s)he signed and delivered the said instrument
pursuant to authority, as his/her free and voluatary act, and as the free and voluntary act and deed
of said National Cooperative Bank, N.A., for the uses and purposes therein set forth.

Y
GIVEN under my hand andz%lrial seal this ﬂﬁay of~_._.! anyars %{, 2019.

Notary P IC/MCﬂ/[Z{YﬁVdM/—

My Commission Expires 723//%/ ?
(SEAL)

Monice Y Figher
NOQTARY PUBLIC
cammonwealth of Virginia
Reg. #7117298

My Commiss‘;n Expires
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Notice Address for National Cooperative Bank, N.A.:

National Cooperative Bank, N.A.
2011 Crystal Drive, Suite 800
Arlington, VA 22202

Attn: Corporate Banking

Email: gexum@nch.coop

With copies to:

Gallagher Evelius & Jones LLP
218 N. Charles Street, Suite 400
Baltimere, 'MD 21201

Attn; Mickae!l, Henigan, Esquire
Email: mhenigan@gejlaw.com

h K COUR T
? EC ORDFR OF DEL

COOK CouNTY
RECORDER OF DEED”

COOK COUNTY
REC@RDER C}lw Dl [“D’

COOK COUNTY

RECORPBER CFDEEDS

K COUNTY
RECORDER OF DEEL
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Signature page to Subordination Agreement
LENDER:
CDF SUBALLOCATEE XXXVII, LLC, an lllinois limited liability company

By: CDF Management LLC, its Managing Member

By:

Aarti Kotak, V'\ice President and Secretary-Treasurer

STATE OF ILLINGIS )
)

5SS

COUNTY OF COOK ;

|, 2019, before me, the undersigned, a Notary Public in
and for said State, persgrially appeaied! Aarti Kotak known to me to be the Vice President and
Secretary-Treasurer of CDF Managemreprt LLC, an lllinois limited liability company, managing
member of CDF Suballocatee XXXVi, LLC, an lllinois limited liability company, and
acknowledged to me that such individual executed the within instrument on behalf of said limited
liability company.

WITreSS my hand and official seal.

ot feihopar Woe 27

Notary Péblic iri anil for said County and State

[SEAL]

FW W WO WWeOUwwwYwYwy

> CAROLYN HINES

2 NOTARY & “QFFICIAL SEAL”
9 puBLIC - )
STATE OF My Commission Expires
ILLINOY,
o July 23, 2020
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NOTICE ADDRESS:

CDF Subattocatee XXXVII, LLC

c/o Department of Planning and Development, City of Chicago

121 N LaSalle, Room 1000

Chicago, IL 60602

Attention: Commissioner, Department of Planning and Development

Fax: (312) 747-9207

Attention: Deputy Commissioner for Development Finance, Department of Planning and Development
Fax: (312) 744-2324

WITH COPIE-T1D:

Perkins Coie LLP

131 5. Dearborn Screet:Suite 1700

Chicago, IL 60603-555Y

Attention: Melissa Oka

Telephone: (312) 324-8483

Facsimile: (312) 324-9483

E-mail: moka@perkinscoie.com S

AND

S.B. Friedman & Company

221 North LaSalle Street, Suite 820
Chicago, Illinois 60601

Attention: Tony Q. Smith

Telephone: (312) 424-4254

Facsimile: (312)424-4262

E-mail: tsmith@sbfriedman.com
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Exhibit A to Subordination Agreement

Legal Description of the Property:
PARCEL 1:

