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RIGHT OF I'T.ST REFUSAL AGREEMENT

L-k \‘QL\,\‘S&@ (Rental Development)

THIS RIGHT OF FIRST REFUSAL AGREEMENT (“Agreement”) is entered into as
of the 16th day of January, 2020, by and among the CI{*CAGO HOUSING AUTHORITY, an
Illinois municipal corporation (“CHA”), SOUTHBRID%F. 1 HOUSING MM LLC, an Illinois
limited liability company (the “Managing Member”), SOVTHBRIDGE 4 MASTER OWNER
LLC, an lllinois limited liability company (the “Owner”), and SOUTHBRIDGE 1-4 HOUSING
'LLC, an llinois limited liability company (the “Affordable Teaant”) and is consented to
hereinbelow by GS SOUTHBRIDGE 4% INVESTOR OPPORTUNITY FUND LP, a
Delaware limited partnership (the “Consenting Investor Member”).

Recitals

A. The Managing Member and Consenting Investor Member have enteréd.into that
certain Amended and Restated Operating Agreement, dated as of January 17, 2020 (the
“Operating Agreement”), which governs the Affordable Tenant. Pursuant to the Operating
Agreement, the Consenting Investor Member has the right to approve this Agreement.

B. CHA is the owner in fee simple of that certain parcel of real property described in
Exhibit A attached hereto (the “Land™), located in the City of Chicago, Cook County, lllinois.
CHA, as landlord and TCB Development Services LLC, an Hlinois limited liability company
(“TCB LLC"), as mitial tenant, are concurrently herewith entering into a ground lease for the Land,
(the “Ground Lease™). TCB LLC is concurrently assigning their entire leasehold estate under
the Ground Lease to the Owner.
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C. The Consolidated and Further Continuing Appropriations Act of 2012 (Public Law
112-55, approved November 18, 2011; 42 U.S. C. 1437f(0)(13) (as heretofore or hereafter
amended, the “RAD Act™) authorized the Rental Assistance Demonstration Program (the “RAD
Program™). Subsequently the United States Secretary of Housing and Urban Development
(“HUD”) issued PIH Notice 2012-32 published on July 26, 2012, amended by PIH 2012-32 Rev.
2 on June 10, 2015, Rev. 3 on January 12, 2017 and Rev 4 on September 5, 2019 and as further
amended from time to time. Under the RAD Program, public housing authorities can convert
funding for public housing units to project-based voucher assistance (“RAD Units™).

D. The Owner intends to develop on the Land a multi-family residential mixed-use
development consisting of a total of one hundred three (103) residential housing dwelling units
(the “Rentai Lnits”), in one (1) condominium building, 10,100 square feet of commercial and
retail space, fifty-three parking spaces and related improvements to be known as Southbridge
Phase [A (the “Lrevelopment”). The Development will contain fifty-one (51) units leased by the
Owner to low-income versons and families who qualify as eligible tenants under Section 42 of the
Internal Revenue Codé¢ of 1986, as amended (the “Code™) of which thirty-four (34) units will be
RAD Units and fifty-twe-iarket rate units.

E. Upon construction completion of the Development, Owner intends to enter into a
Leasechold Declaration of Condominium Ownership and Easements, Restrictions, Covenants and
By-Laws and submit the Developmertit sonstructed on the Leasehold Estate to the provisions of
the Illinois Condominium Property Act (7£3-1LCS 605) in order to create a seven-unit leasehold
condominium to be known as The Southbridge 1-4, Condominium Association which will include:
1) five (5) condominium units (collectively, thie “Residential Affordable Unit”) consisting of
fifty-one (51) affordable units, including the thirty-four (34) RAD units; 2) one (1) condominium
unit (the “Residential Market Unit”) consisting of f{ifty-two (52) market rate residential units;
and 3) one (1) condominium unit (the “Commercial Unit "}-consisting of approximately 10,100
square feet of commercial space.

F. The Owner intends to lease the Residential Affcrdable Unit to the Affordable
Tenant pursuant to a Master Lease Agreement (the “Master Lease”) eniered into concurrently
with this Agreement. The term of the Master Lease Agreement is ninety-nine (99) years and
Affordable Tenant will be considered the owner of the Residential Affordabl: Unit.

E. Concurrently herewith, CHA, as contract administrator, Owner ‘a4 Affordable
Tenant are entering into a Project Based Voucher Rental Assistance Demonstraiica Housing
Assistance Payment Contract (“the “HAP Contract”) with respect to the RAD Units, which
obligates the Owner and the Affordable Tenant to lease the RAD Units to CHA tenants for an
initial period of at least twenty (20) years, with mandatory twenty (20) year renewals. The initial
period and the renewal periods during which the Owner and the Affordable Tenant are obligated
to lease the RAD Units to CHA tenants pursuant to the HAP Contract is hereinafter referred to as
the “HAP Term”. The HAP Contract also obligates CHA, during the HAP Term, to make rental
assistance payments to the Owner with respect to the RAD Units.

F. The Development is or will be subject to one or more governmental agency
regulatory and redevelopment agreements as described on Exhibit B attached hereto (said
regulatory and redevelopment agreements, and the HAP Contract are collectively referred to as
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the “Regulatory Agreements™) restricting the use of certain of the dwelling units to low-income
housing, and, in the case of the HAP Contract, restricting the use of certain of the dwelling units
to RAD Units (such use restrictions under the Regulatory Agreements being collectively referred
to herein as the “Use Restrictions™).

