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REGULATORY AGREEMENT

THIS REGULATORY AGREEMENT entered into and effective this 22" day of
December, 2004 (this "Regulatory Agreement™), by and between the City of Chicago, Illinois (the
"City"), an Illinois municipal corporation, by and through its Department of Housing ("DOH"),
with offices at 33 North LaSalle Street, Suite 200, Chicago, Hlinois 60602, and Senior Suites
Chicago Bridgeport, LLC, an [llinois limited liability company (the "Borrower").
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WITNESSETH

WHEREAS, DOH is an executive department of the City established pursuant to Title 2
of the Municipal Code of Chicago, Chapter 2-44, Section 2-44-010, which supervises and
coordinates the formulation and execution of projects and programs creating safe, decent and
affordable housing for residents of the City; and

WHEREAS, the City has received from the United States Department of Housing and
Urban Development ("HUD") an allocation of HOME Investment Partnerships Program
("HOME Program") grant funds, pursuant to the Cranston-Gonzalez National Affordable
Housing Act, 42 U.S.C. Section 12701 et seq., as amended, supplemented and restated from time
to time, wliiel authorizes HUD to make funds available to participating jurisdictions to increase
the number of faniilies served with decent, safe, sanitary and affordablc housing and to expand
the long-term suppiy of affordable housing, through, among other things, acquisition, new
construction, reconstruciion and rehabilitation; and

WHEREAS, the City.intends to loan a sum (hereinafter referred to as the "Loan"} of
HOME Program funds to the Bgrrower for the purposes set forth below, and has requested that
DOH administer the Loan; and

WHEREAS, the Borrower will utilize the Loan proceeds in connection with the Project
(as legally described on Exhibit A attached haercto and hereby made a part hereof and as further
defined on Exhibit B attached hereto and herety.:pade a part hereof); and

WHEREAS, the Borrower has received from »OH, in connection with the Project, an
allocation of low-income housing tax credits pursuant i Section 42 of the Internal Revenue
Code of 1986 (the "Tax Credits"} in the amount described on Exiiibit B hereto; and

WHEREAS, as a specific condition precedent to the Borroy/ar receiving the Loan and in
connection with the allocation of Tax Credits to the Project, the Borrow®=i has agreed to execute
this Regulatory Agreement with the City governing the use of the Project;

NOW, THEREFORE, in consideration of the mutual promises and covinants
hereinatter set forth, and of other valuable consideration, the Borrower and the City/each agree as
follows;

SECTION 1. DEFINITIONS AND INTERPRETATIONS.

Additional definitions on Exhibit B hereto are hereby incorporated in this Section 1 by
reference.

The following terms shall have the respective meaning assigned to them in this Section 1
unless the context in which they are used clearly requires otherwise:
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"1937 Act” shall mean the United States Housing Act of 1937, 42 U.S.C. Section 1437 et
seq.

"Affirmative Marketing Plan" shall mean the affirmative marketing plan submitted by the
Borrower and approved by DOH.

"Annual Report" shall mean the report from the Borrower in substantially the form set
forth in Exhibit D attached hereto and hereby made a part hereof, as the same may be amended
from time to time.

"Aprlicable Fraction" shall have the meaning assigned to such term in Section
42(c)(1)(Byofihe Code.

"Associate! Person” shall mean any Person that includes the Borrower or those with
whom the Borrower hzs or had family or business ties,

"Borrower" shall mea:i/initially, Senior Suites Chicago Bridgeport, LLC, an Illinois
limited liability company, and at any,subsequent time of reference, the Person or Persons, if any,
who shall succeed to the legal or beneficial ownership of all or any part of the Project.

"Business Day" shall mean a day'cn which banks in the City of Chicago, Illinois are not
authorized or required to remain closed and Wwhich shall not be a public holiday under the laws of
the State or any ordinance or resolution of the City' of Chicago, Illinois.

"City" shall mean the C1ty of Chica 0, H]i[lOiS, 2a Mlinois municipal COI[)OI’ﬂ‘[i(IIl, and its
successors and assigns.

"Code” shall mean the Internal Revenue Code of 1986, arid all applicable regulations or
rulings thereunder.

"Completion Date" shall mean the date as of which (i) the necessary dtie transfer
requirements and the construction and/or rehabilitation (as applicable) work have heen
performed, (ii) the Project complies with the requirements of the HOME Regulations (including
meeting the property standards set forth in 24 C.F.R. Section 92.251), (iii) the finardisbursement
of Loan proceeds derived from HOME Funds for the Project shall have been made, and (iv) the
project completion information has been entered in the disbursement and information system
established by HUD.

"Compliance Period" shall mean the period of fifteen taxable years beginning with the
first taxable year of the Credit Period.

"Correction Period” shall have the meaning assigned to such term in Section 7.7 hereof.

"Credit Period" shall mean the 10-year period described in Section 42(f) of the Code.
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"DOH" shall mean the Department of Housing of the City, and any successor to said
Department.

"Eligible Costs" shall mean those costs for which HOME Funds may be used to pay, as
described in 24 C.F.R. Section 92.206.

"Extended Use Period" shall mean the "extended use period” (within the meaning of
Section 42(h}(6)(D) of the Code) for the Project.

"Extended Use Period Termination Date" shall mean the fifteenth anniversary of the last
day of thc Compliance Period.

"Famiiy" shall have the meaning assigned to such term in 24 C.F.R. Section 5.403,

"First Reporting Date" shall mean the earlier of (a) October 1 of the first year of the
Compliance Period, 0r-{v) the first October 1 following completion of construction and/or
rehabilitation (as applicable)-0f the Project.

"Foreclosure Date” shall nieaiithe date of a Transfer.

"Gross Rent" shall have the meariihg assigned to such term in Section 42(g) of the Code.

"HOME Funds" shall mean the HOME Prooram funds awarded by HUD to the City
under the National Affordable Housing Act,

"HOME Program" shall mean the HOME Prograiii created under the National Affordable
Housing Act.

"HOME Regulations" shall mean 24 C.F.R. Part 92, and such 4dditional regulations,
orders, rulings, interpretations and directives for the HOME Program as imay be promulgated or
issued by HUD from time to time.

"HUD" shall mean the U.S. Department of Housing and Urban Developinant.

"Imputed Income Limitation" shall have the meaning assigned to such term in Section
42(g) of the Code.

"Increased-Income Unit" shall have the meaning given to such term in Section 2.9(b)
hereof.

"Inspection Period" shall mean a period beginning on the date hereof and ending on the
latest of (a) the Termination Date, (b) the last day of the Compliance Period, or (c) the fifth
anniversary of the Repayment Date.
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"Last Reporting Date" shall mean the later of (a) the first October 1 following the end of
the Compliance Period, or (b) the first October 1 following the end of the Project Term.

"Loan” shall mean a loan by the City to the Borrower in the principal amount of
$5,248,243 for financing a portion of the costs of the Project.

"Loan Agreement" shall mean the Housing Loan Agreement, of even date herewith,
between the City and the Borrower with respect to the Loan, as hereafter amended, supplemented
and restated from time to time.

"Losn Documents” shall have the meaning given to such term in the Loan Agreement.

"Low-ircome Families” shall mean and include Families whose annual income does not
exceed 80 percen’ of the Chicago-area median income, adjusted for Family size, as such annual
income and Chicago-2iea median income are determined from time to time by HUD.
Notwithstanding the foiegoing, HUD may establish an income ceiling that is higher or lower than
80 percent of the Chicago-aréz tedian income, and thereafter such income limit shall apply to
this definition.

"Mortgage" shall mean that certaip-Junior Mortgage, Security Agreement and Financing
Agreement of even date herewith from th= Borrower to the City, as hereafter supplemented,

amended and restated from time to time.

"National Affordable Housing Act” shall 1< the Cranston- Gonzalez National
Affordable Housing Act, 42 U.S.C. Section 12701 et sy

"Noncompliance Condition" shall have the meaning assised to such term in Section 7.7
hereof.

"Noncompliance Notice" shall have the meaning assigned to such term in Section 7.7
hereof.

"People” shall have the meaning assigned to such term in Section 2.28 hereef
"Permitted Tenants" shall have the meaning assigned to such term in Section 7.4 hereof.

"Persons" shall mean natural persons, firms, partnerships, associations, corporations,
trusts and public bodies.

"Plan" shall mean the Housing Tax Credit plan of the City for the year [2003] pursuant to
which Tax Credits were allocated to the Project.

"Project Term" shall mean the number of years during which the Project must comply
with this Regulatory Agreement. The Project Term shall begin on the date hereof and shall
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continue, except as provided in Sections 2.6, 2.19. 2.20. 2.21.6.2,7.4, 7.7 and 16 hereof, through
and including the Termination Date.

"Regulatory Agreement” shall mean this Regulatory Agreement, as supplemented,
amended and restated from time to time.

"Rencwal Date” shall have the meaning given to such term in Section 6.2(b) hereof.

"Repayment Date" shall mean the date as of which the principal of and interest, if any, on
the Loan and all other amounts due and payable to the City under the Loan Documents shall have
been paig.iv full (or deemed by the City in its sole discretion to have been paid in full).

"Sectiop 3 Regulations” shall mean the 24 C.F.R. Part 135, and such additional
regulations, orders, rulings, interpretations and directives in connection with the Housing Act
Section 3 as may be'promulgated or issued by HUD from time to time.

"Senior Citizen" shal! rean a person 62 years of age or older.

"Senior Citizen Family" sha'i'mean an individual Senior Citizen or a family where each
resident in the household is a Senior Citizen,

“Senior Lender” shall have the meaning provided in Exhibit B.
"Senior Loan" shall have the meaning provided in Exhibit B.
"Senior Mortgage" shall have the meaning provided in Exhibit B,

"Source Documentation” shall have the meaning given 1@ such term in Section 2.20
hereof.

"State" shall mean the State of Hlinois.

"Tax Credit Eligible Families" shall mean and include individuals, groupsof unrelated
individuals or families whose adjusted annual income does not exceed the Tax Creditincome
Limit,

"Tax Credit Eligible Units" shall mean those units in the Project which will be occupied
by or available for occupancy to Tax Credit Eligible Families.

"Tax Credit Income Limit" shall mean 60% of the Chicago area median income, adjusted
for Family size, as such adjusted income and Chicago area median income are determined from
time to time by HUD, and thereafter such income limited shall apply to this definition.

"Tax Credit Termination Date" shall mean the earlier to oceur of (a) a Foreclosure Date
or (b) the Extended Use Period Termination Date; provided, however, that the "Tax Credit

6
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Termination Date” shall not mean a Foreclosure Date if such transfer of title to the Project by
foreclosure or an instrument in lieu of foreclosure is part of an arrangement with the Borrower a
purpose of which is to terminate the Extended Use Period.

"Tenant Certification" shall have the meaning assigned to such term in Exhibit D hereto.

"Termination Date" shall mean the latest to occur of (a) the HUD Restrictions
Termination Date, (b) the Repayment Date, or (c) the Tax Credit Termination Date.

"Three-Year Period" shall mean a period commencing on the Tax Credit Termination
Date (briorly if the Tax Credit Termination Date shall be a Foreclosure Date) and ending on the
third annivzrsary thereof,

"Transfer” shall mean the transfer of title to the Project (a) by foreclosure of the Senior
Mortgage (or, if the City so elects, of the Mortgage), or (b) by an instrument in lieu of foreclosure
of the Senior Mortgage {(or, if the City so elects, of the Mortgage).

"URA" shall have the meaning assigned to such term in Section 2.28 hereof.

"Utilities" shall mean the mon‘aly allowance for any utilities and services (excluding
tclephone) to be paid by the tenant.

"Very Low-Income Family” shall mean any Low-Income Family whose annual income
does not exceed 50 percent of the Chicago-area median income, adjusted for F amily size, as such
annual income and Chicago-area median income are détermined from time to time by HUD.
Notwithstanding the foregoing, HUD may establish an-izicome ceiling that 1s higher or lower than
50 percent of the Chicago-area median income, and thereafter stich income limit shall apply to
this definition.

"Very, Very Low Income Family" shall mean any Low-Income Family whose annual
income does not exceed 30 percent of the Chicago-area median income, adjusizd for Farmnily size,
as such annual income and Chicago-area median income are determined fiogs U2 to time by
HUD. Notwithstanding the foregoing, the City may establish an income ceiling that is higher or
lower than 30 percent of the Chicago-area median income, and thereafter such inceme limit shall
apply to this definition.