THE WEST 74.14 FEET OF LOT 7, LOTS 8 AND 9 (EXCEPT THE NORTH 22 FEET OF SAID
LOTS 7, 8 AND 9); THE NORTH 67 FEET AND THE SOUTH 100 FEET OF LOT 11, LOTS 12,
13 AND LOT 16 (EXCEPT THE EAST 32 FEET THEREOF AND EXCEPT THE WEST 7.67
FEET OF LOT 16) ALL IN BLOCK 2 IN STAVE AND KLEMM'S SUBDIVISION OF THE
NORTHEAST 1/4 OF SECTION 25, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOTS 11 TO 20, BOTH IMCLUSIVE (EXCEPT THE NORTH 22 FEET OF LOTS 11 AND 16), IN
CARL LUNDAHL'S RESUBEIVISION OF LOTS 5 AND 6 AND LOT 7 (EXCEPT THE WEST
74.14 FEET THEREOF) IN BLOCK 2 IN STAVE AND KLEMM'S SUBDIVISION OF THE
NORTHEAST 1/4 OF SECTION 25, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, TOGETHEX ¥ITH THE VACATED 8-FOOT WIDE NORTH-SOUTH
ALLEY LYING WEST OF AND ADJOIMING LOTS 11 TO 15 AFORESAID, AND ALL OF
VACATED CLYDE AVENUE LYING EAS 1 OF AND ADJOINING LOTS 11 TO 15, LYING
WEST OF AND ADJOINING LOTS 16 TG 20 AFORESAID, LYING NORTH OF A LINE
EXTENDED FROM THE SCUTHEAST CORNFER OF SAID LOT 15 TO THE SOUTHWEST
CORNER OF SAID LOT 20, AND LYING SOUTH QOF A LINE EXTENDED FROM A POINT ON
THE EAST LINE OF SAID LOT 11, A DISTANCE .OF 2200 FEET SOUTH OF THE
NORTHEAST CORNER THEREOF TO A POINT ON ‘THE WEST LINE OF SAID LOT 16, A
DISTANCE OF 22.00 FEET SOUTH OF THE NORTHWEST CORNER THEREOF, IN COOK
COUNTY, ILLINOIS.

PARCEL 3:

LOTS 1 TO 7, BOTH INCLUSIVE, IN E.-T. HENDEE'S RESUBDIVISION OF-=OTS 14, 15 AND
THE WEST 7.67 FEET OF LOT 16 IN BLOCK 2 IN STAVE AND KLEMM'S SJURDIVISION OF
THE NORTHEAST 1/4 OF SECTION 25, TOWNSHIP 38 NORTH, RANGE 14.AST OF THE
THIRD PRINCIPAL MERIDIAN, TOGETHER WITH THE VACATED 16-FOOT WiDE NORTH-
SOUTH ALLEY LYING WEST OF AND ADJOINING SAID LOTS 1 TO 5 AFORESAID, AND
ALL OF VACATED CLYDE AVENUE, LYING EAST CF AND ADJOINING SAID LOTS 1 TO 5,
AND LYING SOUTH OF THE NORTH LINE OF LOT 5, EXTENDED EAST AND LYING
NORTH OF THE SOUTH LINE OF LOT 1 EXTENDED EAST, IN COOK COUNTY, ILLINOIS.

PARCEL 4:

NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS APPURTENANT TO AND FOR
THE BENEFIT OF PARCELS 1, 2 AND 3, TAKEN AS A TRACT, OVER, ACROSS AND UPON
THE SOUTH 20.00 FEET OF LOT 10 IN BLOCK 2 IN STAVE AND KLEMM'S SUBDIVISION
OF THE NORTHEAST 1/4 OF SECTION 25, TOWNSHIP 38 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, AND ALSO A NON-
EXCLUSIVE EASEMENT FOR PARKING PURPOSES APPURTENANT TO AND FCR THE
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BENEFIT OF SAID PARCELS 1, 2 AND 3, TAKEN AS A TRACT, OVER THOSE PORTIONS
OF LOT 10 (EXCEPT THE NORTH 22.00 FEET THEREOF) IN BLOCK 2 IN STAVE AND
KLEMM'S SUBDIVISION, AFORESAID, CONSTRUCTED FOR THE PURPOSE OF PARKING
MOTOR VEHICLES, AS CREATED BY RECIPROCAL GRANT OF EASEMENTS
AGREEMENT DATED FEBRUARY 23, 1989 AND RECORDED JUNE 29, 1989 AS
DOCUMENT NO. 89288743 AND FILED JUNE 29, 1989 AS DOCUMENT LR 3805916.

Common address and PINs:

2101 E. 71st St, Chicago, lllinois (@(v (.,.. (
A (-F Y
20-25-200-024 Jf [

oo {: !; A i [N
2025 200,037 WLURDER OF DERDE
20-25-201-033
20-25-201-035

2100 E. 72nd St., ChicCago, IL
7131 s. Clyde Ave., Cihicago, IL
7153 s. Jeffrey Ave., Chiceco, IL
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