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This document prepared by
and when recorded return to:
Crystal S. Maher, Esq.

Office of Corporation Counsel
Room 600

121 North LaSalle Street
Chicago, Illinois 60602

REGULATORY AGREEMENT

THIS REGULATORY AGREEMENT dated as of this 1% day of September, 2005 (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, 2™ Floor, Chicago, Illinois 60602, and C/S Harrison Courts Limited
Partnership, an Illinois limited partnershlp (the "Owner").
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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 Owner has applied to DOH for an allocation of low-income housing
tax credit authority pursuant to Section 42 of the Internal Revenue Code of 1986 (“Section 42”)
in connection with the Project; and

WHEREAS, the City is a "housing credit agency" with respect to the Project for
purposes of Seetion 42 of the Code; and

WHEREAS) title to, or a ground lease interest in, the Project is owned solely by the
Owner; and

WHEREAS, in order to comply with the requirements of Section 42 of the Code, and
any implementing regulations thereunder, the City and the Owner must enter into an extended
low income housing commitmet, as provided in Section 42 of the Code, to be recorded in the
Cook County Office of the Recorcer cf Deeds in order to create certain covenants running with
the land for the purpose of enforcing /n¢ requirements of Section 42 of the Code by regulating
and restricting the use, occupancy and t7apsfer of the Project; and

WHEREAS, under this Regulatory Agreement, the Owner intends, declares and
covenants that the regulatory and restrictive covenants set forth herein governing the use,
occupancy and transfer of the Project shall be and ar¢ covenants running with the land for the
Compliance Period and Extended Use Period, are biriding upon all subsequent owners and
operators of the Project during such Compliance Period 2ns Extended Use Period, and are not
merely personal covenants of the Owner;

NOW, THEREFORE, in consideration of the mutual pro«iises and covenants
hereinafter set forth, and of other valuable consideration, the Owner.ane the City each agree as
follows:

SECTION 1 DEFINITIONS AND INTERPRETATIONS.

The following terms shall have the respective meaning assigned to them ii1.this Section 1
unless the context in which they are used clearly requires otherwise:

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

"Applicable Fraction" shall have the meaning assigned to such term in Section
42(c)(1)(B) of the Code.

“Area Median Gross Income” shall mean the Chicago-area median gross income,
adjusted for family size, as such adjusted income and Chicago-area median gross income are
determined from time to time by HUD.
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"Business Day" shall mean a day on which banks in the City of Chicago, Illinois are not
authorized or required to remain closed and which 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 City of Chicago, Illinois, an Iilinois municipal corporation, and its
successors and assigns.

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

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

"Consurction Contract" shall mean that certain contract dated September 27, 2005
between the Owner and the General Contractor for the Project in accordance with the plans and
specifications for tne Project.

"Correction Peiio4 ' shall have the meaning assigned to such term in Section 6.6 hereof.
"Credit Period" shall niean.the 10-year period described in Section 42(f) of the Code.

"DOH" shall mean the Departnient of Housing of the City, and any successor to said
Department.

"Environmental Laws" shall mean-any and all federal, state or local statutes, laws,
regulations, ordinances, codes, rules, orders, lientes, judgments, decrees or requirements
relating to public health and safety and the enviivzinent now or hereafter in force, including but
not limited to: (1) the Comprehensive Environmentzi Response, Compensation and Liability Act
(42 U.S.C. §9601 et seq.); (ii) any so-called "Superlicn” law; (ii1) the Hazardous Materials
Transportation Act (49 U.S.C. §1801 et seq.); (iv) the Resource Conservation and Recovery Act
(42 U.S.C. §6901 et seq.); (v) the Clean Air Act (42 U.S.C. §7421 et seq.); (vi) the Clean Water
Act (33 U.S.C. §1251 et seq.); (vii) the Toxic Substances Con:rol Act (15 U.S.C. §2601 et seq.);
(viii) the Federal Insecticide, Fungicide, and Rodenticide Act (7 U5)C. §136 et seq.); (ix)
Executive Order 11738; (x) regulations of the United States Environ:neiital Protection Agency
(40 C.F.R. Part 15); (x1) the Illinois Environmental Protection Act (415 ILCS 5/1 et seq.); and
(xii) the Municipal Code of Chicago, including but not limited to, Sections 7-28-390, 7-28-440,
11-4-1410, 11-4-1420, 11-4-1450, 11-4-1500, 11-4-1530, 11-4-1550, or 11-4-15550.

"Extended Use Period" shall mean the "extended use period” (within the mzaning 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 the Compliance Period.

"First Reporting Date" shall mean the earlier of (a) October 1 of the first year of the
Compliance Period, or (b) the first October 1 following completion of construction or
rehabilitation (as applicable) of the Project.

"Foreclosure Date" shall mean the date of a Transfer, provided that such Transfer is not

part of an arrangement with the Owner a purpose of which is to terminate the Extended Use
Period.
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"General Contractor” shall mean FHP Tectonics Corporation.

“General Partner” shall mean Harrison Courts LLC, an Illinois limited liability company.
"Gross Rent" shall have the meaning assigned to such term in Section 42(g) of the Code.
"HUD" shall mean the U.S. Department of Housing and Urban Development.

"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 2.10(b)
hereof.

"Inspection Period" shall mean a period beginning on the date hereof and ending on the
Inspection Period I €rivination Date.

"Inspection Period Termination Date" shall mean the earlier of (2) a Foreclosure Date; or
(b) the Extended Use Period Teymination Date.

"Last Reporting Date" shal' mean the later of (a) the first October 1 following the end of
the Compliance Period, or (b) the first Gctober 1 following the end of the Project Term.

“Low Income” means, with respect [0 any tenant in the Project, an income level not
exceeding 50% or 60% of the Area Median Gross Income, as applicable to the Project pursuant
to the Minimum Low Income Set-Aside Electios,

“Low Income Unit” means a Unit in the Project that is occupied by (or, pursuant to the
Code, treated as occupied by) a Qualifying Tenant, is Rent-Restricted and meets the other
requirements of Section 42 of the Code, in particular, Section 42G)(3).

“Minimum Low Income Set-Aside Election” means the nixiimum number of Units in the
Project required to be Low Income Units for purposes of determining th¢ income level for
Qualifying Tenants, which Minimum Low Income Set-Aside Election ‘or this Project is 40% of
the Units in the Project must be occupied by tenants at or below 60% of Aiea Median Gross
Income, as modified by Exhibit B, if applicable.

"Noncompliance Condition" shall have the meaning assigned to such terni i1 Section 6.6
hereof.

"Noncompliance Notice" shall have the meaning assigned to such term in Section 6.6
hereof.

"Permitted Tenants" shall have the meaning assigned to such term in Section 6.3 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 pursuant to which the Tax
Credits are allocated to the Project.
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"Project” shall mean the acquisition and construction or rehabilitation (as applicable) of a
residential rental housing development located at the addresses and as legally described on
Exhibit A hereto and the buildings located thereon, which shall contain, as of the completion of
construction or rehabilitation (as applicable) thereof, 126 residential rental units.

"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
continue, except as provided in Sections 2.9, 2.15,2.17, 5.2, 6.3, 6.6 and 17 hereof, through and
including the Tax Credit Termination Date.

“Qualifying Tenants” means individuals or families whose income is less than or equal to
the percentage of Area Median Gross Income, as applicable to the Project pursuant to the
Minimum L.ow Income Set-Aside Election, as determined in accordance with Section 42.
Individuals o1 frinilies meeting this requirement shall be referred to herein as “Qualifying
Tenants”. For su }ong as a tenant, which had been determined to be a Qualifying Tenant,
occupies the particular Unit, the tenant will remain a Qualifying Tenant if the tenant's income,
upon the most recent iriceiae certification, does not exceed 140% of the applicable Low Income
limit.

"Regulatory Agreement’ shall mean this Regulatory Agreement, as supplemented,

amended and restated from time to time.

“Rent-Restricted” means, with respect to any Unit, that the Gross Rent with respect to
such Unit is not more than 30% of the Imputed Income Limitation applicable to such Unit.

"State" shall mean the State of Illinois.

"Subcontract" shall mean any contract betweenhz General Contractor or a Subcontractor
and any Subcontractor for the equipping of any portion of thie Project or the furnishing of labor
or materials for any portion of the Project.

"Subcontractor” shall mean any person or entity having a-centract with the General
Contractor or any Subcontractor for the construction or rehabilitation/(as applicable) , equipping
or supplying of labor or materials by such Subcontractor of any portion of the Project.

“Tax Credits” means the Jow income housing tax credits for which ov ners of a Qualified
Low Income Housing Project may qualify pursuant to Section 42 of the Code.

“Tax Credit Authority” means the maximum amount of Tax Credits which, pursaant to
an allocation by the City under Section 42(h)(1) of the Code, may be received by the owner of a
Qualified Low Income Housing Project in any one year.

"Tax Credit Eligible Families" shall mean and include individuals, groups of unrelated
individuals or families whose adjusted annual income does not exceed the Tax Credit Income
Limit.

"Tax Credit Eligible Units" shall mean those 123 units in the Project which will be
occupied by or available for occupancy to Tax Credit Eligible Families.

"Tax Credit Termination Date" shall mean the earlier to occur of (a) a Foreclosure Date
or (b) the Extended Use Period Termination Date.
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"Tenant Certification” shall have the meaning assigned to such term in Exhibit C hereto.