Capitalized terms used herein and not otherwise defined herein shall have the same
meanings given such terms in the Loan Agreement.

SECTION 2. BORROWER'S REPRESENTATIONS AND COVENANTS,
The Borrower hereby represents, warrants, covenants and agrees as follows:

2.1 Attached hereto as Exhibit C and hereby made a part hereof is a description of the
use of the Loan proceeds, including the tasks to be performed, a Construction Schedule and a

7
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Project Budget. The Borrower shall use the Loan proceeds solely for Eligible Costs in
connection with the Project. No Loan proceeds shall be used for activities described in 24 C.F.R.
Section 92.214.

2.2 The Project shall be acquired, constructed and/or rehabilitated, as applicable, for the
purpose of providing residential rental property, and the Borrower shall own, manage and operate
the Project as residential rental units and facilities functionally related and incidental thereto.

2.3 Each unit in the Project shall contain separate and complete facilities for living,
sleeping, eating, cooking and sanitation (unless the Project qualifies as a single-room occupancy
project o ir2nsitional housing for the homeless, in which case such unit(s) shall comply with the
applicable rcouirements of Section 42 of the Code).

2.4 None ¢1'tae units in the Low-Income Project shall at any time be used on a transient
basis, and neither the L.ow-Income Project nor any portion thereof shall ever be used as a hotel,
motel, dormitory, fraternity house, sorority house, rooming house, hospital, nursing home,
sanitarium, rest home or trailer gark or court.

2.5 (a) After completion 0f/ihw construction and/or rehabilitation, as applicable, of the
Project and subject to Section 2.9(a) hérebf; all of the Tax Credit Eligible Units shall be occupied
or available for occupancy by Tax Credit Eligible Families.

(b) Atter completion of the construction and/or rehabilitation, as applicable, of the
Project and subject to Sections 2.9(c) and 2.11 hercof 4!l of the units in the Low-Income Project
shall be occupied by households who are Low-Income Families. [§92.252(a)(3),
92.504(c)(3)(iv)]

2.6 (a) After completion of the construction and/or rehabitiiiation, as applicable, of the
Project and prior to the Tax Credit Termination Date, the Gross Rent.¢harged each month for any
Tax Credit Eligible Unit shall not exceed at any time 30 percent of the Inivuted Income
Limitation applicable to such Tax Credit Eligible Unit.

(b) Following the Tax Credit Termination Date, but only if the Tax Credit Fermination
Date 1s a Foreclosure Date, the rent increase restriction contained in Section 42(h)(6)(14)(ii) of the
Code shall apply to each Tax Credit Eligible Unit for the Three-Year Period; if such Tax Credit
Termination Date is also the Termination Date, such rent increase restriction shall survive
beyond the Termination Date for the duration of the Three-Year Period.

2.7 The rents for all the units in the Low-Income Project shall not exceed the lesser of (a)
the fair market rent for comparable units in the area as established by HUD under 24 C.F.R.
Section 888.111, Iess Utilities or (b) 30 percent of the adjusted income of a Family whose gross
income equals 60 percent of the median income for the Chicago area, with adjustment for the
number of bedrooms in the unit (as determined by HUD), as such adjusted income and Chicago-
area median income are determined from time to time by HUD, less Utilities. Notwithstanding
the foregoing, the City may establish an income ceiling higher or lower than 60 percent of the
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median income for the Chicago area (which shall not in any event exceed the maximum income
ceiling permitted under the HOME Regulations), and thereafter such income ceiling shall apply.
[§92.252(a)]

2.8 A minimum of 20 percent of the units in the Low-Income Project shall be either (a)
occupied by Very Low-Income Families who pay not more than 30 percent of the Family's
monthly adjusted income, as determined by HUD, for rent (excluding any federal or State rental
subsidy provided on behalf of the Family) less Utilities; or (b) occupied by Very Low-Income
Families and bearing rents not greater than 30 percent of the gross income of a Family whose
income eqnals 50 percent of the median income for the Chicago area, adjusted for Family size,
and as such-monthly adjusted income and Chicago-area median income are determined from time
to time by HIJD, less Utilities. [§92.252(b)]

2.9 (a) Farpurposes of satisfying the requirements set forth in Section 2.5(a) above, a
Tax Credit Eligible Urit occupied by a Tax Credit Eligible Family whose income has exceeded
the applicable Tax Creait Income Limit after initial occupancy of such Tax Credit Eligible Unit
by such Tax Credit Eligible Tounily shall, subject to paragraph (b) of this Section 2.9, be deemed
to comply with Section 2.5(a) hereo” if the rent for such Tax Credit El; gible Unit complies with
Section 2.6 hereof,

(b) A Tax Credit Eligible Unit (ihe "Increased-Income Unit") occupied by a Tax Credit
Eligible Family whose income has increased above 140 percent of the Tax Credit Income Limit
shall be deemed to comply with Section 2.5(a) heseof if the rent for the Increased-Income Unit
complies with Section 2.6 hereof, but only if all uniie4i) in the same building as the Increased-
Income Unit, (ii) of a comparable size with or smaller t'iaa the Increased-Income Unit, and (i1i)

which are then available or subsequently become availabile, arc occupied by a new tenant who is
a Tax Credit Eligible Family.

(¢) Sections 2.5(b) and 2.8 shall be deemed satistied, despite s-temporary noncompliance
therewith, if the noncompliance is caused by increases in the incomes of 2xisting tenants and if
actions satisfactory to HUD are being taken to ensure that ali vacancies are (lled in accordance
with this Regulatory Agreement until the noncompliance is corrected. [§92.232)! )]

2.10 The rents described in Sections 2.7 and 2.8 as prepared by the Borrowe: shall be
subject to review and approval by DOH annually and shall be less than the maximum amount(s)
provided by DOH annually to the Borrower for the Project. The amount(s) proposed by the
Borrower as Utilities shall also be subject to the annual review and approval of DOH. The
Borrower shall not increase rents for units of the Project during any year during the Project Term
until after receiving the updated maximum rent limits for such year from DOH; any such rent
increase shall thereafier be promptly reported by the Borrower in writing to DOH. [§92.252(f)]

2.11 100 percent of the units in the Low-Income Project shall, at all times during the
Project Term, be occupied by Families whose adjusted annual incomes at initial occupancy do
not exceed 60 percent of the median Family income for the Chicago area, as determined by
HUD. Notwithstanding the foregoing, HUD may establish an income ceiling higher or lower

9
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than 60 percent of the median income for the Chicago area in accordance with 24 C.F.R. Section
92.216, and thereafter such income ceiling shall apply. [§92.21 6]

2.12 (a) The Tax Credit Eligible Units in the Project shall be made available for lease by
members of the general public and the Borrower shall not give preference in renting Tax Credit
Eligible Units in the Project to any particular class or group of individuals other than Tax Credit
Eligible Families as provided herein.

(b) The Borrower shall not refuse to lease any unit of the Project to a holder of a voucher
or certificate of eligibility under Section 8 of the 1937 Act or under 24 C.F.R. Part 982, orofa
comparabic document evidencing participation in a HOME Program tenant-based rental
assistance program because of the status of the prospective tenant as a holder of such voucher,
certificate or comparable HOME Program tenant-based assistance document. [§92.252(d);

§42(h)(6)(BXiv)]

2.13 All tenaiii leages for Tax Credit Eligible Units and the Low-Income Project shall be
written, shall be in confornsicywith all applicable laws, including without limitation the City of
Chicago Residential Landlord a:id Tenant Ordinance and the HOME Regulations, and shall
contain clauses, inter alia, wherem <arh individual lessee: (i) certifies the accuracy of the
statements made in the Tenant Certifica’ion and (ii) agrees that the Family income and other
cligibility requirements shall be deemed ubstantial and material obligations of his/her tenancy,
that he/she will comply with all requests for information with respect thereto from the Borrower,
the City or HUD, and that the failure to providé assurate information in the Tenant Certification
or refusal to comply with a request for informationwith respect thereto shall be deemed a
substantial violation of an obligation of his/her tenancy:

2.14 All tenant leases for Tax Credit Eligible Units shalloe for a period of not less than
six months; provided, however, that notwithstanding the foregoitig, each tenant lease for a Tax
Credit Eligible Unit constituting a "single-room occupancy unit" witlin the meaning of Section
42(i)(3(B)(iv) of the Code shall be for a period of not less than one moith.

2.15 All leases for the Low-Income Project shall be for a period of 1wt iesc than one year,
unless by mutual agreement of the tenant and the Borrower, Notwithstanding toe feregoing,
rents will not be set more than one year in advance. Leases for units in the Low-Iricome Project
shall not contain any of the following provisions:

{(a) agreement by the tenant to be sued, to admit guilt or to a judgment in favor of the
Borrower in a lawsuit brought in connection with the lease;

(b) agreement by the tenant that the Borrower may take, hold or sell personal property
of household members without notice to the tenant and a court decision on the
rights of the parties (this prohibition, however, does not apply to an agreement by
the tenant concerning disposition of personal property remaining in the housing
unit after the tenant has moved out of the unit; the Borrower may dispose of this
personal property in accordance with applicable local and State law);

10
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(c)  agreement by the tenant not to hold the Borrower or the Borrower's agenis legally
responsible for any action or failure to act, whether intentional or negligent;

(d)  agreement by the tenant that the Borrower may institute a lawsuit without notice
to the tenant;

(e)  agreement by the tenant that the Borrower may evict the tenant or household
members without instituting a civil court proceeding in which the tenant has the
opportunity to present a defense or before a court decision on the rights of the
parties;

(H agreement by the tenant to waive any right to a trial by jury;

(g)  agreement by the tenant to waive the tenant's right to appeal, or to otherwise
challergr. in court, a court decision in connection with the lease; or

(h)  agreement by tiie tenant to pay attorney's fees or other iegal costs even if the
tenant wins in a Court proceeding by the Borrower against the tenant (provided,
however, that the teliant may be obligated to pay costs if the tenant loses).
[§92.253(a) and (b)]

2.16  (a) The Borrower shall not terminate the tenancy or refuse to renew the lease of a
tenant of the Low-Income Project except for serious or repeated violation of the terms and
conditions of the lease, for violation of applicable federal, State or local law, or for other good
cause. Any refusal to renew shall be preceded by not Iéss than 30 days by the Borrower's service
upon the tenant of a written notice specifying the groutids forthe action. For each tenant of the
Low-Income Project whose tenancy is to be terminated, the Ror-ower shall provide a written
notice specifying the grounds for termination to such tenant and ska!l not cause any such tenant
to be evicted less than 30 days after receipt by the tenant of such writ“en notice. [§92.253(c)]

(b) The Borrower shall not evict or terminate the tenancy of any terant of a Tax Credit
Eligible Unit other than for good cause.

2.17 Any increasc in rents on the Low-Income Project shall be subject to thie provisions
of outstanding leases. Where the leases allow an increase in rent, the Borrower shall provide
tenants with not less than 30 days’ prior written notice before implementing any increase in rents.

[§92.252(£)(3)]

2.18 All tenant lists, applications and waiting lists relating to the Project shall at all times
be kept separate and identifiable from any other business of the Borrower which is unrelated to
the Project, shall be maintained, as required by the City, in a reasonable condition for proper
audit and shall be subject to examination during business hours by representatives of the City. If
the Borrower employs a management agent for the Project, the Borrower shall require such agent
to comply with the requirements of this Regulatory Agreement and shall include such

11
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requirements in any and all management agreements or contracts entered into with respect to the
Project.

2.19 {(a) The Borrower shall obtain and keep the records required under the Plan and 26
C.F.R. Section 1.42-5(b) for the periods described therein.

(b) The Borrower shall maintain records evidencing compliance with all the
requirements of the HOME Program for the Low-Income Project; such records shall be
maintained for the Inspection Period.

() Eubject to Section 6.2 hereof, this Section shall survive beyond the Termination Date.