G. The parties have agreed that CHA shall have a night of first refusal to purchase the
RAD Units upon the expiration of the HAP Term or earlier termination of the HAP Contract, as
more particularly described below.

H. The parties have further agreed that, if CHA does not purchase the RAD Units
pursuant to such right of first refusal, or otherwise upon the expiration of the HAP Term, the then
owner of thc RAD Units may, at any time thereafter, sell the RAD Units to third parties, without
regard to the right of first refusal herein contained, as more particularly described below.

I Concuaently with the execution of this Agreement, the Affordable Tenant, the
Managing Member, thé Consenting Investor Member have entered into that certain Purchase
Option and Right of First Refusal Agreement (the “Subordinate Right of First Refusal
Agreement”), the form of wliach has been approved by HUD and CHA, pursuant to the terms of
which Managing Member shall have-an option and right of first refusal to purchase the Affordable
Tenant’s leasehold interest in the Residential Affordable Unit following the end of the Compliance
Period (as such term is defined in the Extended Use Agreement). The Subordinate Right of First
Refusat shall expressly provide that (i) it spz11 be subordinate in all respects to this Agreement, the
HAP Contract, the Mortgages (as such term is hereafter defined) and the RAD Use Agreement (as
such term is hereafter defined) and (ii) any assignment by Managing Member of its rights
thereunder shall be subject to the prior written appioval of HUD and the Authority.

NOW, THEREFORE, in consideration of the exeZution and delivery of this Agreement
and the payment by CHA to the Owner of Ten and No/100 Dsilars ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which is-hereby acknowledged, the parties
agree as follows;

1. Grant of Refusal Right. (a) The Owner, with the consent o{ the Affordable Tenant,
hereby grants to CHA the right of first refusal (the "Refusal Right") to purctiase the RAD Units
on the terms and subject to the conditions set forth in this Agreement. The pary.s acknowledge
that the RAD Units may float among the Rental Units from time to time, so the Reiusal Right shall
apply to those units that are RAD Units on the HAP Term Expiration Date. Except as rrovided in
Subparagraph (b) and subject to Subparagraph (c) below, the Refusal Right shall apply only in the
event that the Owner receives an offer to purchase the Development, or any portion thereof that
includes one or more of the RAD Units (a “Purchase Offer”), with a closing to occur on or after
the date that the HAP Contract is to expire (the “HAP Term Expiration Date™). If the Owner
receives such a Purchase Offer, the Owner shall, within fourteen (14) days after receipt thereof,
give written notice (the "Purchase Offer Notice") to CHA (and to such other parties as required
under the Owner’s organizational documents) of such Purchase Offer, which shall be accompanied
by a copy of such Purchase Offer and the Owner’s estimate of the Purchase Price (as that term is
hereinafter defined) that would be payable by CHA for the RAD Units. The Owner shall not accept
any Purchase Offer unless and until the same is subject to the Refusal Right (i.e. that such Purchase
Offer must include an acknowledgement from the prospective purchaser that the Owner is not
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obligated to sell the RAD Units to the prospective purchaser if the Refusal Right is exercised),
unless the Refusal Right Period (as that term is hereinafter defined) has expired without exercise
of the Refusal Right by CHA. As used herein, "Refusal Right Period" shall mean the period
commencing on the date of CHA's receipt of the Purchase Offer Notice and ending six (6) months
after such date. The Refusal Right may be exercised by CHA giving written notice of exercise of
the Refusal Right (the “Exercise Notice”) to the Owner prior to the expiration of the Refusal Right
Period. If the Owner has timely provided to CHA the estimate of the Purchase Price (the Owner
acknowledges that such estimate will be a material factor in CHA’s decision whether to exercise
the Refusal Right) and CHA fails to give the Exercise Notice prior to the expiration of the Refusal
Right Period for any reason, the Refusal Right shall expire and be of no further force or effect.

(b)~ _if the HAP Contract is terminated prior to the HAP Term Expiration Date, the
Refusal Rightshall apply in the event that the Owner receives any Purchase Offer: (i) if the Earliest
Closing Date (as dcfined herein) has occurred, within the six (6) month period immediately
succeeding the date t'1a the HAP Contract is terminated, or (ii) if the Earliest Closing Date has not
yet occurred, within thie-period commencing on the date the HAP Contract is terminated and
continuing until the Earli<st Closing Date (but not less than 6 months) regardless of the date of
closing under such Purchase Ofie< In such event, all of the other provisions of Subparagraph (a)
shall apply.

(c)  CHA acknowledges that; zictwithstanding the proper exercise of its Refusal Right
under Section 1(a), CHA will not close ori the purchase of the RAD Units before the earlier to
occur (the “Earliest Closing Date™) of (i) the day following the last day of the Extended Use
Period as set forth and defined in the Low Incoiig lousing Tax Credit Extended Use Agreement
(“Extended Use Agreement”) between the Owner, tie Affordable Tenant and the [llinois Housing
Development Authority (“IHDA™); or (ii) the day fol'owing the day such Extended Use
Agreement terminates; provided that if, upon the occurrence of the Earliest Closing Date as
determined in accordance with clause (i) or clause (ii) above, th<re remains outstanding any portion
of the balance of the Mortgage Loan (as hereafter defined), therrike Earliest Closing Date shall be
extended to the earlier to occur of (x) the maturity date of the Merigane securing the Mortgage
Loan or (y) the date that the entire outstanding balance of the Mortgage Loan is repaid.