"Three-Year Period" shall mean a period commencing on the Tax Credit Termination
Date (but only if the Tax Credit Termination Date shall be a Foreclosure Date) and ending on the
third anniversary thereof.

"Transfer" shall mean the transfer of the Project (a) by foreclosure of a mortgage thereon
or (b) by an instrument in lieu of foreclosure of a mortgage thereon.

“Unit” means any residential rental unit in the Project consisting of an accommodation
containing separate and complete facilities for living, sleeping, eating, cooking, and sanitation;
provided, however, that single room occupancy units used on a nontransient basis may be treated
as Units.

“Unit Fractict”) means the fraction, the numerator of which is the total number of Low
Income Units in a building and the denominator of which is the total number of Units in such
building.

SECTION 2 OWNER'S KEPRESENTATIONS, WARRANTIES AND COVENANTS.
The Owner hereby represents, warrants, covenants and agrees as follows:

2.1 The Project shall be acquired aid constructed or rehabilitated (as applicable) for the
purpose of providing residential rental property, and the Owner shall own, manage and operate
the Project as residential rental units and faciliiies functionally related and incidental thereto.

2.2 The Project shall consist of residential urits, together with facilities functionally
related and incidental thereto, and which units are similar ' quality and type of construction and
amenities.

2.3 Each unit in the Project shall contain separate and coippiete facilities for living,
sleeping, eating, cooking and sanitation (unless the Project qualifics 252 single-room occupancy
project or transitional housing for the homeless, in which case such uini(s) shall comply with the
applicable requirements of Section 42 of the Code).

2.4 None of the units in the Project shall at any time be used on a transicr £asis, and
neither the Project nor any portion thereof shall ever be used as a hotel, motel, doiriitory,
fraternity house, sorority house, rooming house, hospital, nursing home, sanitarium, rest home or
trailer park or court.

2.5 The units in the Project shall be made available for lease by members of the general
public and the Owner shall not give preference in renting units in the Project to any particular
class or group of individuals other than Tax Credit Eligible Families as provided herein and in
accordance with any preferences to be given by the Owner to former public housing residents or
other families as stated in the Owner’s City-approved tenant selection plan.

2.6 The Owner shall not discriminate against prospective tenants on the basis of their
receipt of, or eligibility for, housing assistance under any federal, State or local housing
assistance program or on the basis that they have a minor child or children who will be residing
with them. The Owner shall not refuse to lease any unit in the Project to a holder of a voucher or
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certificate of eligibility under Section 8 of the United States Housing Act of 1937 because of the
status of the prospective tenant as such a holder.

2.7 All of the units in the Project shall be, after completion of the construction or
rehabilitation (as applicable) of the Project, and shall remain suitable for occupancy.

2.8 After completion of the construction or rehabilitation (as applicable) of the Project
and subject to Section 2.10(a) hereof, all of the Tax Credit Eligible Units shall be occupied or
available for occupancy by Tax Credit Eligible Families.

2.9 After completion of the construction or rehabilitation (as applicable) of the Project
and prior to the Tax Credit Termination Date, the Gross Rent charged each month for any Tax
Credit Eligiblc Unit shall not exceed at any time 30 percent of the Imputed Income Limitation
applicable to such Tax Credit Eligible Unit. Following the Tax Credit Termination Date, but
only if the Tax Crzdit Termination Date is a Foreclosure Date, the rent increase restriction
contained in Section 42 (h)(6)(E)(ii) of the Code shall apply to each Tax Credit Eligible Unit for
the Three-Year Period.

2.10 (a) For purposes of satisfying the requirements set forth in Section 2.8 above, a Tax
Credit Eligible Unit occupied by @ Tax Credit Eligible Family whose income has exceeded the
applicable Tax Credit Income Limit aiter initial occupancy of such Tax Credit Eligible Unit by
such Tax Credit Eligible Family shail; subject to subsection (b) of this Section 2.10, be deemed
to comply with Section 2.8 hereof if the reat for such Tax Credit Eligible Unit complies with the
requirements of Section 2.9 hereof applicebic to Tax Credit Eligible Units.

(b) A Tax Credit Eligible Unit (the "Increased-Income Unit") occupied by a Tax Credit
Eligible Family whose income has increased above 140% of the Tax Credit Income Limit shall
be deemed to comply with Section 2.8 hereof if the 1cpt {or the Increased-Income Unit complies
with the requirements of Section 2.9 hereof applicable to12x Credit Eligible Units, but only if
units of a comparable size with or smaller than the Increascd-Income Unit, and which are then
available or subsequently become available, are occupied by & new tenant who is a Tax Credit
Eligible Family, until the number of Tax Credit Eligible Units iniially claimed is again achieved.

2.11 (a) The Owner shall include in leases for all Tax Credit &ligible Units provisions
which authorize the Owner to immediately terminate the tenancy, in accordance with applicable
lease provisions, of any tenant who misrepresented any fact material to the teiant's qualification
as a Tax Credit Eligible Family.

(b) The Owner shall not evict or terminate the tenancy of any tenant of a Tax. (*redit
Eligible Unit other than for good cause.

2.12 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 Owner which is unrelated
to the Project, shall be maintained, as required by the City, in a reasonable condition for proper
audit and subject to examination during business hours by representatives of the City. If the
Owner employs a management agent for the Project, the Owner shall require such agent to
comply with the requirements of this Regulatory Agreement and shall include such requirements
in any and all management agreements or contracts entered into with respect to the Project.

2.13 All tenant leases shall be written, shall be in conformity with all applicable laws,
including without limitation the City of Chicago Residential Landlord and Tenant Ordinance,
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and, with respect to Tax Credit Eligible Units shall contain clauses, inter alia, wherein each
individual lessee: (i) certifies the accuracy of the statements made in the Tenant Certification and
(i) agrees that the family income and other eligibility requirements shall be deemed substantial
and material obligations of his/her tenancy, that he/she will comply with all requests for
information with respect thereto from the Owner, the City or HUD, and that the failure to
provide accurate information in the Tenant Certification or refusal to comply with a request for
information with respect thereto shall be deemed a substantial violation of an obligation of
his/her tenancy.

2.14 All tenant leases shall be for a period of not less than six months; provided,
however, that notwithstanding the foregoing, if applicable, each tenant lease for a Tax Credit
Eligible Unit-constituting a "single-room occupancy unit" within the meaning of Section
42(1)(3)(Byuv; of the Code shall be for a period of not less than one month.

2.15 Tuc Swner shall obtain and keep the records required under the Plan and 26 C.F.R.
Section 1.42-5(b) furhe periods described therein. This covenant shall survive beyond the Tax
Credit Termination Date (if such date is not also a Foreclosure Date), but shall terminate as of a
Foreclosure Date.

2.16 The Owner shali-obtain and maintain on file during the Project Term a sworn and
notarized Tenant Certification with respect to each and every individual, group of unrelated
individuals or family who is a tenani i the Tax Credit Eligible Units, signed by the tenant or
tenants (i.e., the individual or individuals whose name or names appear on the lease) and
obtained by the Owner (a) prior to such terciit or tenants occupying the unit or signing a lease
with respect thereto, and (b) thereafter at least antinally so long as such individual, individuals or
family remain as tenants in the Tax Credit Eligible-Units. The Owner shall assist each of the
tenants in the Tax Credit Eligible Units in completing the Tenant Certification if necessary.

2.17 The Owner agrees that it will take any and‘al1 actions required by the City to
substantiate the Owner's compliance with the restrictions.<ci torth herein, including, but not
limited to, submitting to the City an Annual Report executed t'y the Owner, commencing on the
First Reporting Date and on each October 1 thereafter through ard-dicluding the Last Reporting
Date. This covenant shall survive beyond the Tax Credit Terminaiion Date (if such date is not
also a Foreclosure Date), but shall terminate as of a Foreclosure Date.

2.18 The Owner shall provide to the City a tenant profile (in the form provided to the
Owner by DOH) for each Tax Credit Eligible Unit within 30 days after such unit s leased to
such tenant(s) (or, for units occupied by Tax Credit Eligible Families as of the datc liereof,
within 30 days from the date hereof). For each unit in the Tax Credit Eligible Units, nromptly
after the first leasing of such unit after the completion of construction or rehabilitation {as
applicable) of the Project, the Owner shall provide the City, unless prohibited by law, with data
on the racial, ethnic, gender and income-level characteristics of (a) the tenants, if any, occupying
such unit before construction or rehabilitation (as applicable), (b) the tenants moving into such
unit initially after completion of construction or rehabilitation (as applicable) of the Project, and
(c) the applicants for tenancy of such unit within 90 days following completion of construction
or rehabilitation (as applicable) of the Project. For each subsequent leasing of the unit, the
Owner 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.
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2.19 The Owner shall notify the City of the occurrence of any event of which the Owner
has notice and which event would violate any of the provisions of this Regulatory Agreement.

2.20 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. The Owner 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.

2.21 The acquisition of the real property on which the Project is located is subject to the
requirements of the Uniform Relocation Assistance and Real Property Acquisition Policies Act
of 1970, 42 1.S.C. Section 4601 et seq., and the requirements of 49 C.F.R. Part 24, Subpart B.

2.22 TheOwner shall obtain and maintain flood insurance for the Project if the Project is
located in an area which is identified by the Federal Emergency Management Agency as having
special flood hazaras.