2.20 bz Forrower shall obtain and maintain on file during the Project Term a sworn and
notarized Tenant Cerjfication with respect to each and every individual, group of unrelated
individuals or Family who is a tenant in the Low-Income Project, signed by the tenant or tenants
(i.c., the individual or individuals whose name or names appear on the lease) and obtained by the
Borrower (a) prior to such teniait or tenants occupying the unit or signing a lease with respect
thereto, and (b) thereafter at least aniually so long as such individual, individuals or F amily
remain as tenants in the Low-Incom¢ Project. The first Tenant Certification obtained from any
tenant shall have attached thereto copits bf source documentation (e.g., wage statements, interest
statements and unemployment compensat on statements) for such tenants' income (the "Source
Documentation"). Each Tenant Certificatior. shall be kept on file with the Borrower during the
Inspection Period; subject to Section 6.2 hereof] this covenant shall survive beyond the
Termination Date. The Borrower shall assist eaclif'the tenants in the Low-Income Project in
completing the Tenant Certification if necessary. If the Borrower shall become aware of
evidence that any Tenant Certification failed to state comupletely and accurately information about
the Family size or income of the applicable tenants, the Borrower shall examine Source
Documentation for such tenants. If the HUD Restrictions Termination Date is not less than 10
years after the Completion Date, the Borrower shall examine, during {he sixth year following the
Completion Date and every sixth year thereafier during the Project Term{ Source Documentation
evidencing annual income for each tenant in any unit of the Low-Income Praject. [§92.252(h))

2.21 The Borrower agrees that it will take any and all actions required bythe City to
substantiate the Borrower's compliance with the restrictions set forth herein, including, but not
limited to, submitting to the City an Annual Report executed by the Borrower, commencing on
the First Reporting Date and on each October | thereafier through and including the Last
Reporting Date. Subject to Section 6.2 hereof, this covenant shall survive beyond the
Termination Date.

2.22 The Borrower shall provide to the City a tenant profile (in the form provided to the
Borrower by DOH) for each Low-Income Family for each unit in the Low-Income Project and for
cach Tax Credit Eligible Unit within 30 days after such unit is leased to such tenant(s) (or, for
units occupied by Low-Income Families or Tax Credit Eligible Families as of the date hereof,
within 30 days from the date hereof). For each unit in the Low-Income Project, promptly after
the first leasing of such unit after the Completion Date, the Borrower shall provide the City,

12
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unless prohibited by law, with data on the racial, ethnic, gender and income-level characteristics
(including gender identification of the head(s) of household) of (z) the tenants, if any, occupying
such unit before rehabilitation, (b) the tenants moving into such unit initia]ly after completion of
construction and/or rehabilitation, as applicable, of the Project, and (c) the applicants for tenancy
of such unit within 90 days following the Completion Date. For each subsequent leasing of the
unit, the Borrower shall provide the City, unless prohibited by law, with data on the racial,
ethnic, gender and income-level characteristics (including gender identification of the head(s) of
household) of each tenant moving into the unit. [§92.508(a)}(7)(A)]

2.23 The Borrower shall notify the City of the occurrence of any event of which the
Borrower has notice and which event would violate any of the provisions of this Regulatory
Agreement.

2.24 For ¢very unit in the Low-Income Project {other than a unit occupied by a Family
receiving Section 8 tenant-based rental housing assistance or tenant-based rental assistance
provided with HOME{'unds), the Borrower shall comply with affirmative marketing
requirements established by DOH from time to time, including the following;

(a)  based on tieAffirmative Marketing Plan, advertise in pre-identified
commercial media contact pre-identified churches, community groups and
other agencies, ai¢ undertake other means to inform targeted groups of the
availability of such uhits in the Low-Income Project;

(b)  display conspicuously HUD!s fair housing poster wherever rentals and
showings of such units take place;

(¢)  provide DOH upon request with an aanua’ report describing the
Borrower's affirmative marketing activiti<z with respect to the Low-
Income Project, including a description of the Rorrower's outreach efforts
(including copies of all advertisements and brochares) and, unless
prohibited by law, a record of the racial/ethnic/gender characteristics of all
individuals who look at units in the Low-Income Proiect;those who apply
for leases for such units, and those who actually sign such ieases; and

(d)  maintain records of affirmative marketing efforts with respect to the
leasing or re-leasing of each such unit to be made available for review by
DOH for a period equal to the Project Term.

2.25  The Borrower has submitted to the City a tenant selection plan containing
policies and criteria that: (a) are consistent with the purpose of providing housing for Very Low-
Income Families and Low-Income Families, (b) are reasonably related to HOME Program
eligibility and the applicants' ability to perform the obligations of the lease, (c) give reasonable
consideration to the housing needs of Families that would have a federal preference under
Section 6(c){(4)(A) of the 1937 Act, and (d) provide for (1) the selection of tenants from a written
waiting list in the chronological order of their application, insofar as is practicable, and (2) the
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prompt notification in writing to any rejected applicant of the grounds for any rejection.
[§92.253(d)]

2.26 No Person in the United States shall on the grounds of race, color, national origin,
religion or sex be excluded from participation in, be denied the benefits of, or be subjected to
discrimination in connection with the Project. In addition, the Borrower shall cause the Project
to comply at all times with the Chicago Fair Housing Ordinance, Section 5-8-010 et seq. of the
Municipal Code of Chicago.

2.27 The Borrower hereby acknowledges and affirms that it has reviewed the provisions
of, and that the Project shall during the Project Term be in compliance with, each of the
following: (2} the requirements of the Fair Housing Act, 42 U.S.C. §§3601-19 and implementing
regulations at 24 L F.R. Part 100 et seq.; Executive Order 11063, as amended by Executive
Order 12892 (3 C.F.P.., 1958-63 Comp., p. 652 and 59 F.R. 2939) (Equal Opportunity in
Housing) and implementing regulations at 24 C.E.R. Part 107: and Title VI of the Civil Rights
Act of 1964, 42 U.S.C. §§2690d - 2000d-4, and implementing regulations at 24 C.F.R. Part 1; (b)
the prohibitions against discrimnination on the basis of age under the Age Discrimination Act of
1975, 42 U.S.C. §6101 et seq., ind the implementing regulations at 24 C.F.R. Part 146; (c) the
prohibitions against discrimination or. the basis of handicap under Section 504 of the
Rehabilitation Act of 1973, 29 U.S.C. 8754, and implementing regulations at 24 C.F.R. Part §;
(d) the requirements of Executive Order 11246, as amended by Executive Orders 11375, 11478,
12086 and 12107 (3 C.F.R., 1964-65 Comp., p. 339; 3 C.F.R., 1966-70 Comp., p.684: 3 C.F.R,
1966-70 Comp., p.803; 3 C.F.R., 1978 Comp., 230 and 3 C.F.R., 1978 Comp., p.264,
respectively) (Equal Employment Opportunity Prograrns) and the implementing regulations
issued at 41 C.F.R. Chapter 60; and (e) the requireméris of Executive Order 11625, as amended
by Executive Order 12007 (3 C.F.R., 1971-75 Comp., p.616-and 3 C.F.R., 1977 Comp., p.139)
(Minority Business Enterprises); Executive Order 12432 (3 C.ER., 1983 Comp., p.198)
(Minority Bustness Enterprise Development); and Executive Otder 12138, as amended by
Executive Order 12608 (3 C.F.R., 1977 Comp., p.393 and 3 C.F.K.;/ 1987 Comp., p.245)
(Women's Business Enterprise).

2.28 The Borrower shall take all reasonable steps to minimize the dispiasement of
Families, individuals, businesses, not-for-profit organizations and farms (herein4or the purposes
of this paragraph collectively called "People”) as a result of the Project. If displacenient of
People does occur as a result of the Project, the Borrower shall comply with the requirements of
24 C.F.R. Section 92.353, with respect to, among other things, temporary and permanent
relocation of displaced People. The Borrower shall provide or cause all "displaced persons” (as
defined in 24 C.F.R. Section 92.353(c)(2)) to be provided with relocation assistance in
accordance with the requirements of the Uniform Relocation Assistance and Real Property
Acquisition Policies Act of 1970 ("URA"), 42 U.S.C. Section 4601 et seq., and 49 C.F.R. Part
24, and shall cause all such "displaced persons" to be advised of their rights under the Fair
Housing Act, 40 U.S.C. Section 3601 et seq. [§92.353]

2.29 The acquisition of the real property on which the Project is located is subject to the
requirements of the URA and the requirements of 49 C.F.R. Part 24, Subpart B. [§92.353(f)]
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2.30 The Project shall constitute HUD-associated housing for purposes of the Lead-
Based Paint Poisoning Prevention Act (42 U.S.C. Section 4821 et seq.), and comply with the
requirements thereof and of 24 C.F.R. Part 35 and 24 C.F.R. Section 982.401(j) (except Section
982.401(GX1)(1}), including without limitation the requirements of notice to tenants, prohibition
of the use of lead-based paint and for the elimination of the hazards of lead-based paint. Any
lead-based paint and defective paint debris shall be disposed of in accordance with applicable
federal, State or local requirements. [§92.355]

2.31  The Borrower has not executed and shall not execute any other agreement with
provisions.contradictory to, or in opposition to, the provisions hereof, and in any event, the
requirerneing of this Regulatory Agreement are paramount and controlling as to the rights and
obligations herein set forth and supersede any other requirements in conflict herewith.

2.32 Following completion of construction and/or rehabilitation, as applicable, of the
Project and throughowt the Project Term, all of the units in the Project shall be suitable for
occupancy and the Borrower shall keep the Project in compliance with (a) the Multi-Unit
Rehabilitation Construction Guidelines of DOH, (b) the accessibility requirements at 24 C.F.R.
Part 8 which implement Sectior’ 504 of the Rehabilitation Act of 1973, 29 U.S.C. §794, (c) the
design and construction requiremeritsiat 24 C.F.R. §100.205 which implement the Fair Housing
Act, 42 U.S.C. §§3601-19, and (d} all apriicable local codes, rehabilitation standards, ordinances
and zoning ordinances. [§92.251]

2.33 The Borrewer shall not request dishyrsement of HOME Funds until the HOME
Funds are needed to pay for Eligible Costs of the Picject. The amount of each such request shall
not exceed the amount needed. [§92.504(c)(viii)]

2.34 The Borrower is not a primarily religious organization and the Project will be used
solely for secular purposes. [§92.257]

2.35 (a) No individual who is an employee, agent, consultant, (fficer or elected or
appointed official of the City (and no individual who was an employee, agent; consultant, officer
or elected or appointed official within one year prior to the date hereof) and-whi. sxercises or has
exercised any functions or responsibilities with respect to activities assisted with HOME Funds
or who is or was in a position to participate in a decision-making process or gain tisid2
information with regard to such activities, has obtained, is obtaining or will obtain a financial
interest or benefit from the Project, or has or will have any interest in any contract, subcontract or
agreement with respect to the Project, or the proceeds thereunder, either for himself or for those
with whom he has family or business ties.

(b) No individual who is an officer, employce, agent, consultant or elected or appointed
official of the Borrower shall occupy a residential unit in the Project, except for any such
individual who shall occupy a unit as the Project manager or maintenance worker. [§92.356]

2.36 Except as otherwise disclosed to the City in writing, all of the statements,
representations and warranties of the Borrower contained in (i) the Borrower's application for the
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Loan, (i1) the Borrower's application for Tax Credits, and (iii) any other document submitted by
the Borrower to the City in connection with the Project remain true and in effect as of the date
hereof.

2.37 The Borrower agrees that it will pay any reasonable fee which the City may
hereafter assess in its sole discretion to underwrite the costs of monitoring activities performed
by the City in connection with the Tax Credits allocated for the Project.

2.38 The Project shall constitute, during each year of the Extended Use Period, a
"qualified-low-income housing project” as defined in Section 42 of the Code, commencing with
the first year of the Compliance Period and continuing until the end of the Extended Use Period.

2.39 The dorrower shall inform DOH of the date the Tax Credit Eligible Units are
"placed in service” within the meaning of Section 42 of the Code and of the dollar amount of Tax
Credits to be claimed by the Borrower with respect to the Project and shall provide DOH with a
cost certification and all other documentation required by DOH to issue an Internal Revenue
Service Form 8609 with respect to the Tax Credit Eligible Units, all within 60 days following
such "placed-in-service" date.

2.40 The Borrower shall provide DOH with a copy of the completed, fully executed
Internal Revenue Service Form 8609 with respect to the Tax Credit Eligible Units for the first
year of the Credit Period, at the same time tiat the Borrower submits such Form 8609 to the
Internal Revenue Service.