(d)  CHA acknowledges and agrees that, prior to the expiration or carli>r termination of
the “Extended Use Period” (as defined in and determined in accordance withi Sertion 42 of the
Code), without the prior written consent of IHDA: (i) the Refusal Right may not be fransferred or
assigned; and (ii) without the consent of the Owner, the closing of the purchase of the KAD Units
pursuant to the exercise of the Refusal Right may not occur.

2. Obligation to Market. The Owner shall actively market and solicit offers to
purchase the RAD Units, the Residential Affordable Unit or the Development commencing not
later than the earlier of: (a) twelve (12) months preceding the HAP Term Expiration Date; and (b)
if the HAP Contract is terminated prior to the HAP Term Expiration Date, the date the HAP
Contract is terminated, but no earlier than twelve (12) months prior to the Earliest Closing Date.

3. Purchase Price Under Refusal Right. The purchase price for the RAD Units
payable by CHA under the Refusal Right shall be equal to the greater of: (a) the sum of: (1) the
Proportionate Share (as that term is hereinafter defined) of an amount sufficient to pay all debts
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(including principal, interest and penalties) of the Owner (not including unsecured member loans),
plus (ii) an amount sufficient for the Owner to pay the federal and state taxes, if any, projected to
be imposed on the Owner as a result of the sale of the RAD Units pursuant to the Refusal Right;
and plus (ii1) an amount sufficient for the Owner to distribute to the members of the Owner (the
“Members™) cash proceeds equal to the federal and state taxes imposed on the Members as a result
of the sale of the RAD Units pursuant to the Refusal Right, (the purchase price determined under
this Clause (a) is hereinafter referred to as the “Debt Plus Taxes Price”); and (b) the minimum
allowable purchase price determined under Section 42(i)(7)(B) of the Code with the application of
the Proportionate Share calculation (the purchase price determined under this Clause (b) is
hereinafter referred to as the “Code Price™). The purchase price for the RAD Units, determined in
accordance with the foregoing provisions of this Section 3, is hereinafter referred to as the
“Purchase’¥iice”. If, at the time of the Closing (as that term is hereinafter defined), the Debt Plus
Taxes Price appiies, and the actual amounts due under Clauses (a)(ii} and (a)(iii) are not then
determinable, thos¢ amounts shall be projected based upon the assumed tax liability at the highest
applicable tax rate tc ithe Owner and the Members, and such amounts shall be adjusted when the
actual amounts can be determined.  As used herein, the term “Proportionate Share” means, with
respect to any loan securcd by a mortgage on the Development or any portion thereof, a fraction,
the numerator of which is the total’square footage of all of the RAD Units, and the denominator of
which is the total square footage of sil the units in the Development encumbered by such mortgage.
Within fourteen (14) days after receiptof a request from CHA therefore, the Owner shall provide
to CHA the Ownet’s estimate of the Purcnase Price (as that term is hereinafter defined) that would
be payable by CHA for the RAD Units. Piomptly after CHA delivers the Exercise Notice to the
Owner, CHA and the Owner shall use their best eforts in good faith to agree upon the Purchase
Price for the RAD Units. In the event a forZclosure sale has extinguished the mortgages
encumbering the Development, then for purposes ¢t £etermining the Debt Plus Taxes Price, the
amount of debt on the Development shall be deemed to ke ¢qual to the purchase price paid for the
Owner’s leaschold rights in the Development at the forecl sure sale, together with interest at the
lowest applicable federal rate from the date of such purchare t¢ the date of closing, provided
however, that CHA shall be entitled to a credit against the Purckase Price in an amount equal to
the amount of all outstanding mortgage indebtedness of the Owner ic'CHA (the “CHA Aliquot”)
as of the date the foreclosure was initiated, and further provided that notlung contained herein shall
require the payment to CHA in cash of any excess by which the CHA Aliquot exceeds the Debt
Plus Taxes Price payable hereunder.

4, Alternate Debt. The mortgage loans obtained by the Owner in conniection with the
initial construction of the Development are hereinafter collectively referred to as e “Initial
Loans™. If any such Initial Loan is a short-term construction loan that is to be replaced by a so-
called “permanent loan” upon completion of construction, the term “Initial Loans™ shall include
such permanent loan rather than such construction loan. It is anticipated that the unpaid balance of
the Initial Loan secured by a first mortgage on the Development (the “Initial First Mortgage Loan™)
will be reduced over time through periodic payments of principal and interest. The projected
unpaid principal balance of the Initial First Mortgage Loan, plus all accrued and unpaid interest
thereon, as of the HAP Term Expiration Date, or at any other point in time assuming timely
payments of principal and/or interest, is hereinafter referred to as the “Unpaid Balance”. 1t is also
anticipated that the Unpaid Balance as of the HAP Term Expiration Date, or at any other point in
time, of other mortgage loans comprising the Initial Loans may be higher than the original principal
amount of such loans because the payments required from time to time may be less than the amount
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of interest that accrues. The partics acknowledge that it is possible that the Owner will, from time
to time, deem 1t necessary or desirable to refinance or replace one or more of the Initial Loans or
to incur additional debt in connection with the Development or portion thereof (such refinanced or
additional debt is hereinafier referred to as “Alternate Debt™). The parties further acknowledge that
any Alternate Debt may affect the amount of the Owner’s debt, which would also affect the Debt
Plus Taxes Price. Accordingly, the Owner shall, as part of the Owner’s request for CHA’s consent
to any proposed Alternate Debt, advise CHA in writing of the fact that such Alternate Debt may
affect CHA’s Purchase Price for the RAD Units under this Agreement.