2.23 The Owner is.not a primarily religious entity and the Project will be used solely for
secular purposes.

2.24 The Owner agrees thet 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.

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

2.26 Except as otherwise disclosed to the City iivwriting, all of the statements,
representations and warranties of the Owner contained in-ainy decument submitted by the Owner
to the City in connection with the Project remain true and in eifect as of the date hereof.

2.27 The Owner shall inform DOH of the date the Tax Credt Eligible Units are "placed
in service" within the meaning of Section 42 of the Code and of the doliar amount of Tax Credits
to be claimed by the Owner with respect to the Project and shall provide DOH with a cost
certification and all other documentation required by DOH to issue an Internai Rizvenue Service
Form 8609 with respect to the Tax Credit Eligible Units, all within 60 days foiiowing such
"placed-in-service" date.

2.28 The Owner 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 that the Owner submits such Form 8609 to the
Internal Revenue Service.

2.29 The Owner 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:
(a) the requirements of the Fair Housing Act, 42 U.S.C. §§3601-19 and implementing
regulations at 24 C.F.R. Part 100 et seq.; Executive Order 11063, as amended by Executive
Order 12892 (3 C.F.R., 1958-63 Comp., p. 652 and 59 F.R. 2939) (Equal Opportunity in
Housing) and implementing regulations at 24 C.F.R. Part 107; and Title VI of the Civil Rights
Act of 1964, 42 U.S.C. §§2000d - 2000d-4, and implementing regulations at 24 C.F R. Part 1; (b)
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the prohibitions against discrimination on the basis of age under the Age Discrimination Act of
1975,42 U.S.C. §6101 et seq., and the implementing regulations at 24 C.F.R. Part 146; (c) the
prohibitions against discrimination on the basis of handicap under Section 504 of the
Rehabilitation Act of 1973, 29 U.S.C. §794, and implementing regulations at 24 C.F.R. Part 8;
(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., p.230 and 3 C.F.R., 1978 Comp., p.264,
respectively) (Equal Employment Opportunity Programs) and the implementing regulations
issued at 41 C.F.R. Chapter 60; and () the requirements 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.F.R., 1983 Comp., p.198)
(Minority Brsiness Enterprise Development); and Executive Order 12138, as amended by
Executive Order 12608 (3 C.F.R., 1977 Comp., p.393 and 3 C.F.R., 1987 Comp., p.245)
(Women's Business Enterprise).

2.30 Additicnal representations and covenants of the Owner contained on Exhibit B
hereto are hereby incorporated herein by reference.

2.31 Neither the Owrer nor any affiliate thereof is listed on any of the following lists
maintained by the Office of Forzign Assets Control of the U.S. Department of the Treasury, the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors, or on
any other list of persons or entities witn which the City may not do business under any applicable
law, rule, regulation, order or judgment: the Specially Designated Nationals List, the Denied
Persons List, the Unverified List, the Entity List and the Debarred List.

2.32 To the best of the Owner’s knowledgg; after diligent inquiry, the Project and the
property are in compliance with all applicable feacizi, state and local laws, statutes, ordinances,
rules, regulations, executive orders and codes pertainirg to or affecting the Project and the
property, including, but not limited to, the Environmental’L aws.

2.33 The Owner has not executed and shall not execu'e an.v other agreement with
provisions contradictory to, or in opposition to, the provisions heieuf, and in any event, the
requirements of this Regulatory Agreement are paramount and cotirsiiing as to the rights and
obligations herein set forth and supersede any other requirements in contiict herewith.

SECTION 3 RELIANCE.

The City and the Owner hereby recognize and agree that the representations an<
covenants set forth herein made by the City and the Owner, respectively, may be relied upon by
the Owner and the City, respectively. In performing its duties and obligations hereunder, the
City may rely upon statements and certificates of the Owner and Tax Credit Eligible Families
and upon audits of the books and records of the Owner 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 Owner agree that it is the Owner's responsibility to determine that
each potential tenant for a Tax Credit Eligible Unit qualifies as a Tax Credit Eligible Family, and
that in making each such determination, the Owner shall exercise due diligence.

SECTION 4 SALE OR TRANSFER OF THE PROJECT.
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The Owner hereby covenants and agrees not to sell, transfer or otherwise dispose of the
Project, or any portion thereof (including without limitation, a transfer by assignment of any
beneficial interest under a land trust) at any time during the Project Term, except as expressly
permitted by the City, and except for those liens and encumbrances on the Property referenced
on Exhibit D hereto made in connection with the financing of the Project. The Owner hereby
agrees and covenants that no portion of any building to which this Regulatory Agreement applies
shall be transferred to any Person unless all of such building is transferred to such Person. It is
hereby expressly stipulated and agreed that any sale, transfer or other disposition of the Project in
violation of this Section 4 shall be null, void and without effect, shall cause a reversion of title to
the Owner or any successor or assignee of the Owner last permitted by the City, and shall be
ineffective to relieve the Owner or such successor or assignee, as applicable, of its obligations
hereunder.

SECTiCKN,5 TERM.

5.1 This Reguiatory Agreement shall become effective upon its execution and delivery.
Subject to Sections 2.9/2.15,2.17, 5.2, 6.3, 6.6 and 17 hereof, this Regulatory Agreement shall
remain in full force and effzci for a term equal to the Project Term, it being expressly agreed and
understood that the provisions ngreof are intended to survive throughout the Project Term.

5.2 If the Project Term sha'l end on a Tax Credit Termination Date which is also a
Foreclosure Date, the occurrence of such Termination Date shall not be construed to permit,
during the Three-Year Period, either (i) the eviction or termination of the tenancy (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 Eligiole Unit not otherwise permitted under Section
42 of the Code.

SECTION 6 ENFORCEMENT.

6.1 Subject to Section 6.6 hereof, if a violation of any of the foregoing representations or
covenants occurs or is attempted, and such occurrence or attempt isuncorrected for a period of
30 days after notice thereof from the City to the Owner (provided; owever, that if any such
occurrence or attempt cannot reasonably be cured within said 30-day period and if the Owner
shall have commenced to cure such occurrence or attempt within said 3(-day period and shall
thereafter continue diligently to effect such cure, then said 30-day period shall be extended to 60
days upon written request from the Owner to the City delivered during such 30-da y period, and
upon further written request from the Owner to the City delivered during such 6 Jay period,
said 60-day period shall be extended to 90 days; provided further, however, that the- ity shall
not be precluded during any such periods from exercising any remedies hereunder if e City
shall receive a request or notice from the Internal Revenue Service to do so or if the City shall
determine that the continuation of such uncorrected occurrence or attempt shall result in any
liability by the City to 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 covenants 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 by the Owner of its obligations hereunder. No delay in enforcing the
provisions hereof as to any breach or violation shall impair, damage or waive the right of any
party entitled to enforce the provisions hereof or to obtain relief against or recovery for the

continuation or repetition of such breach or violations or any similar breach or violation hereof at
any later time.
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6.2 All fees, costs and expenses of the City incurred in taking any action pursuant to this
Section 6 shall be the sole responsibility of the Owner.

6.3 The Owner and the City each acknowledge that a primary purpose of requiring the
Owner to comply with the restrictions provided in this Regulatory Agreement is to assure
compliance of the Project and the Owner with Section 42 of the Code and for that reason the
Owner, 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 Owner 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 Eligible Families with respect to the Project (whether as prospective, present or former
tenants of {ne-T roject) (the "Permitted Tenants") shall have the right to enforce in any court of
the State the recuirement of Section 1(b) of Exhibit B hereto and the terms of Section 5.2 hereof.

6.4 The Owner further specifically acknowledges that the beneficiaries of the Owner's
obligations hereunder cantiot be adequately compensated by monetary damages in the event of
any breach or violation of any of the foregoing representations or covenants.

6.5 Upon any failure o1 the Owner to comply fully with the Code, the covenants and
agreements contained herein or witn all applicable rules, rulings, policies, procedures,
regulations or other official statemeriis'promulgated or proposed by the United States
Department of the Treasury, the Internal Revenue Service or the City from time to time
pertaining to the obligations of the Owner 4 set forth therein or herein, and upon compliance by
the City with the procedures described in Section €.6 hereof, the City may, in addition to all of
the remedies provided by law or in equity, requestihe Internal Revenue Service to decertify the
Project for Tax Credit dollars and to immediately corimence recapture of the Tax Credit dollars
heretofore allocated to the Project.

6.6 The City shall provide prompt written notice {a “Noncompliance Notice") to the
Owner if the City (a) does not receive from the Owner an Annial Rz2port when due, (b) is not
permitted to inspect, as provided in Section 18 hereof, the records izintained by the Owner
pursuant to Section 2.15 hereof, or (c) discovers by inspection, reviey ¢:'in some other manner
that the Project is not in compliance with the provisions of Section 42 ot the Code. The
Noncompliance Notice shall specify a period (the "Correction Period") dur'ng which the Owner
is required to correct the condition (the "Noncompliance Condition") causing the production of
the Noncompliance Notice. After the end of the Correction Period (and within <5 days of the
end of such period), the City shall file with the Internal Revenue Service Form 8827 describing
the Noncompliance Condition, whether or not the Noncompliance Condition shall have been
corrected during the Correction Period. Notwithstanding any other provision herein to the
contrary, this Section 6.6 shall survive beyond the Tax Credit Termination Date, if the Tax
Credit Termination Date (a) is not also a Foreclosure Date, and (b) shall occur prior to October 1
of the second calendar year following the end of the Compliance Period; notwithstanding the
foregoing part of this sentence, this Section 6.6 shall terminate as of a Foreclosure Date.