2.41 No individual providing consultant services'in an employer-employee type
refationship with the Borrower shall be compensated int excess of the limits specified in 24
C.F.R. Section 92.358. '

2,42 Additional representations and covenants of the Borrower zontained on Exhibit B
hereto are hereby incorporated herein by reference.

SECTION 3. AGREEMENT TO PROVIDE LOAN, START CONS IFRECTION;
COMPLETION DATE.

3.1 The City agrees to provide the Loan to the Borrower in accordance with the terms
and conditions of the Loan Agreement, for the purposes described on Exhibit C hereto. The
Borrower agrees to start construction on the Project within 12 months from the date hereof.

3.2 The City agrees to provide, upon the written request of the Borrower, a certification
in a form eligible for recordation in the conveyance and real property records of the county in
which the Project is located, identifying the Completion Date promptly after such date. The
Borrower shall pay all expenses of recordation of such certificate,

b

SECTION 4. RELIANCE.
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The City and the Borrower hereby recognize and agree that the representations and
covenants set forth herein made by the City and the Borrower, respectively, may be relied upon
by the Borrower and the City, respectively. In performing its duties and obligations hereunder,
the City may rely upon statements and certificates of the Borrower, Tax Credit Eligible Families
and Low-Income Families and upon audits of the books and records of the Borrower pertaining
to occupancy of the Project. In addition, the City may consult with counsel and the opinion of
such counsel shall be evidence that such action or failure to act by the City was in good faith and
in conformity with such opinion. The City and the Borrower agree that it is the Borrower's
responsibility to determine that (i) each potential tenant in the Low-Income Project qualifies as a
Low-Income Family, and (ii) that each potential tenant for a Tax Credit Eligible Unit qualifies as
a Tax Credir Eligible Family, and that in making each such determination, the Borrower shall
exercise dueddi'igence.

SECTION 5. SALE OR TRANSFER OF THE PROJECT.

The Borrower hereby covenants and agrees not to sell, transfer or otherwise dispose of the
Project, or any portion thereo? (including, without limitation, a transfer by assignment of any
beneficial interest under a land frust), or to violate any provision of the Mortgage relating to
prohibitions on sales or transfers of the Project or any interest therein (whether or not the
Mortgage remains of record), at any timeduring the Project Term, except with respect to
Permitted Encumbrances under the Mortgage or as expressly permitted by the City and except as
provided on Exhibit B hereto. The Borrower hereby agrees and covenants that no portion of any
building to which this Regulatory Agreement appiies shall be transferred to any Person unless all
of such building is transferred to such Person. It isheroby expressly stipulated and agreed that
any sale, transfer or other disposition of the Project ini #161ation of this Section 5 shall be null,
void and without effect, shall cause a reversion of title (0 the-Borrower or any successor or
assignee of the Borrower last permitted by the City, and shall be‘ineffective to relieve the
Borrower or such successor or assignee, as applicable, of its obligations hereunder.

SECTION 6. TERM.

6.1 This Regulatory Agreement shall become effective as of the date nersof. Subject to
Sections 2.6, 2.19, 2.20, 2.21, 6.2, 7.4, 7.7 and 16 hereof, this Regulatory Agreeriiznt shall
remain in full force and effect for a term equal to the Project Term, it being expressly 2 greed and
understood that the provisions hereof are intended to survive throughout the Project Term.

6.2 (a) Subject to the terms of Sections 2.6, 6.2(b} and (c) and 7.4 hereof and before the
HUD Restrictions Termination Date, the terms and provisions of this Regulatory Agreement
shall cease to be enforceable as of a Foreclosure Date subject to the following conditions:

(1) the Foreclosure Date shall be on or after the Tax Credit
Termination Date; and

(1) the Transfer on the Foreclosure Date shall:
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(I)  recognize any contractual or legal rights of public agencies,
nonprofit sponsors or others to take actions that would
avoid termination of low-income affordability of the
Project, and

(2)  not be for the purpose of avoiding low-income affordability
restrictions pertaining to the Project, as determined by
HUD.

(b} Ifatany time following the occurrence of a cessation of enforceability of
the termis aid provisions of this Regulatory Agreement pursuant to Section 6.2(a) hereof, but not
later than the tiUD Restrictions Termination Date, the Borrower or any Associated Person
obtains an owr:ership interest in the Project, the terms and provisions of this Regulatory
Agreement shall wgain be enforceable as of the date (the "Renewal Date") the Borrower or any
Associated Person obZains such interest. If a Renewal Date shall occur on or after the Tax Credit
Termination Date, the terms-and provisions of Sections 2.5(a), 2.6(a), 2.9(a), 2.9(b). 2.12(a), 2.14
and 2.38 and the parenthetica’ 1n Section 2.3 hereof and Sections 1. 3(c), 3(f) and 13 of Part II to
Exhibit B hereto shall, subject t) Sections 2.6(b). 2.19, 2.20, 2.21, 6.2(c), 7.4, 7.7 and 16, cease
and terminate as of such Renewal Dare.

(c) Neither (1) any cessation of enforceability of the terms and provisions of
this Regulatory Agreement pursuant to Section 6.2(a) hereof, (2) the termination of the terms and
provisions of this Regulatory Agreement pursuanito Section 6.2(d) hereof, nor (3) the
occurrence of the Tax Credit Termination Date (butsnly if the Tax Credit Termination Date is
also a Foreclosure Date) or of a Renewal Date, shall bz construed to permit, during the Three-
Year Period, either (i) the eviction or termination of the tenaney (other than for good cause) of an
existing tenant of any Tax Credit Eligible Unit, or (ii) any increase in the Gross Rent with respect
to any Tax Credit Eligible Unit not otherwise permitted under Seciion 42 of the Code.

(d) Subject to the provisions of Sections 2.6(b), 6.2(c} aad 7.4 hereof and prior to
the Termination Date, the terms and provisions of this Regulatory Agreem<nt shall cease and
terminate upon a Transfer, subject to the following conditions:

(1) 1f the Transfer shall occur prior to the HUD Restrictions Taymination
Date, the terms and conditions hereof shall cease and terminate as of the
HUD Restrictions Termination Date, but only if the HUD Restrictions
Termination Date shall occur on or after the Tax Credit Termination Date,

(11) 1f the Transfer shall occur on or after the HUD Restrictions
Termination Date and after the Tax Credit Termination Date, the terms
and conditions hereof shall cease and terminate on the date of such
Transfer, and

(u1) if the Transfer shall occur on or after the HUD Restrictions
Termination Date and on or prior to the Tax Credit Termination Date, the
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terms and provisions hereof shall cease and terminate as of the Tax Credit
Termination Date.

SECTION 7. ENFORCEMENT.

7.1 Subject to Section 7.7 hereof, if a violation of any of the foregoing representations or
covenants occurs or is attempted, and such occurrence or attempt is uncorrected for a period of
30 days after notice thereof from the City to the Borrower (provided, however, that if any such
occurrence or attempt cannot reasonably be cured within said 30-day period and if the Borrower
shall have commenced to cure such occurrence or attempt within said 30-day period and shall
thereafter cuutinue diligently to effect such cure, then said 30-day period shall be extended to 60
days upon writen request from the Borrower to the City delivered during such 30-day period,
and upon furthez witten request from the Borrower to the City delivered during such 60-day
period, said 60-day niriod shall be extended to 90 days; provided further, however, that the City
shall not be precluded 4uring any such periods from exercising any remedies hereunder if the
City shall receive a request ornotice from HUD or the Internal Revenue Service to do so or if the
City shall determine that the Ceatinuation of such uncorrected occurrence or attempt shall result
in any liability by the City to HUD o1 the Internal Revenue Service), the City and its successors
and assigns, without regard to whether the City or its successors and assigns is an owner of any
land or interest therein to which these ¢oeziants relate, may institute and prosecute any
proceeding at law or in equity to abate, prevent-or enjoin any such violation or attempted
violation or to compel specific performance Ly the Borrower of its obligations hereunder, or may
declare an event of default under the Loan Documents and exercise its rights thereunder,
including without limitation foreclosure under the Modigage. No delay in enforcing the
provisions hereof as to any breach or violation shall impai’, damage or waive the right of any
party entitled to enforce the provisions hereof or to obtain relizfagainst or recovery for the
continuation or repetition of such breach or violation or any simildr breach or violation hereof at
any later time.

7.2 The Borrower shall repay, as a recourse obligation of the Beriower, to the City upon
demand the amount described in Section 3.07(d) of the Loan Agreement, as/ repayment of the
Loan, pursuant to the terms and conditions of Section 8.06(c) of the Loan Agreeiisnt.
[§92.205(d), §92.503, §92.504(2)]

7.3 All fees, costs and expenses of the City incurred in taking any action pursuant to this
Section 7 shall be the sole responsibility of the Borrower.

7.4 The Borrower and the City each acknowledge that a primary purpose of requiring the
Borrower to comply with the restrictions provided in this Regulatory Agreement is to assure
compliance of the Project and the Borrower with Section 42 of the Code and for that reason and
the Borrower, in consideration of receiving Tax Credits for the Project, agrees and consents that
the City and any Permitted Tenant shall be entitled, for any breach of the provisions hereof, and
in addition to all other remedies provided by law or in equity, to enforce specific performance by
the Borrower of its obligations under this Regulatory Agreement in a court of competent
jurisdiction. To the extent permitted by law, all individuals who are or may qualify as Tax Credit
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Eligible Families with respect to the Project (whether as prospective, present or former tenants of
the Project) (the "Permitted Tenants") shall have the right to enforce in any court of the State the
requirement of Section (3)(f) of Part II to Exhibit B hereto and the terms of Section 6.2(c) hereof.

7.5 The Borrower further specifically acknowledges that the beneficiaries of the
Borrower's obligations hereunder cannot be adequately compensated by monetary damages in the
event of any breach or violation of any of the foregoing representations or covenants.

7.6 Upon any failure of the Borrower to comply fully with the Code, the covenants and
agreements contained herein or with all applicable rules, rulings, policies, procedures, regulations
or otheroificial statements promulgated or proposed by the United States Department of
Treasury, tiie internal Revenue Service or the City from time to time pertaining to the obligations
of the Borrower as set forth therein or herein, and upon compliance by the City with the
procedures describea in Section 7.7 hereof, the City may, in addition to all of the remedies
provided by law or in cauity, request the Internal Revenue Service to decertify the Project for
Tax Credit dollars and 1o immediately commence recapture of the Tax Credit dollars heretofore
allocated to the Project.

7.7 The City shall provid¢ prompt written notice (a "Noncompliance Notice") to the
Borrower if the City (a) does not recelve from the Borrower an Annual Report when due, (b) is
not permitted to inspect, as provided in Section 16 hereof, the records maintained by the
Borrower pursuant to Section 2.19(a) hereof, or (c) discovers by inspection, review or in some
other manner that the Project is not in compliar.ce with the provisions of Section 42 of the Code,
The Noncompliance Notice shall specify a period bz "Correction Period") during which the
Borrower is required to correct the condition (the "Nonéompliance Condition") causing the
production of the Noncompliance Notice. After the end of the-Correction Period (and within 45
days of the end of such period), the City shall file with the Iiterndl Revenue Service Form 8823
describing the Noncompliance Condition, whether or not the Nehcompliance Condition shall
have been corrected during the Correction Period. Subject to Sectiorn £.2 hereof, this Section 7.7
shall survive beyond the Termination Date, if the Termination Date snal{ occur prior to October 1
of the second calendar year following the end of the Compliance Period.

SECTION 8. RECORDING AND FILING.

The Borrower shall cause this Regulatory Agreement and all amendments and
supplements hereto to be recorded and filed in the conveyance and real property records of the
county in which the Project is located and in such other places as the City may reasonably
request. The Borrower shall pay all fees and charges incurred in connection with any such
recording. Upon recording, the Borrower shall immediately transmit to the City an executed
original of this Regulatory Agreement showing the date and recording number of record. The
Borrower agrees that the City may withhold the Internal Revenue Service Form 8609 with
respect to the Project unless and until the City has received the recorded executed original of this
Regulatory Agreement.