5. Conditions Precedent. Notwithstanding anything in this Agreement to the
contrary, CHA’s exercise of the Refusal Right granted under this Agreement shall be contingent
on the follewing:

(aj ~, CHA shall not have defaulted (and, if applicable, no Permitted Assignee (as
that term is nireinafter defined) shall have defaulted) in a material respect under any of its
obligations to {ne Dwner under this Agreement, the HAP Contract, or any other loan
documents or coliz:cral documents by and between CHA (or such Permitted Assignee) and
the Owner, provided tha! the Owner has given written notice of such default to CHA and
such default remains uncureg;and

(b)  CHA shall be in-p20d standing as a public housing entity under the rules
and regulations of the United Statés Department of Housing and Urban Development
(“HUD™) and as an lllinois municipal eorporation as of the Closing (as that term 1s
hereinafter defined) (and, if applicabie, sny Permitted Assignee shall similarly be in
existence and good standing).

If either of such conditions precedent has not been met, zav exercise of the Refusal Right shall be
null and void and the Refusal Right shall be of no further torce or effect.

6. Contract and_Closing Date. Promptly after the Rzivsal Right has been exercised
and the Purchase Price has been determined, the Owner and CHA shall ~nter into a written contract
for the purchase and sale of the RAD units in accordance with this Agreemzit and containing such
other terms and conditions as are standard and customary for similar commeicial transactions in
the City of Chicago. The closing date under such contract (the “Closing Date *}.sozii.be the earlier
of: (a) if the HAP Contract is not terminated prior to the HAP Term Expiratiorn Date, the HAP
Term Expiration Date; and (b) if the HAP Contract is terminated prior to the HAP Term Zxpiration
Date, the date specified by CHA in its Exercise Notice (but in no event shall such date be later
than sixty (60) days after the date of such Exercise Notice or earlier than the Earliest Closing Date).
In the absence of any such purchase and sale contract, this Agreement shall be specifically
enforceable upon the exercise of the Refusal Right. The closing of the CHA’s purchase (the
“Closing™) shall take place through a deed-and-money escrow with a mutually acceptable title
company. At the closing: (a) CHA shall pay to the Owner the Purchase Price, plus or minus
customary prorations and credits; provided, however, that CHA shall have the right to apply as a
credit against the Purchase Price up to the entire unpaid principal balance of, plus accrued interest
on, any loan then held by CHA that is secured by a mortgage on the Rental Units, or any portion
thereof ( with any remainder of such principal balance plus accrued interest, and any other amounts
then due from the Owner to CHA in connection with such loan being secured by a mortgage lien




UNOFFICIAL COPY

on the other Rental Units in the Development not being purchased hereunder); and (b) the Owner
shall deliver to CHA the following: (i} a Special Warranty Deed conveying the RAD Units to CHA
(and appropriate documents to convey or transfer to CHA any parking spaces appurtenant thereto),
free and clear of all liens, claims, encumbrances and other matters other than: (A) the matters set
forth on Exhibit B attached hereto; (B) the provisions of the condominium declaration that governs
such units and the Condominium Act (as hereinafter defined); and (C) such other matters as CHA
does not reasonably disapprove; and (i1} an ALTA owner's title insurance policy (with extended
coverage and an ALTA Condominium Endorsement Form 4 for the condominium units), in the
amount of the Purchase Price, insuring CHA’s title to the RAD Units. CHA and the Owner shall
also execute and deliver such other documents as are customary in similar transactions in the City
of Chicago.

7. Use Restrictions. In consideration of the Refusal Right granted hereunder at the
price specified herein, CHA hereby agrees that the deed conveying the RAD Units to CHA shall
contain a covenant runving with the land, restricting use of the RAD Units to low-income housing
to the extent and for so long as required by those Use Restrictions contained in the Regulatory
Agreements.

8. Assignment. Notwitlistanding Section 1(d) of this Agreement, CHA may assign all
or any of its rights under this Agreement with respect to the Refusal Right to: (a) a qualified
nonprofit organization, as defined in Séntion 42(h)(5)(C) of the Code; (b) a government agency;
or (¢) a tenant organization (in cooperative f5rm or otherwise) or resident management corporation
of the Development or the RAD Units; in each case with the prior written consent of the Owner
(cach a “Permitted Assignee™), which consent slizii not be unreasonably withheld if the proposed
assignee demonstrates: (i) its ability and willingness to operate and maintain the RAD Units as
low-income housing in accordance with the Use Restrictions; and (ii) that it is reputable and
creditworthy and is a capable, experienced owner and operator of affordable residential rental
property. Any such assignment shall be subject to the conditions precedent to the exercise of the
Refusal Right set forth in Section 5. Prior to any assignment or pronosed assignment of its rights
hereunder, CHA shall give written notice thereof to the Owner. If ZHA proposes to assign its
rights hereunder to a qualified non-profit in accordance with clause’(a) above, CHA shall give
notice of the proposed assignment not less than sixty (60) days prior to th¢ ¢ssignment or proposed
assignment, If within fifteen (15) days following receipt of such notice, the Owr.er notifies CHA
that an affiliate of the Owner that meets the definition of qualified nonprotit-orzanization, as
defined in Section 42{h)(5)(C) of the Code (the “Owner’s Proposed Assignee™), wiskies to assume
CHA'’s rights hereunder with respect to the RAD Units, and provided that the following eonditions
precedent are satisfied, CHA shall assign its rights hereunder to the Owner’s Proposed Assignee:

(a)  the Owner and the Affordable Tenant shall not have defaulted (and, if
applicable, the Owner’s Proposed Assignee shall not have defaulted) in a material respect
under any of its obligations to CHA under this Agreement, the HAP Contract, or any other
loan documents or collateral documents by and between the Owner (or the Owner’s
Proposed Assignee), the Affordable Tenant and CHA, provided that CHA has given written
notice of such default to the Owner and such default remains uncured; and
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(b)  each of the Owner and the Owner’s Proposed Assignee shall have legal
existence and be in good standing in the State of Illinois and, if different, in its state of
organization.

Upon any permitted assignment hereunder, references in this Agreement to CHA shall
mean the Permitted Assignee (including the Owner’s Proposed Assignee, if applicable) where the
context so requires, subject to all applicable conditions to the effectiveness of the rights granted
under this Agreement and so assigned. No assignment of CHAs rights hereunder shall be effective
unless and until the Permitted Assignee (including the Owner’s Proposed Assignee, if applicable)
enters into a written agreement accepting the assignment and assuming all of CHA’s obligations
under this Agreement with respect to the Refusal Right and copies of such written agreement are
delivered to the Owner. Except as specifically permitted herein, CHA’s rights hereunder with
respect to the Red{usal Right shall not be assignable.

0. Condominium. Unless the Development has previously been submitted to the
provisions of the Condoziinium Property Act (765 ILCS 605), or any successor thereto (the
“Condominium Act™), the parties acknowledge that it will be necessary to submit the Development
to the Condominium Act as'a leasehold condominium so that title to the condominium units
comprising the RAD Units and their respective percentage interests in the common elements (the
“RAD Condominium Units”) can be-conveyed by the Owner to CHA. CHA and the Owner shall
cooperate with each other and shall take i cause to be taken all actions necessary to accomplish
the foregoing, including without limitavcn: (A) the preparation of a mutually acceptable
condominium declaration (the “Declaration”), which shall be executed and recorded by the Owner
(and, if required, joined in by CHA), and arivles of incorporation and by-laws for the
condominium association; (B) obtaining the consentof all mortgagees (and HUD if any mortgage
is then insured by HUD) to the Declaration; and (C) obtairirg appropriate modifications to existing
mortgage loan documents so that the liens thereof attach/oaly to the condominium units to be
owned by the Owner after the closing (the “Owner Condominium Units”) and not to the RAD
Condominium Units. The Declaration shall include leasing and screening provisions consistent
with All Applicable RAD Requirements (as defined herein). CHA ard the Owner shall each bear
fifty percent (50%) of all costs in connection with the foregoing. Eacli party shall bear the cost of
any title insurance desired by such party on its respective Condominiuin Units. In addition, if
applicable, CHA shall, at its sole expense, take all actions to comply with all abplicable laws
relating to the ground lessor in connection with the creation of a leasehold condeminium. The
Owner and CHA shall use their good faith efforts to accomplish the sale and purchasé of the RAD
Units pursuant to the Refusal Right, and the creation of the leasehold condcmnium to
accommodate that sale and purchase.

10. Additional Definitions.

“Mortgage(s)” shall mean any mortgage or deed of trust encumbering the
Development, or any portion thereof, as security for a loan.

“Mortgage Loan(s)” shall mean, collectively, the mortgage loan(s) or other
mortgages securing financing arrangements secured by Mortgages and obtained by the
Owner to assist in financing or refinancing the construction and development of the
Development, other than any CHA loans.
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11.  Subordinate Option and Right of First Refusal. The parties hereto consent to
the execution and delivery of the Subordinate Right of First Refusal Agreement and Subordinate
Purchase Option Agreement in the form approved by CHA and HUD. Any person that acquires
any interest in any part of the Development through the exercise of any rights under or pursuant
to the Subordinate Right of First Refusal Agreement shall acquire such interest subject to the
rights of CHA and HUD under this Agreement, the RAD Use Agreement and the HAP Contract.
References herein to the “Owner” shall also be deemed to include such person upon the
acquisition of such interest.

12. Miscellaneous.

:a)  Governing Law. This Agreement shall be construed and enforced in
accordanze with the law of the State of Illinois, without giving effect to any choice or
conflict vitew provision or rule that would cause the application of the law of any
jurisdiction cuirér than the State of Illinois.

(b)  Corzierparts. This Agreement may be executed in counterparts or
counterpart signature pages, which together shall constitute a single agreement.

(¢)  Separabilit of Provisions. Each provision of this Agreement shall be
considered separable and if fo: any reason any provision that is not essential to the
effectuation of the basic purposes ©f this Agreement is determined to be invalid and
contrary to any existing or future law, such invalidity shall not impair the operation of or
affect those provisions of this Agreement that are valid

(d)  Entire_Agreement. This Agrcement constitutes the entire agreement
among the parties and supersedes any prior agree:nent or understanding among them with
respect to the subject matter hereof.

(¢) Amendments in Writing. [n no event sha'i t1is Agreement or any terms,
provisions or conditions hereof be deemed to be amended, madified or changed in any
manner whatsoever, except and unless set forth and provided tor in writing executed by
the party to be charged therewith.