SECTION 7 RECORDING AND FILING.

The Owner 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
Owner shall pay all fees and charges incurred in connection with any such recording. Upon
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recording, the Owner shall immediately transmit to the City an executed original of this
Regulatory Agreement showing the date and recording number of record. The Owner 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 8 PREVAILING WAGE

The Owner hereby covenants and agrees to pay, and to contractually obligate and cause
the General Contractor and each subcontractor to pay, the prevailing wage rate as ascertained by
the Illinois Department of Labor (the "Department"), to all Project employees as required by
applicable law. All such contracts shall list the specified rates to be paid to all laborers, workers
and mechanizz for each craft or type of worker or mechanic employed pursuant to such contract.
If the Departirent revises such prevailing wage rates, the revised rates shall apply to all such
contracts. Uporrihe City's request, the Owner shall provide the City with copies of all such
contracts entered j7to by the Owner or the General Contractor to evidence compliance with this
Section 8.

SECTION 9 MBE/WsX COMMITMENT

9.1 The Owner agrees for 7tsel€ and shall contractually obligate the General Contractor to
agree that during the Project:

(a) Consistent with the findings whizii support the Minority-Owned and Women-Owned
Business Enterprise Procurement Program (the "MBE/WBE Program"), Section 2-92-420 et
seq., Municipal Code of Chicago, and in reliance »pon the provisions of the MBE/WBE Program
to the extent contained in, and as qualified by, the pravisions of this Section 9.1, during the
course of the Project, at least the following percentagésuf the aggregate hard construction costs
(as set forth in the Project Budget) shall be expended foi sontract participation by minority-
owned businesses ("MBEs") and by women-owned businesses ("WBEs"):

(1) At least 24 percent by MBEs.
(2) At least four percent by WBE:s.

(b) For purposes of this Section 9.1 only, the Owner (and any party; io whom a contract 1s
let by the Owner in connection with the Project) shall be deemed a "contractei™ and this
Regulatory Agreement (and any contract let by the Owner in connection with the Iraject) shall
be deemed a "contract" as such terms are defined in Section 2-92-420, Municipal'Code of
Chicago. In addition, the term "minority-owned business" or "MBE" shall mean a business
enterprise identified in the Directory of Certified Minority Business Enterprises publisted by the
City's Purchasing Department, or otherwise certified by the City's Purchasing Department as a
minority-owned business enterprise; and the term "women-owned business" or "WBE" shall
mean a business enterprise identified in the Directory of Certified Women Business Enterprises
published by the City's Purchasing Department, or otherwise certified by the City's Purchasing
Department as a women-owned business enterprise.

(c) Consistent with Section 2-92-440, Municipal Code of Chicago, the Owner's
MBE/WBE commitment may be achieved in part by the Owner's status as an MBE or WBE (but
only to the extent of any actual work performed on the Project by the Owner) or by a joint
venture with one or more MBEs or WBESs (but only to the extent of the lesser of (i) the MBE or
WBE participation in such joint venture or (ii) the amount of any actual work performed on the
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Project by the MBE or WBE), by the Owner utilizing a MBE or a WBE as the General
Contractor (but only to the extent of any actual work performed on the Project by the General
Contractor), by subcontracting or causing the General Contractor to subcontract a portion of the
Project to one or more MBEs or WBEs, or by the purchase of materials used in the Project from
one or more MBEs or WBEs, or by any combination of the foregoing. Those entities which
constitute both a MBE and a WBE shall not be credited more than once with regard to the
Owner's MBE/WBE commitment as described in this Section 9.1.

(d) The Owner shall deliver quarterly reports to DOH during the Project describing its
efforts to achieve compliance with this MBE/WBE commitment. Such reports shall include,
inter alia, the name and business address of each MBE and WBE solicited by the Owner or the
General Contzactor to work on the Project, and the responses received from such solicitation, the
name and busiiiess address of each MBE or WBE actually involved in the Project, a description
of the work perfsrimed or products or services supplied, the date and amount of such work,
product or service and such other information as may assist DOH in determining the Owner's
compliance with this 14BE/WBE commitment. The Owner shall maintain records of all relevant
data with respect to the-utriization of MBEs and WBEs in connection with the Project for at least
five years after completion of the Project, and DOH shall have access to all such records
maintained by the Owner, on five Business Days' notice, to allow the City to review the Owner's
compliance with its commitment'to MBE/WBE participation and the status of any MBE or WBE
performing any portion of the Projcct.

(e) Upon the disqualification ot uny MBE or WBE General Contractor or Subcontractor,
if such status was misrepresented by the disqjualified party, the Owner shall be obligated to
discharge or cause to be discharged the disqualitied General Contractor or Subcontractor, and, if
possible, identify and engage a qualified MBE or YBE as a replacement. For purposes of this
subsection (e), the disqualification procedures are furiher described in Section 2-92-540,
Municipal Code of Chicago.

(f) Any reduction or waiver of the Owner's MBE/VBE commitment as described in this
Section 9.1 shall be undertaken in accordance with Section 2-¢2-459, Municipal Code of
Chicago.

(g) Prior to the commencement of the Project, the Owner shali be iequired to meet with
the monitoring staff of DOH with regard to the Owner's compliance with‘its obligations under
this Section 9.1. The General Contractor and all major Subcontractors shall te required to attend
this pre-construction meeting. During said meeting, the Owner shall demonstraie « DOH its
plan to achieve its obligations under this Section 9.1, the sufficiency of which shait be approved
by DOH. During the Project, the Owner shall submit the documentation required b y-this
Section 9.1 to the monitoring staff of DOH. Failure to submit such documentation on a-timely
basis, or a determination by DOH, upon analysis of the documentation, that the Owner is not
complying with its obligations under this Section 9.1, shall, upon the delivery of written notice to
the Owner, be subject to the provisions of Section 6 hereof. Upon the occurrence of any such
event of non-compliance with this subparagraph (g), in addition to any other remedies provided
under this Regulatory Agreement, the City may: (1) issue a written demand to the Owner to halt
the Project, or (2) seek any other remedies against the Owner available at law or in equity.

SECTION 10 CITY RESIDENT EMPLOYMENT REQUIREMENT
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10.1 The Owner agrees for itself and its successors and assigns, and shall contractually
obligate the General Contractor and shall cause the General Contractor to contractually obligate
the Subcontractors, as applicable, to agree, that during the Project they shall comply with the
minimum percentage of total worker hours performed by actual residents of the City as specified
in Section 2-92-330 of the Municipal Code of Chicago (at least 50 percent of the total worker
hours worked by persons on the site of the Project shall be performed by actual residents of the
City); provided, however, that in addition to complying with this percentage, the Owner, the
General Contractor and the Subcontractors shall be required to make good faith efforts to utilize
qualified residents of the City in both unskilled and skilled labor positions.

10.2 The Owner may request a reduction or waiver of this minimum percentage level of
Chicagoans 2sorovided for in Section 2-92-330 of the Municipal Code of Chicago in accordance
with standards-and procedures developed by the Chief Procurement Officer of the City (the
“Chief Procurement Officer”).

10.3 "Actuai residents of the City" shall mean persons domiciled within the City. The
domicile is an individuai's'one and only true, fixed and permanent home and principal
establishment.

10.4 The Owner, the General Contractor and the Subcontractors shall provide for the
maintenance of adequate employee residency records to ensure that actual Chicago residents are
employed on the Project. The Owner, thz General Contractor and the Subcontractors shall
maintain copies of personal documents suppestive of every Chicago employee's actual record of
residence.

10.5 Weekly certified payroll reports (U-S -Department of Labor Form WH-347 or
equivalent) shall be submitted to the Commissionei et DOH in triplicate, which shall identify
clearly the actual residence of every employee on eaciisubmitted certified payroll. The first
time that an employee's name appears on a payroll, the daie that the company hired the employee
should be written in after the employee's name.

10.6 The Owner, the General Contractor and the Subcontraziors shall provide full access
to their employment records to the Chief Procurement Officer, the Ceinniissioner of DOH, the
Superintendent of the Chicago Police Department, the Inspector Geneial, or any duly authorized
representative thereof. The Owner, the General Contractor and the Subccntractors shall maintain
all relevant personnel data and records for a period of at least three years after final acceptance of
the work constituting the Project.

10.7 At the direction of DOH, affidavits and other supporting documentation-wrii be
required of the Owner, the General Contractor and the Subcontractors to verify or clarify an
employee's actual address when doubt or lack of clarity has arisen.

10.8 Good faith efforts on the part of the Owner, the General Contractor and the
Subcontractors to provide utilization of actual Chicago residents (but not sufficient for the
granting of a waiver request as provided for in the standards and procedures developed by the
Chief Procurement Officer) shall not suffice to replace the actual, verified achievement of the

requirements of this Section 10 concerning the worker hours performed by actual Chicago
residents.