SECTION 9. COVENANTS TO RUN WITH THE LAND.
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The Borrower hereby subjects the Project to the covenants, reservations and restrictions
set forth in this Regulatory Agreement. The City and the Borrower hereby declare their express
intent that the covenants, reservations and restrictions set forth herein shall, throughout the
Project Term, be deemed covenants, reservations and restrictions running with the land to the
extent permitted by law, and shall pass to and be binding upon the Borrower's successors in title
to the Project throughout the Project Term, subject to Section 6.2 hereof. The Borrower hereby
covenants to include the requirements and restrictions contained in this Regulatory Agreement in
any documents transferring any interest in the Project to another Person in order that such
transferee has notice of, and is bound by, such restrictions, and to obtain from any transferee the
agreement to be bound by and comply with the requirements set forth in this Regulatory
Agreement; provided, however, that cach and every contract, deed, mortgage or other instrument
hereafter eezuted covering or conveying the Project or any portion thereof or interest therein
(including, witkout limitation, any transfer of a beneficial interest in a land trust or a portion
thereof) shall contivsively be held to have been executed, delivered and accepted subject to such
covenants, reservations and restrictions, regardless of whether such covenants, reservations and
restrictions are set forth i such contract, deed or other instrument.

SECTION 10. GOVERNING LAW.

This Regulatory Agreement skal! be construed in accordance with and governed by the
internal laws of the State without regard to its conflict of laws principles, and, where applicable,
the laws of the United States of America. It the event of any conflict between this Regulatory
Agreement and the National Affordable Housitg Act, the HOME Regulations or Section 42 of
the Code, the requirements of the National Afforaele Housing Act, the HOME Regulations or
Section 42 of the Code, as applicable, shall control.

SECTION 11. AMENDMENTS.

This Regulatory Agreement shall be amended only by a written instrument executed by
the parties hereto or their successors in title, and duly recorded in the rel property records of the
county in which the Project is located. The Borrower hereby expressly agrees to enter into all
amendments hereto which, in the opinion of the City, are reasonably necessas yiormaintaining
compliance under the National Affordable Housing Act, the HOME Regulatiorisand Section 42
of the Code.

SECTION 12. NOTICE.

Unless otherwise specified, any notice, demand or request required hereunder shall be
given in writing at the addresses set forth below, by any of the following means: (a) personal
service; (b) electronic communications, whether by telex, telegram or telecopy; (c) overnight
courier, receipt requested; or (d) registered or certified mail, return receipt requested.

IF TO CITY: City of Chicago, Illinois
c/o Department of Housing
33 North LaSalle Street, Suite 200
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Chicago, Iilinois 60602
Attention: Commissioner

WITH COPIES TO: Department of Finance
City of Chicago
33 North LaSalle Street, Suite 600
Chicago, [ilinois 60602
Attention: City Comptroller

and

Office of the Corporation Counsel

City Hall, Room 600

121 North LaSalle Street

Chicago, Illinois 60602

Attention: Finance and Economic
Development Division

IF TO BORROWER: As specified on Exhibit B hereto.

Such addresses may be changed by notice to the other parties given in the same manner
provided above. Any notice, demand or request sent pursuant to either clause (a) or (b) above
shall be deemed received upon such personal service or upon dispatch by electronic means with
confirmation of receipt. Any notice, demand or reguest sent pursuant to clause (¢) above shall be
deemed received on the Business Day immediately foliowing deposit with the overnight courier,
and any notice, demand or request sent pursuant to claus< {d) shove shall be deemed received
two Business Days following deposit in the mail.

SECTION 13. SEVERABILITY.

If any provision of this Regulatory Agreement shall be invalid, illegel ox unenforceable,
the validity, legality and enforceability of the remaining provisions hereof shall r6t.in any way be
affected or impaired thereby.

SECTION 14. COUNTERPARTS.

This Regulatory Agreement may be executed in any number of counterparts, each of
which shall constitute an original, but all of which, taken together, shall constitute one and the
same Regulatory Agreement.

SECTION 15. EFFECTIVE DATE.

For purposes of Section 42 of the Code, this Regulatory Agreement shall be deemed to be
in effect as of the date first set forth above.
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SECTION 16. RIGHT TO INSPECT.

Subject to Section 6.2 hereof and upon 30 days' prior notice to the Borrower, the
Borrower shall permit, and shall cause any management agent for the Project to permit, the City,
HUD and/or the Comptroller General of the United States to inspect the Project at all reasonable
times and access thereto shall be permitted for that purpose. At any time during normal business
hours and as often as the City, HUD and/or the Comptroller General of the United States may
deem necessary, the Borrower shall make available to the City, HUD and/or representatives of
the Comptroller General of the United States all of its records with respect to matters covered by
this Regulatory Agreement. The Borrower shall permit, and shall cause any management agent
for the Pieiect to permit, the City, HUD and/or representatives of the Comptroller General of the
United Statesto audit, examine and make excerpts or transcripts from such records, and to make
copies of recoids velating to personnel, conditions of employment and other data covered by this
Regulatory Agreenent.

SECTION 17.“NO THIRD PARTY BENEFITS.

Subject to Section 7.4 hereof, this Regulatory Agreement is made for the sole benefit of
the City and the Borrower and theiriespective successors and assigns and, except as provided in
Scction 7.4 hereof or otherwise expressly nrovided herein, no other party shall have any legal
interest of any kind hereunder or by reason of this Regulatory Agreement. Whether or not the
City elects to employ any or all of the rights, powers or remedies available to it hereunder, the
City shalt have no obligation or liability of any kind to any third party by reason of this
Regulatory Agreement or any of the City's actions ¢ smissions pursuant hereto or otherwise in
connection herewith,

SECTION 18. REFERENCES TO STATUTES, £T(

All references herein to statutes, regulations, rules, executive arders, ordinances,
resolutions, rulings, notices or circulars issued by any governmental bodyshall be deemed to
include any and ali amendments, supplements and restatements from time t+ time to or of such
statutes, regulations, rules, executive orders, ordinances, resolutions, rulings;<iciiess and
circulars.
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IN WITNESS WHEREOF, the City and the Borrower have executed this Regulatory
Agreement by their duly authorized representatives, all as of the date first written hereinabove.,

CITY OF CHICAGO, ILLINOIS, acting by and through its
Department of Housing

SENIOR SUITES CHICAGO BRIDGEPORT LLC, an Illinois
lirnted liability company

By:  Sentor Suites Chicago Corporation, an Illinois corporation
and its sole managing member

By: ‘\V“(//W

Name: by . GasocunSk,

Title: ___Ased. Tveas)
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, the undersigned, a notary public in and for the County and State aforesaid, DO HEREBY
CERTIFY THA ersonally known to me to be the

Commissioner ofthe Department of Housing of the City of Chicago, Hlinois (the "City") and
personally known to me to be the same person whose name is subseribed to the foregoing
instrument, appeared before me this day in person and acknowledged that as such W
Commissioner, (s)he signed and delivered the said instrument pursuant to authority, as his/her
free and veiuntary act, and as the free and voluntary act and deed of said City, for the uses and
purposes therciu set forth.

GIVEN under my hand and notarial seal this y, Z“éay of
éltdtﬂ&‘ s 2004
&
Ot G .,

Notary Public

(SEAL)

Y -
'GFFICIAL SEAL"
Patricia =, Walton

Notary Putlic/State of llinois

My Commissior £, 0740972007
M'
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby certify
that Zaberr Sanfon Sici personally known to me to be the QssT 7R€alsS. of
Senior Suites Chicago Corporation (the "Managing Member"), an Illinois corporation and sole
managing member of Senior Suites Chicago Bridgeport, LLC (the "Borrower"), an Illinois
limited liability company, and known to me to be the same person whose name is subscribed to
the foregding instrument, appeared before me this day in person and acknowledged that as such

ASsr  re4as, heishe signed and delivered the said instrument pursuant to authority
given by the Board of Directors of the Managing Member, and as his/her respective free and
voluntary act and deed and as the free and voluntary act and deed of the Managing Member and
the Borrower for the uses and purposes therein set forth.

GIVEN under my hand and Sificial seal this 2 2. day of
Decerm ber , 2005

e SR/

R. KENT LAYTON Notaryﬂb]ic
Notary Public, State of llincis

My Commission Expires 0&03105“ }

(SEAL)
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EXHIBIT A

Lots 35 to 45 (except the Northerly 10 feet thereof), both inclusive, in Block 2 in Albert Crane’s
Subdivision of the South 3/4 of the West 1/4 of the Southwest 1/4 of Section 28, Township 39
North, Range 14, East of the Third Principal Meridian, in Cook County, Illinots.

Address Commonly Known as: 2825 South Halsted Street, Chicago, Illinois 60608

Permanent Index Numbers:  17-28-309-001
17-28-309-002
17-28-309-003
17-28-309-004
17-28-309-005
17-28-309-006
17-28-309-007
17-28-309-008
17:28-309-009
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EXHIBIT B
L. ADDITIONAL DEFINITIONS
"Davis-Bacon Act" shall mean 40 U.S.C. Section 276a et seq.

"Housing Act Section 3" shall mean Section 3 of the Housing and Urban Development
Actof 1968, 12 U.S.C. Section 1701w,

"HUD Restrictions Termination Date” shall mean the twentieth anniversary of the
Completizn Date.

"Loan"kall mean a loan by the City to the Borrower in the principal amount of
$5,248,243 for fiizhving a portion of the costs of construction of the Project,

"Low-Income Pr3ject” shall mean the 85 units in the Project financed with HOME Funds
and required to be occupied by Vow-Income Families.

"Plan" shall mean the Housing Tax Credit Plan of the City pursuant to which Tax Credits
were allocated to the Project.

"Project” shall mean the one buildingto te located at 2825 South Halsted Street,

Chicago, Illinois, and which shall contain, as of the completion of construction thereof, 85 units
for occupancy by low-and moderate income Seniof oitizens,

"Section 3 Regulations" shall mean 24 C.F.R. Pari 135 ~and such additional regulations,
orders, rulings, interpretations and directives in connection with Housing Act Section 3 as may
be promulgated or issued by HUD from time to time.

"Senior Lender" shall mean Harris Trust and Savings Bank, located'at 111 West Monroe
Street, Chicago Illinois 60603, and its successors and assigns.

"Senior Loan" shall mean a loan by the Senior Lender to the Borrower in the principal
amount of $1,747.000 for financing a portion of the costs of construction of the Projeci.

"Senior Mortgage" shall mean that certain Construction Mortgage, Personal Property
Security Agreement, Assignment of Leases and Rentals and Financing Statement dated as of the
date hereof granted by the Borrower to the Senjor Lender and securing repayment of the Senior
Loan,

"Tax Credit Income Limit" shall mean 60 percent of the Chicago-area median income,
adjusted for Family size, as such adjusted income and Chicago-area median income are
determined from time to time by HUD, and thereafter such income limits shall apply to this
definition,
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“Very Low-Income Project” shall mean the 34 units in the Project required to be occupied
by Very Low-Income Families.

“Very, Very Low-Income Project” shall mean 0 units in the Project required to be
occupied by Very, Very Low-Income Families.

I1. ADDITIONAL REPRESENTATIONS AND COVENANTS OF BORROWER.

1. At least 85 of the units in the Project shall be Tax Credit Eligible Units. The Borrower
received an allocation of $831,584 of Tax Credits from the City in connection with the Project.

2. (2} Kighty Five (85) of the units in the Low-Income Project shall be occupied by Low-
Income Familics; thirty four (34) of the units in the Low-Income Project shall be occupied by
Very-Low Income r'2milies and none of the units in the Low-Income Project shall be occupied by
Very, Very Low-Income Families, for the Project Term, subject to the provisions of section 2
hereof,

(b) The rents for all of tneunits in the Very Low-Income Project shall not exceed 30
percent of adjusted income of a Fumniiy whose gross income equals 50 percent of the median
income for the Chicago area, with adjstinent for the number of bedrooms in the unit (as
determined by HUD), as such adjusted iricome and Chicago-area median income are determined
from time to time by HUD, less Utilities.

(¢) The rents for all of the units in the V ety Very Low-Income Project shall not
exceed 30 percent of the adjusted income of a Family whose gross income equals 30 percent of
median income for the Chicago area, with adjustment fo:'the number of bedrooms in the unit (as
determined by HUD), as such adjusted income and Chicago-area inedian income are determined
from time to time by HUD, less Utilities.