(f)  Notices. Any notice or other communication given or macGe pursuant to this
Agreement shall be in writing and 'shall be deemed giving if (i) delivered pe‘sorally or by
courier, (i) sent by overnight express delivery, or (iii) mailed by respective address set
forth below (or at such other address as shall be specified by the party by like notice given

to the other party):
If to CHA:
Chicago Housing Authority
60 East Van Buren St., 12% Floor
Chicago, Illinois 60605
Attention: Chief Executive Officer
with a copy to: Chicago Housing Authority

60 East Van Buren St., 12 Floor
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Chicago, Illinois 60605
Attention; Chief Legal Officer

If to the Owner or Managing Member:

witli ¢epy to:

with a copy to:

with a copy to:

With a copy to:

with a copy to:

with a copy to:

Southbridge 4 Master Owner LLC
c¢/o The Community Builders

135 South LaSalle Street, Suite 3350
Chicago, lllinois 60603

Attention: Director of Development

Southbridge 1-4 Housing LLC

¢/0 The Community Builders

135 South LaSalle Street, Suite 3350
Chicago, Illinois 60603

Attention: Director of Development

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

Attention: Paul Davis

The Community Builders
185 Dartmouth Street
Boston. MA 02116
Attention: Gzneral Counsel

GS Southbridge 4% Investor Opportunity Fund LP
Urban Investment Cirun

¢/o Goldman Sachs Group

200 West Street

New York, New York 10282

Attention: Urban Investment Grour Portfolio
Manager

Email: gs-uig-portfolio-manager@gs.cora

GS Southbridge 4% Investor Opportunity Fund LP
Urban Investment Group

¢/o Goldman Sachs Bank USA

200 West Street

New York, NY 10282

Attention: Scott Maxfield

Email: scott.maxfield@gs.com

Michael Dalton

2001 Ross Avenue, 32nd Floor
Dallas, Texas 75201

10
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Attention: Urban Investment Group LIHTC
Portfolio Manager
Email: michael.dalton@gs.com

with a copy to: gs-uig-docs@gs.com
with a copy to: Sidley Austin LLP

One South Dearborn Street
Chicago, IL 60603
Attention: Philip C. Spahn
Email: pspahn{@sidley.com

(5 Captions. The captions of this Agreement are for convenience of reference
only and 1 ndo way define, limit or describe the scope or intent of this Agreement nor in
any way affect tbis Agreement.

(g)  Ag:cement Not to be Construed Against Either Party. Each of the
parties has been reprezentzd by counsel in connection with the negotiation and drafting of
this Agreement. Accordingly, this Agreement shall not be construed against or for any

party.

(h)  Disclaimer of Relatisnships. Nothing contained in this Agreement nor any
act of CHA shall be deemed or constrved by any of the parties, or by any third person, to
create or imply any relationship of principzi or agent, limited or Managing Membership or
joint venture, or to create or imply any association or relationship involving CHA.

[Signatures appear on the following page.]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
as of the date first above written.

CHICAGO HOUSING AUTHORITY:

Chicago Housing Authority
an [llinois municipal corporation

James L. Bebley ' )
acting Chief Executive Officer

MANAGING MEMBER:

SOUTHBRIDGE 1 HOUSING M’ LLC
an llinos liability company

By: e
William Woodley
Authorized Agent

OWNER:

SOUTHBRIDGE 4 MASTER OWNER LLC,
an Hlinois limited liability company

By:  Ickes Master Developer JV, LLC,
its sole member

By:  The Community Builders, Inc.,

its managing member
By:
William Woodley
Its Authorized Agent

12
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
as of the date first above written.

CHICAGO HOUSING AUTHORITY:

Chiéago Housing Authority
an Illinois municipal corporation

By, L

James 1. Bebley

Acting/Chief Executive Officer
MANAGING MEMBER:

SOUTHBRIDGE 1 HOUSING MM L1.C
an lilinois liability company

By: =WA —
Willfamy Woodley
Au d Agent
OWNER:

SOUTHBRIDGE 4 MASTER OWNER LLC,
an [llinois limited liability company

By:  Ickes Master Developer IV, LLC,
its sole member

By:  The Community Builders, Inc.,

its managing member

By: )fég
William Woodley
Its Authorized Agent

12
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AFFORDABLE TENANT

SOUTHBRIDGE 1-4 HOUSING LLC,
an Illinois limited liability company

By:  Southbridge 1 Housing MM LLC,
its managing member

By:  The Community Builders, Inc.,
its managing member
S N
William\Woodley
A ized Agent

13
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The undersigned hereby consents to the foregoing Agreement as of the date first set forth
hereinabove,

CONSENTING INVESTOR MEMBER;

GS SOUTHBRIDGE H4INVESTOR OPPORTUNITY FUND LP
a Delaware limited partnership

By: _ﬂ&\ m

Anvrea GiftAffan
Authorized Signatory

14
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ACKNOWLEDGMENT

STATE OF ILLINOIS )

) ss.
COUNTY OELOOK )
L,

ot /[/ /a’//‘m , @ Notary Public, in and for said County, in the
State aforesaid, DO HEREBY CERTIFY that James L. Bebley, Acting Chief Executive
Officer of the Chicago Housing Authority, an Illinois municipal corporation, who is
personally-known to me to be the same person whose name is subscribed to the foregoing
instruméni-as such Acting Chief Executive Officer, appeared before me this day in person
and acknowlzdzed that he or she signed and delivered said instrument as his or her own
free and voluntary act and as the free and voluntary act of said municipal corporation, for
the uses and purposes therein set forth.