10.9 When work at the Project is completed, in the event that the City has determined that
the Owner failed to ensure the fulfillment of the requirement of this Section 10 concerning the
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worker hours performed by actual Chicago residents or failed to report in the manner as
indicated above, the City will thereby be damaged in the failure to provide the benefit of
demonstrable employment to Chicagoans to the degree stipulated in this Section 10. Therefore,
in such a case of non-compliance, it is agreed that 1/20 of 1 percent, 0.0005, of the aggregate
hard construction costs set forth in the Project Budget (as the same shall be evidenced by
approved contract value for the actual contracts) shall be surrendered by the Owner to the City in
payment for each percentage of shortfall toward the stipulated residency requirement. Failure to
report the residency of employees entirely and correctly shall result in the surrender of the entire
liquidated damages as if no Chicago residents were employed in either of the categories. The
willful falsification of statements and the certification of payroll data may subject the Owner, the
General Contractor and/or the Subcontractors to prosecution. Any retainage to cover contract
performance that may become due to the Owner pursuant to Section 2-92-250 of the Municipal
Code of Chizago may be withheld by the City pending the Chief Procurement Officer's
determination whether the Owner must surrender damages as provided in this paragraph.

10.10 Notking, herein provided shall be construed to be a limitation upon the "Notice of
Requirements for Afiuraative Action to Ensure Equal Employment Opportunity, Executive
Order 11246" and "Standsrd Federal Equal Employment Opportunity, Executive Order 11246,"
or other affirmative action réquired for equal opportunity under the provisions of this Regulatory
Agreement.

10.11 The Owner shall cauce or require the provisions of this Section 10 to be included in
the Construction Contract and all applicable Subcontracts.

SECTION 11 COVENANTS TO RUN WITH OWNER’S INTEREST IN THE
PROJECT.

The Owner hereby subjects the Project to the cavenants, reservations and restrictions set
forth in this Regulatory Agreement. The City and the Owner hereby declare their express intent
that the covenants, reservations and restrictions set forth hicrein shall, throughout the Project
Term, be deemed covenants, reservations and restrictions runn:ng with the land to the extent
permitted by law, and shall pass to and be binding upon the Owner's successors in title to the
Project throughout the Project Term. The Owner hereby covenants to 1nclude the requirements
and restrictions contained in this Regulatory Agreement in any documents fransferring any
interest in the Project to another Person in order that such transferee has riaice of, and is bound
by, such restrictions, and to obtain from any transferee the agreement to be bcune by and comply
with the requirements set forth in this Regulatory Agreement; provided, however; tirat each and
every contract, deed, mortgage or other instrument hereafter executed covering or conveying the
Project or any portion thereof or interest therein (including, without limitation, any transier of a
beneficial interest in a land trust or a portion thereof) shall conclusively be held to have been
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executed, delivered and accepted subject to such covenants, reservations and restrictions,
regardless of whether such covenants, reservations and restrictions are set forth in such contract,
deed or other instrument.

SECTION 12 GOVERNING LAW,

This Regulatory Agreement shall 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. In the event of any conflict between this Regulatory
Agreement and Section 42 of the Code, Section 42 of the Code shall control.

SECTION 13 AMENDMENTS.

This Regyiatory Agreement shall be amended only by a written instrument executed by
the parties hereto or(thzir successors in title, and duly recorded in the real property records of the
county in which the Projsct is located. The Owner hereby expressly agrees to enter into all
amendments hereto whick.in the opinion of the City, are reasonably necessary for maintaining
compliance under Section 42707 the Code.

SECTION 14 NOTICE.

Unless otherwise specified, any nolice, 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, 2 Flocr
Chicago, lllinois 60602
Attention: Commissioner

WITH COPIES TO: Department of Finance
City of Chicago
33 North LaSalle Street, 6™ Floor
Chicago, Illinois 60602
Attention: 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 OWNER: 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
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shall be deemed received upon such personal service or upon dispatch by electronic means with
confirmation of receipt. Any notice, demand or request sent pursuant to clause (c) above shall be
deemed received on the Business Day immediately following deposit with the overnight courier,
and any notice, demand or request sent pursuant to clause (d) above shall be deemed received
two Business Days following deposit in the mail.

SECTION 15 SEVERABILITY.

If any provision of this Regulatory Agreement shall be invalid, illegal or unenforceable,
the validity, legality and enforceability of the remaining provisions hereof shall not in any way
be affected or impaired thereby.

SECTION 16 COUNTERPARTS.

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

SECTION 17 EXFLCTIVE 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 fortl. above.

SECTION 18 RIGHT TO INSPECT.

The Owner agrees that the City shall have the right to perform an on-site inspection of the
Project and to review the records maintained by the Gwaer or its agent as described in Section
2.15 hereof, upon 30 days' prior notice by the City to the Owner, at least annually during each
year of the Inspection Period. Notwithstanding the foregeing sentence, this Section 18 shall
terminate as of Foreclosure Date.

SECTION 19 NO THIRD PARTY BENEFITS.

Subject to Section 6.3 hereof, this Regulatory Agreement is madz: fer the sole benefit of
the City and the Owner and their respective successors and assigns and, except 2s provided in
Section 6.3 hereof or otherwise expressly provided herein, no other party shal. hare any legal
interest of any kind hereunder or by reason of this Regulatory Agreement. Whetkeror not the
City elects to employ any or all of the rights, powers or remedies available to it hereviider, the
City shall 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 or omissions pursuant hereto or otherwise in
connection herewith.

SECTION 20 REFERENCES TO STATUTES, ETC.

All references herein to statutes, regulations, rules, executive orders, ordinances,
resolutions, rulings, notices or circulars issued by any governmental body shall be deemed to
include any and all amendments, supplements and restatements from time to time to or of such

statutes, regulations, rules, executive orders, ordinances, resolutions, rulings, notices and
circulars.
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SECTION 21 NO BUSINESS RELATIONSHIP WITH CITY ELECTED OFFICIALS

Pursuant to Section 2-156-030(b) of the Municipal Code of Chicago, it is illegal for any
elected official of the City, or any person acting at the direction of such official, to contact, either
orally or in writing, any other City official or employee with respect to any matter involving any
person with whom the elected official has a “Business Relationship” (as defined in Section 2-
156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City
Council committee hearing or in any City Council meeting or to vote on any matter involving the
person with whom an elected official has a Business Relationship. Violation of Section 2-156-
030(b) by any elected official, or any person acting at the direction of such official, with respect
to this Regulatory Agreement, or in connection with the transactions contemplated thereby, shall
be grounds for termination of the Regulatory Agreement and the transaction contemplated
thereby. Tho Owner hereby represents and warrants that, to the best of its knowledge after due
inquiry, no violation of Section 2-156-030(b) has occurred with respect to the Regulatory
Agreement or tli¢ transaction contemplated thereby.

SECTION 22. INCORPORATION OF HUD-REQUIRED PROVISIONS RIDER.

The document entitlcd "HUD-Required Provisions Rider" attached hereto as Exhibit E is
hereby incorporated into this Kegnlatory Agreement as if fully set forth herein and shall remain a
part of this Regulatory Agreemznt so long as the Secretary of HUD or his/her successors or
assigns, are the insurers or holders of the Senior Note (known as the Mortgage Note in the HUD-
Required Provisions Rider). Upon suchitime as HUD is no longer the insurer or holder of the
Senior Note or such time as the Senior MNo'e s paid in full, the parties hereto agree that the HUD-
Required Provisions Rider shall no longerte a part of this Regulatory Agreement.

[The remainder of this page is inzentionally left blank]
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IN WITNESS WHEREOF, the City and the Owner have executed this Regulatory
Agreement by their duly authorized representatives, all as of the date first written hereinabove.

CITY OF CHICAGO, by and through its Department of Housing

By:
Name: John G. Markowski
Title; Commissioner

C/S HARRISON COURTS LIMITED PARTNERSHIP, an Illinois
limited partnership

Py:.  Harrison Courts LLC, an Illinois limited liability company and
general partner

Ry:  Chicago Housing Authority, an Illinois municipal
corporation and sole member

Bv: WH7\

Terry Peterson
Chief Executive Officer
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IN WITNESS WHEREOF, the City and the Owner have executed this Regulatory
Agreement by their duly authorized representatives, all as of the date first written hereinabove.

CITY OF CHILAGO, by and through its Department of Housing

By:
Name: John G. Markowski
Title: Commissjoner

C/S HARRISON COURTS LIMITED PARTNERSHIP, an Illinois
limited partnership

By:  Harrison Courts LLC, an Illinois limited liability company
and general partner

By:  Chicago Housing Authority, an Illinois municipal
corporation and sole member

By:

T eirv Peterson
Chief Executive Officer
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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 Terry Peterson, personally known to me to be the Chief Executive Officer of the Chicago
Housing Authority, an Illinois municipal corporation and the sole member of Harrison Courts
LLC, an Illinois limited liability company and the general partner of C/S Harrison Courts
Limited Partnership, an Illinois limited partnership, personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and severally acknowledged that as such Chief Executive Officer , he signed and
delivered the said instrument as the free and voluntary act and deed of the Chicago Housing
Authority, ¥iarrison Courts LLC and C/S Harrison Courts Limited Partnership for the uses and
purposes therein set forth.

GIVEN under iy iand and official seal this Zéﬁﬂay of%@ﬁvo&

Ni ubli

% :
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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 John G. Markowski, personally known to me to be the Commissioner of the
Department of Housing of the City of Chicago, Illinois (the "City") and personally known to me
to be the same person whose name is subscribed to the foregoing instrument, appeared before me
this day in person and acknowledged that as such Commissioner, he signed and delivered the
said instrument pursuant to authority, as his free and voluntary act, and as the free and voluntary
act and deed of'said City, for the uses and purposes therein set forth.