3. (a) The Project shall consist of the following unit configuratior! with the following
initial rents:

Number of Bedrooms Number of Units Rent
Studio 13 $625
Studio 20 $640
1-bedroom 21 $695
1-bedroom 31 $750

The initial rents may be increased up to the limits set forth in Section 2 and Exhibit B,
Section 2 hereof,

(b) The Low-Income Project shall consist initially of the following unit configuration for
Low-Income Families with the following initial rents:

R
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Number of Bedrooms Number of Units Rent
Studio 13 $625
Studio 20 $640
I-bedroom 21 $605
I-bedroom 31 $750

The initial rents may be increased up to the limits set forth in Section 2 and Exhibit B
Section 2 hereof.

{c) The Tax Credit Eligible Units in the Project shall consist initially of the following:

Numuoer of Bedrooms Number of Units
Studio 33
I-bedroom 52

(d) The principal’amount of the Loan (ie., $5,248,243) divided by the total number of
units in the Low-Income Projecs (1.¢., 85) equals $61,744 per each such unit, which is greater
than the minimum per-unit requircment of 24 C.F.R, Section 92.205(c) (i.e., $1,000 per unit),

(€) The product of the total numroer of units in the Low-Income Project multiplied by the
applicable maximum per-unit subsidy provided in 24 C.F.R. Section 92.250(a) (i.c., $8,605,565),
as shown below, is greater than the principal amcunt of the Loan (ie., $5,248,243):

No. of Bedrooms No. of Units Maximum Subsidy Maximum Subsidy Product
Non-Elevator Building " Elevator Buildine

Studios 33 $ 88,300 $ 92,925 $3,066,525

One Bedroom 52 $101,810 $106,520 $5,539,040

Two Bedroom 0 $122 842 5129528 $ 0

Three Bedroom 0 $157,164 5147 565 $ 0

Four + Bedroom 0 $175,087 $183,3925 $ 0

TOTAL: $8.605.565

(f) The Applicable Fraction for each building in the Project shall be, for eactitsxable year
in the Extended Use Period, not less than the following amount;

Building Address Applicable Fraction
2825 South Halsted Street 160%

4. Intentionally Omitted

5. Intentionally Omitted
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6. Every contract for the construction of the Project shall contain a provision requiring the
payment of not less than the wages prevailing in the locality, as predetermined by the United
States Secretary of Labor pursuant to the Davis-Bacon Act, to all laborers and mechanics
employed in the construction of the Project. All such contracts shall also be subject to the
overtime provisions, as applicable, of the Contract Work Hours and Safety Standards Act, 40
U.S.C. Sections 327-332, the regulations promulgated in connection therewith and with the
Davis-Bacon Act, and other federal laws and regulations pertaining to labor standards and HUD
Handbook 1344.1 (Federal Labor Standards Compliance in Housing and Community
Development Programs), as applicable. Notwithstanding the foregoing, the requirement of this
Section with 1espect to the payment of prevailing wages shall not apply to (i) an individual who
receives no compensation or is paid expenses, reasonable benefits or a nominal fee to perform
the services for-which the individual volunteered and who is not otherwise employed in the
construction work ciithe Project, and (ii) members of an eligible Family who provide labor in
lieu of, or as a suppleriier to, rent payments,

7. Following constructionund throughout the Project Term, the Project shall comply with
the requirements in the then curreri edition, as of completion of construction, of the Model
Energy Code published by the Courcilof American Building Officials.

8. Intentionally Omitted
9. The first sentence of Section 5 is hereby medified by adding the following language:

provided, however, that after payment in/ift of the Loan and all other amounts
due and payable to the City under the Loan sociments, such permission by the
City shall not be unreasonably withheld.

10. The Project shall be: constructed in accordance with the Canstruction Schedule, the
Project Budget and any Change Orders hereafter approved by the City,

11. For purposes of Section 12, the Borrower's address shail be-

Senior Suites Chicago Bridgeport, LLC
11T West Wacker Drive, Suite 2200
Chicago, Illinois 60601

Attention: William B. Kaplan

With Copies to: KMZ Rosenman
525 West Monroe Street
Suite 1900
Chicago, Illinois 60661-3693
Attention: Howard Richard

-4
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and

c/o Alliant Asset Management Company, LLC
21600 Oxnard Street, Suite 1200

Woodland Hills, California 91367

Attention: Shawn Horwitz

12. (a) The work to be performed in connection with the Project is subject to the
requirements of Housing Act Section 3. The purpose of Housing Act Section 3 is to ensure that
employment and other economic opportunities generated by HUD assistance or HUD-assisted
projects cévered by Housing Act Section 3, shall, to the greatest extent feasible, be directed to
low- and very low-income individuals, particularly individuals who are recipients of HUD
assistance for husing,

(b) The Borrower hereby agrees to comply with the Section 3 Regulations in connection
with the Project. As evidenced by its execution of this Regulatory Agreement, the Borrower
hereby certifies that it is under 1o contractual or other impediment that would prevent the
Borrower from complying with the Section 3 Regulations in connection with the Project.

(¢) The Borrower hereby agrees to ( 1) send to each labor organization or representative of
workers with which the Borrower has a collective bargaining agreement or other understanding,
if any, and which concerns workers whose positions are subject to compliance with the Section 3
Regulations in connection with the Project, a notice advising the fabor organization or workers'
representative of the Borrower's commitments underihiz Section, and (2) post copies of the
notice in conspicuous places at the work site where botieraployees and applicants for training
and employment positions can see the notice. The noticeshall. describe the Housing Act Section
3 preference and shall set forth: (1) the minimum number of Jobs 20d job titles subject to hire,
the availability of apprenticeship and training positions, and the qa'ifications for each; (ii) the
name and location of the Person(s) taking applications for each of the pyositions; and (iii) the
anticipated date the work shall begin,

(d) The Borrower hereby agrees to (1) include the language contained jif i Section in
every contract entered into by the Borrower in connection with the Project and subjeci to
compliance with the Section 3 Regulations, including the Construction Contract, and (2) take
appropriate action, as provided in an applicable provision of such contract or in this Section,
upon a finding that any Person with whom the Borrower contracts, including the General
Contractor, is in violation of the Section 3 Regulations. The Borrower covenants and agrees that
the Borrower shall not contract with any Person in connection with the Project where the
Borrower has notice or knowledge that such Person has been found in violation of the Section 3
Regulations.

(e) The Borrower agrees to cause the General Contractor to (1) include the language
contained in this Section in every Subcontract subject to compliance with the Section 3

-5
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Regulations, and (2) take appropriate action, as provided in an applicable provision of such
Subcontract or in this Section, upon a finding that any Subcontractor with whom the General
Contractor contracts is in violation of the Section 3 Regulations. The Borrower shall cause the
General Contractor to agree that the General Contractor shall not subcontract with any Person
where the General Contractor has notice or knowledge that such Person has been found in
violation of the Section 3 Regulations.

(f) The Borrower hereby certifies that any vacant employment positions in connection
with the Project, including training positions, that were filled prior to the Closing Date and with
Persons other than those to whom the Section 3 Regulations require employment opportunities to
be direcied; were not filled to circumvent the Borrower's obligations under the Section 3
Regulatiors,

(g) Nonccmipliance with the Section 3 Regulations may result in sanctions, including, but
not limited to, the deriaration by the City of an event of default under the Loan Documents and
the exercise by the City of its remedies thereunder, as well as debarment or suspension from
tuture HUD-assisted contracts.

(h) The Borrower acknowisdges receipt from the City of a copy of the City of Chicago
Section 3 Compliance Plan booklet (zne "Booklet™). The Borrower agrees to complete or cause
to be completed, as applicable, those forns contained in the Booklet as requested by the City and
to submit such forms to the City promptly tipor. the City's request. The Borrower hereby
represents and warrants to the City that all such forms heretofore submitted by or on behalf of the
Borrower are true and correct. The Borrower herelv.covenants to the City that all such forms
hereafter submitted by the Borrower shall be true an4 sorrect, and that work on the Project shall
be carried out in accordance with the existing employec-iist (with respect to number of
employees and job classifications only), hiring plan, trainit g p.an, contracting plan and
compliance effort narrative, as applicable, as submitted by th¢ Borrower to the City, unless
otherwise agreed to in writing by the City.
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EXHIBIT C
USE OF LOAN PROCEEDS

Description of the tasks to be performed, a schedule for completing the tasks and a project
budget:

- see attached Owner’s Sworn Statement

- see attached Construction Schedule
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OWNER'S SWORN STATEMENT S ‘

STATE OF ILLINOIS } ’ - FlleNp, .
+ Y88
COUNTY OF Escrow No. C0103‘IZ 57

The affiant Mg_. Chlcaqo Brldquort LLC be]ng dujyswomgn oath deposesand sgys

that hels the * BeVeloperxxxxxxxxxxmwmnumxxxn i9.8,9.2.50,8:8.4,9584.99.06 04,493,440
MREISHIREDWANP of the following described premisesin._Cook’  —_ Gounty, illinois, to wit:

2825 South Halsted Street _
1. That hels thoroughly familiar with ali the facts and clrcumstances concerning tha premlses described ahove;

2. That during the six months jast past the only work done or materials fumished In connaction with the mentioned
premises are ilsted beiow .

3. That the only contracts let for the fumishing of future work or materials refati i
s Ilsted hnow, g ials re .a ve to the contemplated improvements

4, ?;nat this stateient is-a tme and complete statement of all such contracta prevlous payments, and ha!ances due,
any.
Piease See Attachel S hedule

ADJUSTED TOTAL

e HAMEAND-ABBRESS— B OF WORK —{——CONTRACTINCL - PREVIOUSLY-|AMOBNT OP | BACANCETOH :
, i | ECRASAGREDT | PAD | THISPYMT. | DECOMEDUE /

SURVEYOR rl_ . /

ENGINEER 1 /
: {

SOILTESTS | /

__ GENERAL | :
CONTRAGTOR / I

’
- —— om}B/
7
ST /1
SIGNED
ADDRESS
and sweorn (o before me this day of i9

Notary Public
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Description

: mcumS::m_  Completion - 12 Manths

Orig
Dur

Early
Start

| 264 105aN05 ] 134AN06

Senoir Lifestyle Corporation

Early
Finish

Senior Suites of Bridgeport

2004
NOV  DEC

2005

ocT JAN  FEB MAR APR MAY JUN JUL AUG

:

SEP

2006

QCT MOV DEC JAN FEB MAR APR !

Mﬂ ﬂ mccmﬁm_._:mw Oon.__u_mﬂ

H 3

Notice To Proceed 10JAND5 | 07JANOS W Notice To Praceed m L e X m ! _
" 28JANDS : M "W Mobilization . N\ L
m Building Foundations ) I : ! j : : : m Co
VI N Site Clearing/Demolition 31JANOS | 11FEBOS . :
# f Excavation 15| 07FEBO5 __{ 26FEBOS o ; ; ; :
D Footings and Foudation Walls 25| 21FEBOS 25MARDS t i ;
B MEP Underground 15]14MAROS fotaPrRos | 0 T ¢ I4|TV MEP Underground
O mc__&:m Structure : : : : / i : ; : ; :
15t Floor Structure 15| 28MAR05 | 15APROS ” . L1 N st Floor Structyre . . ,
C 2nd Floor Structure 8| 14APR05 | 25APRO5 C ) W 2nd Floor 1292y 139 P
3rd Floor Structure 8| 22APR0O5 | 03MAY05 L “. . . VW 3rdFloor Structure L
I _ 4th Floor Structure 8| 02MAY05 | 11MAY0Q5 L v YW 4th Floor Structure
Ml 5th Floor Structure 8l 10MAYDS  {19MAYDS M ,W . ; ,19: Floor Structure.
A | Roof Structure 8| 18MAY05 | 27MAY05 (NN 1 Roof Structure
— Enclosure I w . . . : .
C Block and brick exterior 70| 204UNOS | 26SEPOS w B n_m< per :oo_. : | : ﬂ muonx and brick exterior
Windows 40 02AUGO5 | 26S5EPOS mm,mn 37 a% after ammonQ mﬂmnm ] . Eésaozm
— Roofing ] - 15| 0BJUNDS | 24JUNOS ([ : , ” ; 1 Roofing -
_I_l Floor Buildout ™\ L oo
_I_I _ 2nd Floor Buildout 135 27MAY05 | 020EC05 |
3rd Floor Buildout 135{ 10JUNOS __ |16DETUS :
O 4th Floor Buildout 135 24JUNO5__+30DECO5
5th Floor Buildout 135 1100L05_ 1 43JaN0 . Bl or bel
N 1st Floor Buildout 125/ 250UL05. | 13JANOS L N & 1st Floor Buildout
Common Area Buildout 50§ Q705 | 13JANOS ; : t i ‘ : ﬂ.ﬁoaao: Area mE_a
U W _Elevator Installation 60|27 JLNOS | 19SEPGS W m ” : m M : Elevator Instaliation W
B Punchist a L 30) 2iNOV05_| 27JANGS : P u : : : lﬂﬂﬂﬂﬁuﬂ _uc:% ist
site o o m
Site Paving ~ ol 20l 110CT05 | 07NOVOS : m w e W m lm;@ _ums:@
Landscaping / Amenities | 2s{2an0vos | oz2uaNOE w w W : m ; : A e Landscaping / Amenitis