. ' _ - P
%} Given under my hand and official seal this H/J}_ﬁ day of Fonuars
N “;Ze /
OFFICIAL SEAL _ W/ M&/
ROSE MALLEN Notary Public

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:0517/21

STATE OF ILLINOIS )
) ss.
COUNTY OF COOK }

I, the undersigned, a Notary Public in and for the county and State aforesail1, di» certify that
William Woodley, personally known to me to be the Authorized Agent of doutibridge 1
Housing MM LLC, an Illinois limited liability company, and personally knowilic me to
be the same person whose name is subscribed to the foregoing instrument, appeared vefore
me this day in person and acknowledged that s/he signed, sealed, and delivered said
instrument, pursuant to the authority given to het/him by the board of directors of
Southbridge 1 Housing MM LLC, as her/his free and voluntary act and as the free and
voluntary act of TCB, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this __ day of , 20

Notary Public
My Commission Expires
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ACKNOWLEDGMENT

STATE OF ILLINOIS )

S

§8.

COUNTY OF COOK )

1, , 2 Notary Public, in and for said County, in the
State aforesaid, DO HEREBY CERTIFY that James L. Bebley, Acting Chief Executive
Officer of the Chicago Housing Authority, an Illinois municipal corporation, who is
personsiiy known to me to be the same person whosc name is subscribed to the foregoing
instrument a5-such Chief Executive Officer, appeared before me this day in person and
acknowledged *hat he or she signed and delivered $aid instrument as his or her own free
and voluntary actand as the free and voluntary act of said municipal corporation, for the
uses and purposes therzin set forth.

Given under my hzid and official seal this day of ,
2019, ‘

Notary Public

STATE OF ILLINOIS )
) ss.

COUNTY OF COOK )

1, the undersigned, a Notary Public in and for the county and State aforesaid, docertify that
William Woodley, personally known to me to be the Authorized Agent of Sov.bbridge 1
Housing MM LLC, an [llinois limited liability company, and personally known.{o.me to
be the same person whose name is subsctibed to the foregoing instrument, appeared vefore
me this day in person and acknowledged that s/he signed, sealed, and delivered ‘sa.d
instrument, pursuant to the authority given to her/him by the board of directors of
Southbridge 1 Housing MM LLC, as her/his free and voluntary act and as the free and
voluntary act of TCB, for the uses and purposes therein set forth,

GIVEN under my hand and official seal this /& day of -

Nota lic
My Commission Expires fﬂ_’}} X

STATE OF ILLINOIS )

15
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STATE OF ILLINOIS )
) S8
COUNTY OF COOK )

1, the undersigned, a Notary Public in and for the county and State aforesaid, do certify
that William Woodley, personally known to me to be the authorized agent of The
Community Builders, Inc., the managing member of Ickes Master Developer JV, LLC,
(the “Managing Member™), the sole and managing member of Southbridge 4 Master
Owner LL.C, and personally known to me to be the same person whose name is
subscrived Lo the foregoing instrument, appeared before me this day in person and
severally ackaowledged that as such Authorized Agent, s/he signed and delivered the said
instrument, piarsuant to authority given by the members of the Managing Member as the
free and voluntary ast of such person, and as the free and voluntary act and deed of the
Managing Member-an< Southbridge 4 Master Owner LLC, for the uses and purposes '
therein set forth.

Given under my hané and n&iﬁ;:i this /ly _day of@ﬂ, 2019.

/
: | R 7%/ Notary
Public) > 7
My commission expires % S (D5 2025 OFFICIAL SEAL’
. pl /‘{)/% B s PEAE[()F ILLINOIS
BLIC - STATE ‘
Nh?lT(AggMPl\lAiSSION EXP\RES;04P29i22
STATE OF )
) S8

1, the undersigned, a Notary Public in and for the county and State aforesaid, do certify
that William Woodley, personally known to me to be the Authorized Jsgent of
Southbridge 1-4 Housing LLC, an Illinois limited liability company and personally
known to me to be the same person whose name is subscribed to the foregoiug
instrument, appeared before me this day in person and severally acknowledged thaias
such Authorized Agent, sthe signed and delivered the said instrument, pursuant to
authority given by the board of directors of Southbridge 1-4 Housing LLC as the free 2z
voluntary act of such person, and as the free and voluntary act and deed of Southbridge 1-
4 Housing LLC, for the uses and purposes therein set forth.

Given under my hand and official seal this /iy day of M, 2019.

/A/‘ﬂ;ﬁ; //)2/ . (Notary

Public)
. / 1 : OFFICIAL SEAL
My commission expires. fd/c/// 20227 . SONJA PEARL

/

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES §4/24/22

16



2001719072 Page: 19 of 22

UNOFFICIAL COPY

STATE OF NEW YORK }
, ) ss.
COUNTY OF KiNé&3 )
o _ _
On theO_?Q day of ~&( - in the year 2019 before me, the undersigned, a notary

public in and for said state, personally appeared Anétéé Gisr A4an, personally known to me
or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he/she executed the same in
his/her capacity and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.