GIVEN und¢r 7 hand and notarial seal this zé/l day of mse7? , 2005,

Do Giti,

Notary Puflic ;

(SEAL)

DIGNA
. . GTATE OF LLINOIS
T, R W EXPRES 02807

L 4 4 dodid

2 RAAN
ada o o dad

1
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EXHIBIT A

LEGAL DESCRIPTION

Lots 25 to 48 inclusive in Block 5 in Reeds Subdivision of the East Three Quarters of the South /
Quarter of the Northwest Quarter of Section 13, Township 39 North, Range 13, East of the Third
Principal Meridian, in Cook County, Illinois.

PIN.: 16-13-131-039 p
Addresses: 2910, 2930 & 2950 West Harrison Street
Chreago, Illinois /
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EXHIBIT B
ADDITIONAL REPRESENTATIONS AND COVENANTS OF OWNER
1. One Hundred Twenty-Three (123) units in the Project shall be Tax Credit
Eligible Units. The Owner has applied for an allocation of $941,298 of Tax Credits from

the City in connection with the Project.

(a) The Project shall consist of the following Unit configuration:

Number of Bedrooms Number of Units
Studio 42

1 40

¥ 2 - Management Units
2 41

2 1 - Management Units

(b) The Anplicable Fraction for each building in the Project shall be, for
each taxable year in the Cuinpiiance Period and Extended Use Period, 100%.

2. The Owner shall cbtain the City’s prior written consent for (a) the
withdrawal, addition and/or replaccirent of the General Partner or (b) the sale or other
transfer by the General Partner’s ownero£all or a controlling interest in the ownership of
the General Partner which consent shall not-ve unreasonably withheld. No consent by the
City shall be required for the withdrawal, replacement and/or addition of any of the
Owner’s limited partners or of any such limited partner’s general partners (or any other
ownership interests in and to said limited partners;.

4, For purposes of Section 14, the Owner's-address shall be:

Chief Executive Officer
Chicago Housing Authority
626 West Jackson Boulevard
Chicago, Illinois 60661

and to: General Counsel
Chicago Housing Authority
200 West Adams Street, Suite 2100
Chicago, Illinois 60606

with a copy to: MMA Harrison Courts, LLC
¢/o MMA Financial TC Corp.
101 Arch Street
Boston, Massachusetts 02110
Attention: Asset Management

and to: Nixon Peabody LLP
100 Summer Street
Boston, Massachusetts 02110
Attention: Syndication Group

R




0527214044 Page: 26 of 51

UNOFFICIAL COPY

EXHIBIT C
ANNUAL REPORT FOR PROJECT RECEIVING
LOW-INCOME HOUSING TAX CREDITS
FROM THE CITY OF CHICAGO, DEPARTMENT OF HOUSING

Owner:

Project Name:

Project Number:

Owner Federal Employer Identification Number:

Pursuani tc Section 42 of the Code, the Owner is required to maintain certain records
concerning the Project-and the City is required to monitor the Project's compliance with the Code
and the agreements exccited by the City and the Owner in connection with the Project. The
Owner further agreed, inthe Regulatory Agreement dated as of September 1, 2005, between the
City and the Owner (the "Kegu!latory Agreement"), to maintain certain records and prepare and
deliver certain reports to the City* This Annual Report must be completed in its entirety and
must be executed by the Owner, notarized and returned to the 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 comrp'ction of construction or rehabilitation (as applicable) of
the Project, and ending on the later of (1)< first October 1 following the end of the Compliance
Period, or (2) the first October 1 following the Tax Credit Termination Date. In addition, a copy
of Schedule I must be completed for each builaing which comprises a part of the Project. No
changes may be made to the language contained hearzin without the prior approval of the City.
Except as otherwise specifically indicated, capitalized ‘erms contained herein shall have the
meanings ascribed to them in the Regulatory Agreement.

A. INFORMATION

1. Please list the building identification numbers and address 1ot each building included in
the Project: (If there are additional buildings in the Project, pleasc provide the requested
information on a separate sheet and attach to this document.)

Building Identification Number Building Address
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Complete Schedule I for each building included in the Project.

Has any change occurred, either directly or indirectly, (a) in the identity of the Owner, (b)
in the identity of any general partner(s), if any, of the Owner, (c) in the ownership of any
interests in any general partner of the Owner or in any shareholder, trustee or beneficiary
of the Dwner, or (d) which would otherwise cause a change in the identity of the
individrals who possess the power to direct the management and policies of the Owner
since the date of the Regulatory Agreement or the most recent Annual Report?

“Yes No

If Yes, provide all the app.onriate documents.

4.

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

Yes No

If Yes, provide all amendments and modificatisiz of the Owner's organizational documents.

5.

Provide the City with independently audited sinancial 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 sperating, maintenance and
administrative expenses and a cash flow statement.

Has the Owner been a recipient of a federal grant during ihis 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 butiding in the Project?

Yes No

If Yes, provide the details.

B.

REPRESENTATIONS, WARRANTIES AND COVENANTS

The Owner hereby represents and warrants to the City that each of the following statements is
true and accurate and covenants as follows:

1.

(a)
(b)
(c)
(d)
(e)
®

The Owner is [check as applicable]:

__an individual.

__agroup of individuals.

__acorporation incorporated and in good standing in the State of
__ageneral partnership organized under the laws of the State of
__alimited partnership organized under the laws of the State of
__other [please describe]:
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2. The Owner is [check as applicable] (a) the owner of fee simple title to, or a ground
lease interest to, or (b) the owner of 100% of the beneficial interest in, the
hereinafter described Project. The Owner received an allocation of low-income housing
tax credits from the City in the amount of § on

, pursuant 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 bv-Qualifying Tenants (as hereinafter defined).

(b)  For the 12-monttiperiod preceding the date hereof (the "Year"):

1. [check as applicable] (i) 20% or more of the residential units in the Project
were both rent-résiricted (within the meaning of Section 42(g)(2) of the Code) and
occupied by individuais (the "Qualifying Tenants") whose income as of the first
date of initial occupancy-is 50% or less of area median income, or (ii) 40%
or more of the residential units in the Project were both rent-restricted (within the
meaning of Section 42(g)(Z'of the Code) and occupied by individuals (the
"Qualifying Tenants") whose incuine as of the first date of initial occupancy is
60% or less of area median income:

2. there was no change in the applicable fiaction (as defined in Section 42(c)(1)(B)
of the Code) of any building in the Projest. Cr if there were any such changes,
attached hereto as Schedule Il is a true ana ¢sinplete description of all such
changes;

3. the Owner has received an annual income certificatioi from each Qualifying
Tenant in substantially the form attached hereto as Schedule 11T or in such other
form as shall have been approved by the City (for a Qualifyng Tenant receiving
Section 8 housing assistance payments, such documentation may be a statement
from the Chicago Housing Authority to the Owner declaring thatihc Qualifying
Tenant's income does not exceed the applicable income limit under->zction 42(g)
of the Code), and the Owner assisted each of the Qualifying Tenants in
completing the Tenant Certifications if necessary;

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

5. all of the units in the Project were for use by the general public and used on a non-
transient basis (except for units used for transitional housing for the homeless
provided under Section 42(1)(3)(B)(ii1) 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);

6. each building in the Project was suitable for occupancy, taking into account the
health, safety and building codes of the City;
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7. there was no change in the "eligible basis" as defined in Section 42(c) of the Code
(the "Eligible Basis") of any building in the Project, or if there were any such
changes, attached hereto as Schedule IV is a true and complete description of 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
Nualifying Tenants before any residential units in the Project were or will be
tented to tenants who are not Qualifying Tenants;

10.  if afterthe first date of initial occupancy the income of any Qualifying Tenant
increased-ahove 140% of the applicable income limit described in (1) above, the
next availab’e residential unit in the Project of a comparable or smaller size was
or will be rented to one or more Qualifying Tenants; and

11.  the Regulatory Agrecmient constitutes an "extended low-income housing
commitment” as defined-in Section 42(h)(6) of the Code and was in effect.

Any savings realized in a constructicn line item of the Project were either dedicated to
the benefit of the Project through enliancement of the Project, or resulted in a decrease of
the Project's Eligible Basis for purposes. of calculating the Tax Credits for which the
Project qualifies, and except as disclosed to 20d approved by the City, no amounts paid or
payable to the Owner as developer fees excecd<d the amount set forth in the Owner's
original application for the Tax Credits and such fe<s will not be increased without the
consent of the City.

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

All of the Schedule I is attached hereto constitute a true, correct anc vomplete schedule
showing, for the Year, the rent charged for each Tax Credit Eligible Uniiin the Project
and the income of the Qualifying Tenants in each Tax Credit Eligible (ni..

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

The Project is in compliance with all of the currently applicable requirements of the
Regulatory Agreement, Section 42 of the Code, the applicable Treasury regulations under
Section 42 of the Code (the "Tax Credit Regulations") and the City's Housing Tax Credit
Allocation Plan pursuant to which the Tax Credits were allocated (the "Plan"). The
Owner will take whatever action is required to ensure that the Project complies with all
requirements imposed by the Regulatory Agreement, Section 42 of the Code, the Tax
Credit Regulations, and, if applicable, the Plan during the periods required thereby.

The Owner shall retain, for the periods required under the Plan and 26 C.F.R. Section
1.42-5(b), as from time to time amended and supplemented, all tenant selection
documents, which include but are not limited to: income verification, employment
verification, credit reports, leases and low-income computation forms, to be available for
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periodic inspections by the City or its representative. The City, at its option, can
periodically inspect the Project at reasonable times, and all tenancy-related documents to
determine continued compliance of the Project with all applicable requirements.