WALSH
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EXHIBIT D
ANNUAL REPORT FOR PROJECT RECEIVING
HOME FUNDS AND LOW-INCOME HOUSING TAX CREDITS
FROM THE CITY OF CHICAGO, DEPARTMENT OF HOUSING

Borrower: Senior Suites Chicago Bridgeport, LLC

Project Name:

Project Nuniber:

Borrower Federar Eniployer Identification Number:

The City of Chicago;, Illinois, acting by and through its Department of Housing (the
"City"), has entered into a Housing Loan Agreement dated as of with the
Borrower pursuant to which th¢ City has loaned HOME Funds to the Borrower for the Project.
The City has also allocated low-income housing tax credits (the "Tax Credits") to the Borrower
for the Project. Pursuant to Section 42/¢{ the Internal Revenue Code of 1986 (the "Code"), the
Borrower is required to maintain certain recerds concerning the Project and the City is required
to monitor the Project's compliance with the HOME Regulations and the Code and the
agreements executed by the City and the Borrow er in connection with the Project. The Borrower
further agreed, in the Regulatory Agreement dated 25 of between the City
and the Borrower (the "Regulatory Agreement"), to maintain certain records and prepare and
deliver certain reports to the City. This Annual Repoit mustbe completed in its entirety and
must be executed by the Borrower, notarized and returned to th< City by October 1 of each year
for the period commencing on the earlier of (a) October 1 of the first year of the Compliance
Period, or (b) the first October 1 following completion of the const:ustion or rehabilitation of the
Project, and ending on the later of (1) the first October 1 following the'end of the Compliance
Period, or (2) the first October 1 following the Termination Date. In addition, a copy of Schedule
I must be completed for each building which comprises a part of the Project. “Na changes may
be made to the language contained herein without the prior approval of the Cicy. Except as
otherwise specifically indicated, capitalized terms contained herein shall have the ricanings
ascribed to them in the Regulatory Agreement.
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A. INFORMATION

Please list the building identification numbers and address for each building included in
the Project: (If there are additional buildings in the Project, please provide the requested
information on a separate sheet and attach to this document.)

Building Identification Number Building Address

Complete Schedule I for each building inctuded in the Project.

Has any change occurred, either directly or inditectly, (a) in the identity of the Borrower,
(b) in the identity of any managing member(s);if any,-of the Borrower, (c) in the
ownership of any interests in any managing member of the Borrower or in any
shareholder, trustee or beneficiary of the Borrower, or (a) which would otherwise cause a
change in the identity of the individuals who possess the porver to direct the management
and policies of the Borrower since the date of the Regulatory Agzreement or the most
recent Annual Report?

Yes No

If Yes, provide all the appropriate documents.

Have the Borrower's organizational documents been amended or otherwise modified
since they were submitted to the City?

Yes No

If Yes, provide all amendments and modifications of the Borrower's organizational
documents.
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Provide the City with independently audited financial statements for the Project for the
most recent fiscal year, including an income and expense statement, a balance sheet
listing assets and liabilities, a detailed schedule of operating, maintenance and
administrative expenses and a cash flow statement.

Has the Borrower been a recipient of a federal grant during this year, as defined in
Section 42 of the Code, or has there been any other event, either of which would cause a
reduction in the Eligible Basis (as hereinafter defined) of any building in the Project?

Yes No

If Y¢s, provide the details.

If the date-of¢his Annual Report is not later than the first October 1 following the
Termination Dzte, the following certifications apply:

(a)  The Borrower tiereby certifies to the City that (1) the Project is in full compliance
with all currently applicable provisions of the HOME Regulations, (2} the Project
shall continue to camily with the HOME Regulations during the Project Term as
required by the HOME Rzpulations, and (3) no change shall occur in the
Borrower or any managig member, if any, of the Borrower without the prior
written consent of the City, =xcept as may be permitted pursuant to Section 8 of
the Mortgage.

(b)  Provide to the City copies of each leasc 2nd each Tenant Certification executed in
connection with the Low-Income Project sines the later of the execution of the
Regulatory Agreement or the last Annual Cwner's Certification submitted to the
City. For each such unit in the Low-Income Froject, provide to the City the data
with respect to tenant characteristics as required by Section 2.22 of the Regulatory
Agreement.

(c)  Provide the City with evidence of compliance with Section2:3% nf the Regulatory
Agreement since the later of the execution of the Regulatory Agreement or the last
Annual Owner's Certification, including copies of any required netices given to
prospective tenants regarding lead-based paint with the signature of ¢ach tenant in
the Low-Income Project. [24 C.F.R. §35.5(b)(1)]

(d)  Did the Project cause the displacement of any People?

Yes No
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If Yes, provide evidence to the City of compliance with Section 2.28 of the
Regulatory Agreement, including the information required under 24 C.F.R.
Section 92.508(a)(7)(iv). (The information required by this question need only be
supplied to the City once.)

(¢)  Ifthe Low-Income Project has 12 or more units, provide to the City payroll
records of the General Contractor indicating compliance with the Davis-Bacon
Act and the Contract Work Hours and Safety Standards Act.

(f) Provide to the City evidence of compliance with the affirmative marketing

requirements of Section 2.24 of the Regulatory Agreement.

B. CEPRESENTATIONS, WARRANTIES AND COVENANTS

The Borrower hereby represcats and warrants to the City that each of the following statements 18
true and accurate and covenapts as follows:

1. The Borrower is [check as applicable]:
(a)  __ anindividual
(b)  __ agroup of individuals,
(¢)  __ acorporation incotnorated and int good standing in the State of
(d)  __ ageneral partnership drganized under the laws of the State of
(¢)  __alimited partnership organized under the laws of the State of
(D __other {please describe]:
2. The Borrower is [check as applicable] (a) __ the cwner of fee simple title to, or (b) ___

___the owner of 100 percent of the beneficial interest in ihe hereinafter described
Project. The Borrower received an allocation of low-incornenouvsing tax credits from the

City in the amount of $ on , nursuant to Section 42 of
the Code.
3. The Project consists of building(s) containing a total of residential unit(s).

4. If the date of this Annual Report is (a) not prior to the start of the Compliance Period and
(b) not later than the first October 1 following the end of the Compliance Period, the
following subparagraphs apply:

(a) of the residential unit(s) (the "Tax Credit Eligible Units") in the Project
is/are occupied by Qualifying Tenants (as hereinafter defined).

(b)  For the 12-month period preceding the date hereot (the "Year”).
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[check as applicable] (1) _____ 20 percent or more of the residential units
in the Project were both rent-restricted (within the meaning of Section
42(g)(2) of the Code) and occupied by individuals (the "Qualifying
Tenants") whose income is 50 percent or less of area median income, or
(it) ___ 40 percent or more of the residential units in the Project were
both rent-restricted (within the meaning of Section 42(g)(2) of the Code)
and occupied by individuals (the "Qualifying Tenants") whose income 1s
60 percent or less of area median income, or (iii) 40 percent or
more of the residential units in each building in the Project were both rent-
restricted (within the meaning of Section 42(g)(2) of the Code) and
occupied by individuals whose income is 50 percent or less of area median
Income;

there was no change in the applicable fraction (as defined in Section
42(c)(1)(B) of the Code) of any building in the Project, or if there were any
suc'i changes, attached hereto as Schedule 11 is a true and complete
description of all such changes;

the Borrower !ias received an annual income certification from each
Qualifying Tenzot i substantially the form attached hereto as Schedule HI
or in such other form.as shall have been approved by the City (a "Tenant
Certification") and decumentation to support that Tenant Certification (for
a Qualifying Tenant receiving Section 8 housing assistance payments, such
documentation may be a statzment from the Chicago Housing Authority to
the Borrower declaring that the Cualifying Tenant's income does not
exceed the applicable income limit vider Section 42(g) of the Code), and
the Borrower assisted each of the Qualifying Tenants in completing the
Tenant Certifications if necessary;

each Tax Credit Eligible Unit in the Project was rent-restricted (within the
meaning of Section 42(g)(2) of the Code);

all of the units in the Project were for use by the general pnitlic and used
on a nontransient basis (except for units used for transitiona! housing for
the homeless provided under Section 42(i)(3)(B)(iii) of the Code, all of
which units complied with the applicable requirements of Section 42 of
the Code and the hereinafter defined Tax Credit Regulations);

each building in the Project was suitable for occupancy, taking into
account the health, safety and building codes of the City;

there was no change in the "eligible basis” as defined in Section 42(d) of
the Code (the "Eligible Basis") of any building in the Project, or if there

-5
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were any such changes, attached hereto as Schedule 1V is a true and
complete description ot the nature of all such changes;

8. all tenant facilities included in the Eligible Basis of any building in the
Project, such as swimming pools, other recreational facilities and parking
areas, were provided on a comparable basis to all tenants in such building;

9. if a Tax Credit Eligible Unit became vacant during the Year, reasonable
attempts were or are being made to rent such Tax Credit Eligible Unit or
the next available residential unit in the Project of a comparable or smaller
size to one or more Qualifying Tenants before any residential units in the
Project were or will be rented to tenants who are not Qualifying Tenants;

10.." +if the income of any Qualifying Tenant increased above 140 percent of the
applicable income limit described in (1) above, the next available
residential unit in the Project of a comparable or smaller size was or will
be reiieqa to one or more Qualifying Tenants; and

11.  the Regulatory Agreement constitutes an "extended low-income housing
commitment" &s cefined in Section 42(h)(6) of the Code and was in effect.

Any savings realized in a corstruction line item of the Project were either
dedicated to the benefit of the Proiect through enhancement of the Project, or
resulted in a decrease of the Projeci's Cligible Basis for purposes of calculating the
Tax Credits for which the Project qualifies, and except as disclosed to and
approved by the City, no amounts paid v payzble to the Borrower as developer
fees exceeded the amount set forth in the Bowrowzr's original application for the
Tax Credits and such fees will not be increased without the consent of the City.

The Project constitutes a "qualified low-income housing broject” as defined in
Section 42 of the Code and the Tax Credit Regulations.

All of the Schedule Is attached hereto constitute a true, correct and somplete
schedule showing, for the Year, the rent charged for each Tax Credit Siigible Unit
in the Project and the income of the Qualifying Tenants in each Tax Credit

Fligible Unit.

None of the incomes of the Qualifying Tenants exceeds the applicable limits
under Section 42(g) of the Code.

The Project is tn compliance with all of the currently applicable requirements of the
National Affordable Housing Act, the HOME Regulations, the Regulatory Agreement,
Section 42 of the Code, the applicable Treasury regulations under Section 42 of the Code

-6-
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(the "Tax Credit Regulations"), the terms of the City's letter reserving Tax Credits for the
Project (the "Reservation Letter"), and, if applicable, the City's Housing Tax Credit Plan
for the year in which the Project received its allocation of Tax Credits (the "Plan"). The
Borrower will take whatever action is required to ensure that the Project complies with all
requirements imposed by the National Affordable Housing Act, the HOME Regulations,
the Regulatory Agreement, Section 42 of the Code, the Tax Credit Regulations, the terms
of the Reservation Letter and, if applicable, the Plan during the periods required thereby.

The Borrower shall retain all tenant selection documents, which include but are not
lirsited to: income verification, employment verification, credit reports, leases and low-
mcome computation forms, to be available for periodic inspections by the City or its
representative. The City, at its option, can periodically inspect the Project, and all
tenancy-r<lated documents to determine continued compliance of the Project with all
applicable réquirements.

No litigation or proseedings are pending or, to the Borrower's knowledge, threatened,
which may affect tir¢ interest of the Borrower in the Project or the ability of the Borrower
to perform its obligatior's with respect thereto, except as disclosed on Schedule

attached hereto.