\J

Notary Public

THERESA MENDEZ
Notary Public, State of New York
No, 01MEB274031
Qualified in Kings County
Commission Expires Dec. 24, 20220
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EXHIBIT A
LEGAL DESCRIPTION OF THE LEASEHOLD ESTATE
The Estate or Interest in the Land described below and covered herein is:

THE LEASEHOLD ESTATE CREATED BY THE GROUND LEASE EXECUTED BY: CHICAGO
HOUSING AUTHORITY, AN ILLINOIS MUNICIPAL CORPORATION, AS LESSOR AND TCB
DEVELOPMENT SERVICE LLC, AN ILLINOIS LIMITED LIABITY COMPANY, AND,
SOUTHBRIDGE 4 MASTER OWNERE LLC, AN ILLINOIS LIABILITY COMPANY, AS
ASSIGNEE/TENANT BY ASSIGNMENT AND ASSUMPTION AND AMENDMENT OF GROUND
LEASE: WillocH GROUND LEASE IS DATED JANUARY 16, 2020 AND WAS RECORDED
Jinl1 |, 2025° AS DOCUMENT 00/ 7/945 7 AND ASSIGNED BY ASSIGNMENT AND
ASSUMPTION ‘AWND AMENDMENT OF GROUND LEASE DATED JANUARY 16, 2020 WHICH
WAS RECORDELDqq |1, 2020 AS DOCUMENT 200/7/905% WHICH GROUND LEASE
DEMISES THE FOLLOWING DESCRIBED LAND FOR A TERM OF 99 YEARS BEGINNING
JANUARY 16, 2020 ANTY ENDING JANUARY 15, 2119:

THAT PART OF LOTS 1 THRG1GH 12 (BOTH INCLUSIVE), THAT PART OF LOTS 40 THROUGH
46 (BOTH INCLUSIVE), AND THAT PART OF THE NORTH-SOUTH 15 FOOT WIDE PUBLIC
ALLEY VACATED PER DOCUMENT NIUMBER 15805877, RECORDED JANUARY 6, 1854, ALLIN
BLOCK 10, IN UHLICH AND MUHLKi'$ ADDITION TO CHICAGO, A SUBDIVISION OF THE
EAST HALF OF THE NORTHEAST QUARTZR (EXCEPT THE SOUTH HALF OF THE SOUTH HALF
THEREQF) IN SECTION 28, TOWNSHIP 39 NGRTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID 7.CT |; THENCE SOUTH 01 DEGREES 31
MINUTES 56 SECONDS EAST, ALONG AN ASSUMED BEAKING, BEING THE EAST LINE OF
SAID LOTS 1 THROUGH 12, ALSO BEING THE WEST LINE-OF STATE STREET, 289.70 FEET;,
THENCE SOUTH 88 DEGREES 29 MINUTES 48 SECONDS WEST €21 FEET, THENCE NORTH
01 DEGREES 31 MINUTES 56 SECONDS WEST 74.55 FEET; THENC = SOUTH 88 DEGREES 28
MINUTES 04 SECONDS WEST 35.00 FEET; THENCE NORTH 01 DSGREE 31 MINUTES 36
SECONDS WEST 151.00 FEET; THENCE NORTH 88 DEGREES 28 MINUTE’ 04 SECONDS EAST
37.00 FEET; THENCE NORTH 01 DEGREE 31 MINUTES 56 SECONDS WEST-04.15 FEET TO A
POINT ON THE NORTH LINE OF SAID LOT 1; THENCE NORTH 88 DEGREES 2y MINUTES 48
SECONDS EAST ALONG SAID NORTH LINE, ALSO BEING THE SOUTH LINE OF'W. 23RD
STREET 11421 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PROPERTY PINS

Property Pins: 17-28-218-028 (affects part of the land and other property);
17-28-218-029 (affects part of the land and other property); and
17-28-218-030 (affects part of the land and other property)

Common Addresses: 2302-2322 S. State Street, Chicago IL 60616

Residential Address: 2310 S. Statc Street, Chicago IL 60616

Retail Addresses: 2302 S. State Street, Chicago IL 60616;
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2306 S. State Street, Chicago IL 60616;
2318 S. State Street, Chicago IL 60616;
2322 S. State Street, Chicago IL 60616
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EXHIBIT B
REGULATORY AGREEMENTS

Project-Based Voucher Rental Assistance Demonstration Housing Assistance
Payment Contract between CHA, as Contract Administrator, and Southbridge 4
Master Owner LLC.

Rental Assistance Demonstration Use Agreement by and between the United
States of America Secretary of Housing and Urban, CHA, Southbridge 4 Master
Owner LLC and Southbridge 1-4 Housing LLC.

l'an Regulatory Agreement by and among the [llinois Housing Development
Authority, Southbridge 4 Master Owner LLC, Southbridge 1-4 Housing LLC, and
the Bzik Of New York Mellon Trust Company, N.A.

Regulatory Agreement (Risk Share Loan) by and among Illinois Housing
Development Authority, Southbridge 4 Master Owner LLC and Southbridge 1-4
Housing LLC.

Regulatory Agreement (Contuit Loan) by and among Illinois Housing
Development Authority, Soutnbridge 4 Master Owner LLC and Southbridge 1-4
Housing LLC.

Low Income Housing Tax Credit Extencer Tse Agreement by between the
lllinois Housing Development Authority and Southbridge 4 Master Owner LLC
and Southbridge 1-4 Housing LLC.

Regulatory Agreement by and between Southbridge 4 vizster Owner LLC and
City of Chicago
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