No litigation or proceedings have been threatened or are pending which may affect the
interest of the Owner in the Project or the ability of the Owner to perform its obligations
with respect thereto, except as disclosed on Schedule V attached hereto.

The Owner has taken affirmative action to ensure that women- and minority-owned
businesses have had the maximum opportunity to compete for and perform as contractors
for supplies and/or services, and will continue to do so with future contracts and awards
as provided in Sections 2-92-420 through 2-92-570, inclusive, of the Municipal Code of
Chicago, as from time to time supplemented, amended and restated.

The Owiier has not demolished any part of the Project or substantially subtracted from
any real or/personal property of the Project or permitted the use of any residential rental
unit for any puipnse other than rental housing. The Owner has used its best efforts to
repair and restore<ne Project to substantially the same condition as existed prior to the
occurrence of any.Cvent causing damage or destruction, or to relieve the condemnation,
and thereafter to operzte the Project in accordance with the terms of the Regulatory
Agreement.

The Owner is in possession of'al! records which it is required to maintain pursuant to the
terms of 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.

The Owner has not executed any agreement with provisions contradictory to, or in
opposition to, the provisions of the Regulatory A greement and in any event the
requirements of the Regulatory Agreement are pararneunt and controlling as to the rights
and obligations therein set forth and supersede any other Tequirements in conflict
therewith. The Owner shall continue to cooperate with the City and furnish such
documents, reports, exhibits or showings as are required by the Regulatory Agreement,
Section 42 of the Code, the Tax Credit Regulations, the Plan {(if anplicable) and the City
or the City's counsel.

If the Owner is unable to make any representation or warranty set forth above, the Owner
must immediately contact the City and inform the City of the reason that ‘ns Gwner is
unable to make such representation or warranty.

Under penalties of perjury, the Owner declares that, to the best of its knowledge and
belief, each response, representation, warranty and document delivered by the Owner in

connection herewith is true, correct and complete and will continue to be true, correct and
complete.

C. INDEMNIFICATION

The Owner hereby agrees to fully and unconditionally indemnify, defend and hold harmless the

City from and against any judgments, losses, liabilities, damages (including consequential
damages), costs and expenses of whatsoever 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 Owner's responses or documents provided pursuant to
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the terms of this Annual Report including breaches of the representations and warranties herein

contained.
IN WITNESS WHEREOF, the Owner has executed this Annual Report this day of
’ ’ OWNER:
By:
Its:
Subscribed and sworn to before me this
__ dayof ,
Notary Public (
(SEAL)

//]
/2

-
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Owner:

Mailing Address:
Date of Regulatory Agreement:
Project Name and No.:
Building Address:,

Building Identificatici jJlumber:

3.
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SCHEDULE I

sk sk ook skok skokok skokok

[s the date of the attached Aruiwal Report prior to the start of the Compliance Period for
this Building? Yes ~ No [check one]. If "Yes," do not complete (2) or (3)
but go directly to (4). If "No," girceed to (2).

[s the date of the attached Annual Repori later than the first October 1 following the end
of the Compliance Period for this Builduig? Yes No [check one]. If
"Yes," do not complete (3) but go directly to £4). If "No," proceed to (3).

(a) Tax Credits Assigned to this Project:

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

(©

(d)

(e)
®

(&)

S:\Finance\CHA\City-State Projects\reg agree harrison 4.doc

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

Total Square Feet of space contained in Residential Rental Units in this Bul)Zing:

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

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

Total Eligible Basis of this Building:

Amount reduced due to receiving a federal grant or for any other reason: (If applicable)

Total Qualified Basis of this Building:

31
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4. (a) Note utilities paid by tenants:

(b)  Note utilities paid by Owner for which tenants reimburse Owner:;

(¢)  For each Residential Rental Unit in the Project, provide the following;

TAX CREDIT ELIGIPLE UNITS:

Unit Br Rent Family's Income Family Size
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OTHER UNITS:

Unit Br Rent Family's Income Family Size

5. Has the rent in any Tax Credit Eligible Umt ip the building identified above increased
since the filing of the previous Annual Report; o1..if this Annual Report is the first Annual
Report filed with respect to such building, has theieiit been increased from the amounts
projected during the construction period?

Yes No

If Yes, please provide details.

6. How many Tax Credit Eligible Units in this building are now occupied by tenants that did
not occupy such units at the time of the last Annual Report filed for this building?
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7. What steps did the Owner take to insure that the new tenants qualified as Tax Credit
Eligible Families, as applicable?

8. Have any Tax Credit Eligible Families been evicted since the time of the last Annual
Report.Onif this report is the first Annual Report filed with respect to this building, since
the initial.vent-up of this building?

Yes No

If Yes, please provide details.

9. Has any legal or administrative action been insdtuted by any Tax Credit Eligible Family
against the Owner?

Yes No

If Yes, please provide details.
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SCHEDULE 11

CHANGES IN APPLICABLE FRACTION
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SCHEDULE III

TENANT CERTIFICATION

RE:

Chicago, Illinois

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

Address of Apariment:

Apartment Number: -~

Some or all of the cost of th¢apartment development in which you are to lease an apartment
was financed by the use of low-1mcome housing tax credits provided by the City of Chicago for
the development. In order for the d:velopment to continue to qualify for these tax credits, there
are certain requirements which must b¢ miet with respect to the apartment development and its
tenants. To satisfy one of those requiremencsit is necessary for you to provide the information
requested in this Tenant Certification at the t.me you sign your lease and annually thereafter so
long as you remain a tenant in the apartment deelonment.

CERTIFICATION

I, the undersigned, state that [ have read and answered fuily, frankly and personally each of
the following questions for all persons who are to occupy the unit in-the above apartment
development for which application is made, all of whom are listed i the following page:
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Income Computation
(Anticipated Incomes)

Name of Relation- Age
Members ship to (if18
of the Head of or Social Security Place of
Household Household  under) Number Employment
HEAD
SPOUSE
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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 can'tal investment,
excluding interest in Indian Trust land and equity in a housing cooperative wiit or in a
manufactured home in which the family resides and except for necessary iterias'of personal
property such as furniture and automobiles, provide:

a. the total value of all such assets owned by all such persons: $ ,
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)
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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
than a correspondence school) with regular faculty and students?

Yes No

b. Is any such person (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 credits provided by the City to finance construction or
rehabilitation (as appiicable) of the apartment for which application is being made. I consent to and
authorize the disclosure of such information to the City and any agent acting on its behalf, IfI am
accepted as a tenant or my lease-is renewed, and if any of the foregoing information is inaccurate or
misleading, I understand that it wiil,constitute a material breach of my lease. I understand that the
submission of this information is or¢ of the requirements for tenancy and does not constitute an
approval of my application, or my acc>ptance as a tenant.

I declare under penalty of perjury that-<h¢ foregoing is true and correct.

Executed this day of . , at Chicago, Illinois.
/, Tenant
Applicant for an apartment
or Residing in Agt. No.
STATE OF ILLINOIS )
) SS

COUNTY OF COOK )

Onthe _ dayof , personally appeared before me
the signer of the above certification, who duly acknowledged to me that he/she executed the same.

L)

NOTARY PUBLIC

(SEAL)
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FOR COMPLETION BY OWNER 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 (i) the amount entered in 2.b less
the amount entered in 2.c and (ii) the passbook saving
rate as designated by HUD multiplied by the amount
citered in 2.a:

C. TOT~I ELIGIBLE INCOME
(Line 1.a-pkis line 1.b):

2. For each Tax Credit Eligible Unit, complete the following:
a. The amount entered ir! 1.c'is: (place "x" on appropriate line)
Less than $ which is th< rinaximum income at which a household of
persons may be determined to te 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.

OWNER:

Its:
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SCHEDULE 1V

CHANGES IN ELIGIBLE BASIS
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SCHEDULE V

LITIGATION SUMMARY
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EXHIBIT D
Permitted Encumbrances

Mortgage made by the Partnership in favor of PNC Multifamily Finance, Inc. (“PNC”)
securing the first mortgage loan.

Regulatory Agreement For Insured Multi-Family Housing Projects (With Section 8
Housing Assistance Payments Contracts) between the Partnership and the Secretary of
Housing and Urban Development (the “Secretary”).

Assignment of Rents and Leases made by the Partnership in favor of PNC securing the
first mortgzge loan.

UCC Financing Statement from the Partnership, as debtor, in favor of PNC and the
Secretary, as secured party.

Regulatory Agreement ard Declaration of Restrictive Covenants between CHA, the
Partnership and J. P. Morgen Tiust Company, National Association, as Trustee, relating

to the tax-exempt bonds and notes,

UCC Financing Statement from the Chic2go Housing Authority (in its capacity as Issuer)
to J.P. Morgan Trust Company, National Association (as Bond Trustee).

UCC Financing Statement from CHA (in its capacity as provider of the cash collateral for
the bonds) to J.P. Morgan Trust Company, National Association (as Bond Trustee).

UCC Financing Statement from CHA to Bank of America, N.A. (in its capacity as Note
Purchaser).

Deed of Trust from the Partnership to Bank of America, N.A., securing the bridge loan.

Assignment of Leases and Rents from the Partnership to Bank of America securing the
bridge loan.

UCC Financing Statement from the Partnership, as debtor, to Bank of America, as
secured party.

Subordinate Mortgage, Security Agreement and Financing Statements from the
Partnership to CHA relating to the CHA seller financing.