The Borrower has taken affirmat ve action to ensure that women- and minority-owned
businesses have had the maximum apportunity to compete for and perform as contractors
for supplies and/or services, and will conidnue to do so with future contracts and awards
as provided in Sections 2-92-420 through2-62-570, inclusive, of the Municipal Code of
Chicago, as from time to time supplemented; zinended and restated.

All units in each building included in the Project ar= afrirmatively marketed and available
for occupancy by all persons regardless of race, nationzi 2rigin, religion, creed, sex, age
or handicap.

The Borrower has not demolished any part of the Project or substazitially subtracted from
any real or personal property of the Project or permitted the use of anyiesidential rental
unit for any purpose other than rental housing. The Borrower has usec 13 best efforts to
repair and restore the Project to substantially the same condition as existed jiior to the
occurrence of any event causing damage or destruction, or to relieve the condemnation,
and thereafter to operate the Project in accordance with the terms of the Regulatory
Agreement.

The Borrower is in possession of all records which it is required to maintain pursuant to
the terms of the National Affordable Housing Act, the HOME Regulations, the
Regulatory Agreement, Section 42 of the Code, the Tax Credit Regulations and, if
applicable, the Plan, as well as any additional records which the City has determined to be
necessary to the compliance and administration of the Project.

_7-
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11.  The Borrower has not executed any agreement with provisions contradictory to, or in
opposition to, the provisions of the Regulatory Agreement and in any event the
requirements of the Regulatory Agreement are paramount and controlling as to the rights
and obligations therein set forth and supersede any other requirements in conflict
therewith. The Borrower shall continue to cooperate with the City and furnish such
documents, reports, exhibits or showings as are required by the National Affordable
Housing Act, the HOME Regulations, the Regulatory Agreement, Section 42 of the Code,
the Tax Credit Regulations, the Plan (if applicable} and the City or the City's counsel.

If+he Borrower is unable to make any representation or warranty set forth above, the
Borrower ipust immediately contact the City and inform the City of the reason that the Borrower
is unable toanzke such representation or warranty; provided, however, that the foregoing shall
not be deemes to negate any notice and/or cure periods available to the Borrower under the Loan
Documents (as defiped in the Regulatory Agreement).

Under penaltiés of serjury, the Borrower declares that, to the best of its knowledge and
belief, cach response, representation, warranty and document delivered by the Borrower in
connection herewith is true, co'rect and complete and will continue to be true, correct and
complete.

C. INDFMNIFICATION

The Borrower hereby agrees to fully and-oaconditionally indemnify, defend and hold
harmless the City from and against any judgmenus, 5sses, liabilities, damages (including
consequential damages), costs and expenses of whatssever kind or nature, including, without
limitation, attorneys' fees, expert witness fees, and any other-professional fees and litigation
expenses or other obligations, incurred by the City that may arise in any manner out of or in
connection with actions or omissions which result from the Berrewer's responses or documents
provided pursuant to the terms of this Annual Report, including breaches of the representations
and expenses arising out of the City's gross negligence or willful misconduct following the City's
acquisition of title to or control of the Project, unless such act is taken in respease to (1) any
willful misconduct or negligent act or omission of the Borrower, the Managing lember, if any,
or the Owner, if any (as the last two terms are defined in the Loan Agreement), or £2) any breach
(other than failure to repay the Loan) by the Borrower, the Managing Member, if any, or the
Owner, if any, of any provisions of the instruments executed by the Borrower, the Managing
Member, if any, or the Owner, if any, in connection with the Loan.
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IN WITNESS WHEREOQF, the Borrower has executed this Annual Report this
day of

BORROWER:

By:

Its:

Subscribed ard sworn to before me this
_dayof

P |

Notary P—ub‘.ic
(SEAL)

133
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SCHEDULE 1

Borrower:

Mailing Address:

Date of Regulatory Agreement:

Project Name and No.:

Building Address)

Building Identification: Mumber:

skokockoteok sk koo Rk

1. Is the date of the attached Annual Report prior to the start of the Compliance Period for this
Building?
__Yes__ No[check one]. Tf "Y<s/* do not complete (2) or (3) but go directly to (4). If "No,"
proceed to (2).

2. Is the date of the attached Annual Report Iater than the first October 1 following the end of the
Compliance Period for this Building? __ Yes = No [check one]. Hf "Yes," do not complete
(3) but go directly to (4). If "No," proceed to (3)

3. (a) Tax Credits Allocated to this Project:

(b) Number of Residential Rental Units in this Building:

Studios 1 Br 2 Br
3 Br 4 Br 5 or more Br

(c)  Total Square Feet of space contained in Residential Rental Units in thiz Building:

(d)  Total Number of Residential Rental Units rented to Tax Credit Eligible Families:

Studios 1 Br 2 Br
3Br 4 Br 5 or more Br

(e) Total Eligible Basis of this Building:
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D Amount reduced due to receiving a federal grant or for any other reason: (If applicable)

(g)  Total Qualified Basis of this Building:

(a) Note utilities paid by tenants:

(b)  Nitentilities paid by Borrower for which tenants reimburse Borrower:

(¢)  Tor each Residential Rent2i Unit in the Project, provide the following:

TAX CREDIT ELIGIBLE UNTS:

Unit Br Rent TarGily's Income Family Size

HOME-ASSISTED UNITS RENTED TO VERY LOW-INCOME FAMILIES:

2-
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Unit Br Rent Family's Income Family Size
OTHER HOME-ASSISTED UNITS:

Unit Br Rent Familvisincome Family Size
OTHER UNITS:

Unit Br Rent Family's Income Family Size

3-
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Has the rent in any Low-Income Unit or Tax Credit Eligible Unit in the building identified
above increased since the filing of the previous Annual Report, or, if this Annual Report is the
first Annual Report filed with respect to such kuilding, has the rent been increased from the
amounts projected during the construction petioa?

Yes No

If Yes, please provide details.

How many Low-Income Units or Tax Credit Eligible Units in this building zrenow occupied
by tenants that did not occupy such units at the time of the last Annual Report fi=il for this
building?

What steps did the Borrower take to insure that the new tenants qualified as Low-Income
Families or Tax Credit Eligible Families, as applicable?
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Have any Low-Income Families or Tax Credit Eligible Families been evicted since the time of
the last Annual Report or if this report is the first Annual Report filed with respect to this
building, since the initial rent-up of this building?

Yes No

If Yes, please provide details.

Has any lega. o administrative action been instituted by any Low-Income Family or Tax Credit
Eligible Family egzinst the Borrower?

Y Es No

If Yes, please provide details.
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SCHEDULE II

CHANGES IN APPLICABLE FRACTION

3938
13
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SCHEDULE III

TENANT CERTIFICATION

RE:

Chicago, Illinois

Name of Tenant (i.e., person(s)
whose name 2ppears on the lease):

Address of Apariment:

Apartment Number: _~ -

Some or all of the cost of the apartment developrent in which you are to lease an apartment was
financed by a loan made by theity of Chicago, Hlinois (the "City") to the owner of the apartment
development, through a U.S. Deparument of Housing and Urban Development program and by the use
of low-income housing tax credits provided by the City for the development. In order for the
development to continue to qualify for tHisican and these tax credits, there are certain requirements
which must be met with respect to the apartraent development and its tenants. To satisfy one of those
requirements it is necessary for you to provide the information requested in this Tenant Certification at
the time you sign your lease and annually thereaft¢rse long as you remain a tenant in the apartment
development.

CERTIFICATION

I, the undersigned, state that I have read and answered fully, fraikly.and personally each of the
following questions for all persons who are to occupy the unit in the abéve apartment development for
which application is made, all of whom are listed on the following page:




Name of
Members
of the
Household

Relation-
ship to
Head of
Household

HEAD

SPOUSE
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Income Computation
(Anticipated Incomes)

Age
(if 18

or Social Security
under) Number

Place of
Employment
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1. On the lines below, indicate the anticipated income from all sources received by the family
head and spouse (even if temporarily absent) and by each additional member of the family over
the age of 18 during the 12-month period beginning this date:

Annual
Wages/ Other Total
Name Salary Income Income
(Capital Assets)
2. If any of the persons described above (or whose income or contributions were included in item

(1)) has any real property, savings, stocks, bonds or other forms of capital investment,
excluding interest in Indian Trust land and equity in a housing cooperative unit or in a
manufactured home in which the family resides and except for necessary items of personal
property such as furniture and automobiles, provide:

a. the total value of all such assets owned by all such persons: $
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b. the amount of income expected to be derived from such assets in the 12-month period
commencing this date:
$ , and
c. the amount of such income which is included in item (1):
$
(Students)
3. a. Will all of the persons listed in column 1 above be or have they been full-time students

during five calendar months of this calendar year at an educational institution (other
thian a correspondence school) with regular faculty and students?

Yes No

b. Is any sucii persen (other than nonresident aliens) married and eligible to file a joint
federal income tax return?

Yes No

I'acknowledge that all of the above information is or may be the basis of my qualifying as a tenant
and further is relevant to the status of the tax ciedits provided by the City and of the funds provided
through the U.S. Department of Housing and Urban evelopment to finance construction or
rehabilitation of the apartment for which application is boing made. 1 agree to provide upon request
source documents evidencing the income and other infoiriation disclosed above, except as provided
below. I consent to and authorize the disclosure of such iiiormation and any such source documents to
the City and HUD and any agent acting on their behalf. If I am.accepted as a tenant or my lease is
renewed, and if any of the foregoing information is inaccurate or nizleading, 1 understand that it will
constitute a materia) breach of my lease. Iunderstand that the submission of this information is one of
the requirements for tenancy and does not constitute an approval of my apglication, or my acceptance
as a tenant,

If this is the first Tenant Certification submitted by me for the apartment baiiding described on
the first page, I have attached to this Tenant Certification copies of source documentaticn (e.g., wage
statements, interest statements and unemployment compensation statements) with respect to the
income of the persons described on the preceding pages.

I declare under penalty of perjury that the foregoing is true, correct, complete and accurate.
Executed this day of , at Chicago, llinois.

Tenant
Applicant for an apartment
or residing in Apt. No.

4
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STATE OF ILLINOIS )
} SS
COUNTY OF COOK )
On the day of , personally appeared before me , the

signer of the above certification, who duly acknowledged to me that he/she executed the same.

(SEAL)} NOTARY PUBLIC

My Commission Expires:
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FOR COMPLETION BY BORROWER ONLY:

1.

Calculation of eligible income:

a. Total amount entered for entire
household in 1 above:

b. If the amount entered in 2.a above
exceeds $5,000, enter the greater of
(1) the amount entered in 2.b less
the amount entered in 2.c and (ii) the
passbook savings rate as designated
by 1UD multiplied by the amount
entered in.2.a:

C. TOTAL ELIGIRLE INCOME
(Line 1.a plus haei.b):

For each Tax Credit Eligible Unit) complete the following;
a. The amount entered in 1.c is: [ (place "x" on appropriate line)
Less than $ which is the¢ riaximum income at which a household of
persons may be determined to be a Qualifying Tenant (as defined in the Annual Report).
More than the above-mentioned amount.
b. Number of apartment unit assigned:
Applicant:
Qualifies as a Qualifying Tenant.
Does not qualify as a Qualifying Tenant.
For each Low-Income Unit, complete the following:
a. The amount entered in 1.c is: (place "x" on appropriate line)
) _ Lessthan § which is the maximum income at which a household of
persons may be determined to be a Low-Income Family as
that term is defined in the Regulatory Agreement dated as of

, between the City of Chicago, Illinois and
(the "Regulatory Agreement").

-6~
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(i) -

(i) .

(iv) _

Applieant:

Less than §____ which is the maximum income at which a household of _

. persons may be determined to be a Very Low-Income Family as that
term is defined in the Regulatory Agreement.

Less than § which is 60 percent of the median Family income for
the Chicago area as adjusted for a household of persons.

More than the amount mentioned in line a.

Cuzlifies as Low-Income Family.

Qualiiies 2s a Very Low-Income Family.

Qualifies as a Family whose Family Income is no more than 60 percent of the median
Family Income forthe Chicago area.

Does not qualify as a Low)-Income Family.

BORRGWER:
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SCHEDULE IV

CHANGES IN ELIGIBLE BASIS

3%
h
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EXHIBIT E

HOME-ASSISTED UNITS

All Units are HOME-Assisted

227
195