Subordinate Mortgage, Security Agreement and Financing Statement between the
Partnership and CHA relating to the CHA loan.
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14.  UCC Financing Statement from the Partnership, as debtor, to CHA, as secured party,
relating to the CHA Loan.

15.  Subordination Agreement by and among the Partnership, CHA and Bank of America,
N.A.

/
4
[

/
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EXHIBIT E

HUD-REQUIRED PROVISIONS RIDER

THIS RIDER is attached to and made a part of that certain Regulatory Agreement (the
“Document”), dated as of September 1, 2005, entered into by and between the City of Chicago,
Mlinois, an Illinois municipal corporation (the “City”), through its Department of Housing
("DOH"), having its offices at 33 North LaSalle Street, 2™ Floor, Chicago, Illinois 60602 and
C/S Harrison Courts Limited Partnership, an Illinois limited partnership (the “Owner”), relating
to the properiy located at 2910, 2930 and 2950 West Harrison Street, in Chicago, Illinois. In the
event of any coaflict, inconsistency or ambiguity between the provisions of this Rider and the
provisions of the IDocument, the provisions of this Rider shall control. All capitalized terms used
herein and not otlierwise defined herein shall have the meaning given to such terms in the
Document. As used hercin, the term “HUD” shall mean the United States Department of
Housing and Urban Development; the term “FHA” shall mean the Federal Housing
Administration, an organizatiesial unit within HUD; the term “Project” shall have the same
meaning as in the HUD Regulatory Agreement described below; and the term “HUD/FHA Loan
Documents” shall mean the following documents relating to the HUD-insured mortgage loan for
the Project (Project No. 071-35756):

A. Commitment for Insurance dated Tune 16, 2005, as amended, issued by the
Secretary of HUD pursuant to Section 221(d)(4) to Developer’s Mortgage
Corporation and later assigned to FN‘-Multifamily Finance, Inc. (“Mortgagee”);

B. Building Loan Agreement dated as of Septzinber 1, 2005, between the Owner and
Mortgagee;

C. Mortgage Note dated September 1, 2005, made by tiie Owner payable to the order
of Mortgagee in the principal amount of $3,850,000 (*he”Mortgage Note");

D. Mortgage dated as of September 1, 2005, made by Owner ii faver of Mortgagee
and encumbering the Project as security for the Mortgage Note (the “Mortgage”);

E. Security Agreement (Chattel Mortgage) dated as of September 1, 2005, hetween
the Owner, as debtor, and Mortgagee and/or the Secretary of HUD as their
interests may appear, as secured party;

F. Assignment of Leases and Rents dated as of September 1, 2005, made by the
Owner in favor of the Mortgagee as security for the Mortgage;

G. Assignment of Contracts and Documents dated as of September 1, 2005, made by
the Owner in favor of the Mortgagee as security for the Mortgage Note;

H. UCC-1 Financing Statement made by the Owner, as debtor, in favor of Mortgagee
and/or the Secretary of HUD as their interests may appear, as secured party
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recorded with the Cook County Recorder's Office and to be filed with the Illinois
Secretary of State; and

L Regulatory Agreement for Multifamily Housing Projects, dated as of
September 1, 2005, between the Owner and HUD (the “HUD Regulatory
Agreement”).

Notwithstanding anything in the Document to the contrary, the provisions of the
Document are subordinate to all applicable Federal Statutes, HUD mortgage insurance
regul-iions and related HUD directives and administrative requirements other than those
HUD Wiartgage insurance regulations, related HUD directives or administrative
requirements which have been waived in writing by HUD with respect to the Project.
The provisions of the Document are also expressly subordinate to the HUD/FHA Loan
Documents. n‘the event of any conflict between the Document and the provisions of
applicable Federai statutes, HUD mortgage insurance regulations, related HUD directives
and administrative requirements, or HUD/FHA Loan Documents, the Federal statutes,
HUD mortgage insurance regulations, related HUD directives and administrative
requirements and HUD/FHA Loan Documents shall control, except for those HUD
mortgage insurance regulations, velated HUD directives or administrative requirements
which have been waived in writirig by HUD with respect to the Project.

Failure on the part of the Owner to comply 'with the covenants contained in the
Document shall not serve as a basis for defavlt on any HUD-insured or HUD-held
mortgage on the Project.

Compliance by the Owner with the provisions and ¢svenants of the Document and
enforcement of the provisions and covenants contained in the Document, including, but
not limited to, any indemnification provisions or covenants -will not and shall not result
in any claim or lien against the Project, any asset of the Projest, #ie proceeds of the
Mortgage, any reserve, or deposit required by HUD in connecticn with the Mortgage
transaction or the rents or other income from the Project, other than distributable "Surplus
Cash" (as that term "Surplus Cash" is defined in the HUD Regulatory ‘Agrzement).

No amendment to the Document made after the date of any HUD endorsemet of the
Mortgage Note shall have any force or effect until and unless such amendment s
approved in writing by HUD. No amendment made after the aforesaid date to any
HUD/FHA Loan Document shall be binding upon the City unless the City has consented
thereto in writing,

Unless waived in writing by HUD with respect to the Project, any action of the Owner
which is prohibited or required by HUD pursuant to applicable Federal law, HUD
regulations, HUD directives and administrative requirements or the HUD/FHA Loan
Documents shall supersede any conflicting provision of the Document, and the
performance or failure to perform of the Owner in accordance with such laws,
regulations, directives, administrative requirements or HUD/FHA Loan Documents shall
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not constitute an event of default under the Document.

R-6  So long as HUD is the insurer or holder of any mortgage on the Project or any
indebtedness secured by a mortgage on the Project, the Owner, the general partner and
any principal of either of the foregoing shall not and are not permitted to pay any amount
required to be paid under the provisions of the Document except from distributable
Surplus Cash, as such term is defined in, and in accordance with the conditions
prescribed in the HUD Regulatory Agreement, unless otherwise specifically permitted in
writing by HUD. Failure to pay, when due, any such required amount due to lack of
distribatable Surplus Cash shall not be an event of default under the Document but such
amourivshall accrue and be payable when there is sufficient available Surplus Cash or at
the unacceierated maturity date of the Note, whichever shall first occur.

R-7  Inthe event ¢fipe appointment by any court of any person, other than HUD or the
Mortgagee, as a recziver, as a mortgagee or party in possession, or in the event of any
enforcement of any assignment of leases, rents, issues, profits, or contracts contained in
the Document, with or-without court action, no rents, revenue or other income of the
Project collected by the recciver, person in possession or person pursuing enforcement as
aforesaid, shall be utilized for the payment of interest, principal or any other amount due
and payable under the provisions ot the Document except from distributable Surplus
Cash in accordance with the HUD K :gulatory Agreement. The receiver, person in
possession or person pursuing enforcenent'shall operate the Project in accordance with
all provisions of the HUD/FHA Loan Dociments.

R-8 A duplicate of each notice given, whether required ¢r permitted to be given, under the
provisions of the Document shall also be given to:

Department of Housing and Urban Development

77 West Jackson Blvd.

Chicago, IL 60604

Attention:  Director of Multi-Family Housing
Project No.071-35756

HUD may designate any further or different addresses for such duplicate notiCes.

R-9  Notwithstanding anything in the Document to the contrary, the Owner and its successors
and assigns may sell, convey, transfer, lease, sublease or encumber the Project or any part
thereof provided it obtains the prior written consent of HUD to any such sale,
conveyance, transfer, lease, sublease or encumbrance. The Owner may make application
to HUD for approval of a Transfer of Physical Assets in accordance with HUD
regulations, directives and policies. A duplicate copy of such application shall be served
on the City. Within 90 days after such service, the City shall serve written notice of its
approval of such transfer, or of its requirements for approval of such transfer, on HUD,
the Mortgagee and the Owner. No such transfer shall occur or be effective until the
City’s requirements shall have been satisfied. In the event the City fails to serve such
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notice on HUD, the Mortgagee and the Owner within said time, then any consent by
HUD to such transfer shall be conclusively deemed to be the City’s prior written consent
to such transfer and consummation of such transfer shall not be a default under the
Document.

R-10 It is the intent and agreement of the parties hereto, and for any other party who may claim
any interest herein, that the Document shall qualify as an “extended low-income housing
commitment” under the provisions of Section 42(h)(6)(B) of the Code. Notwithstanding
any other provision of this Rider, the provisions of Sections 42(h)(6)(B) and (E) of the
Code shall supersede, govern and control any inconsistent or contradictory terms of this
Rider tprough expiration of the Extended Use Period and the Three-Year Period, if any,
but sole'y “or the purpose of qualifying this Document under the minimum requirements
set forth iz S<etion 42(h)(6)(B) of the Code.

R-11 Notwithstanding anything in the Document to the contrary, the provisions of this HUD-

Required Provisions Rider are for the benefit of and are enforceable by HUD and the
Mortgagee.

y
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Executed as of the date set forth above.

C/S HARRISON COURTS LIMITED PARTNERSHIP,
an Illinois limited partnership

By:  Harrison Courts LLC, an Illinois limited liability company
and general partner

By:  Chicago Housing Authority, an Illinois municipal
corporation and sole member

' By:

Terry Peterson
[ts Chief Executive Officer
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The foregoing HQ—Mu@ Eowsmn(;ol fis ‘hereby acknowledgeXand consented to

by the undersigned as of the ¢ * day of __(cpremewe , 2005.

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

By:

John G{Markowski
Commissiorler



