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REGULATORY AGREEMENT

THIS REGULATORY AGREEMENT entered into and effective as of this 1° day of
Jctober, 2006 (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, Chicago, Illinois 60602, and WHP-IIB, LLC, an Illinois
limited liability company (the "Borrower").
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WITNESSETH

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

WHEREAS, the City has received from the United States Department of Housing and
Urban Development ("HUD") an allocation of HOME Investment Partnerships Program
("HOME Piagram") grant funds, pursuant to the Cranston-Gonzalez National Affordable
Housing Act,42-1].8.C. Section 12701 et seq., as amended, supplemented and restated from time
to time, which auttiorizes HUD to make funds available to participating jurisdictions to increase
the number of familicz served with decent, safe, sanitary and affordable housing and to expand
the long-term supply ot 2{ivrdable housing, through, among other things, acquisition, new
construction, reconstructicit and rehabilitation; and

WHEREAS, the Illinois Housing Development Authority, a body politic and corporate
established pursuant to the [llinois tiousing Development Act, 20 ILCS 3895/1 et seq., as
amended from time to time (“IHDA”), nas allocated to the City certain Illinois Affordable
Housing Program funds (“IHDA Funds™), parsuant to (i) the Illinois Affordable Housing Act,
310 ILCS 65/1 et seq., (ii) an ordinance enacted or. December 17, 2003 by the City Council of
Chicago and published in the Journal of City Councl Proceedings for such date at pages 15794
through 15799, and (iii) that certain Program Grant'Agr=ement entered into by the City and
IHDA on March 1, 2004, as amended, which collectively authorize IHDA to make funds
available to the City to finance a portion of the costs of acquisition, rehabilitation and
construction of multi-family residential rental housing developments to ameliorate the affordable
housing shortage in the City; and

WHEREAS, the City may have available certain funds (the “Program Income”) derived
from repayments to the City of HOME Funds and/or other returns on the invesiment of HOME
Funds; and

WHEREAS, the City intends to loan a sum (hereinafter referred to as the "Loar:™ of
HOME Program funds, Program Income funds and/or IHDA Funds to the Borrower for the
purposes set forth below, and has requested that DOH administer the Loan; and

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

WHEREAS, as a specific condition precedent to the Borrower receiving the Loan, the
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Borrower has agreed to execute this Regulatory Agreement with the City governing the use of the
Project;

NOW, THEREFORE, in consideration of the mutual promises and covenants
hereinafter set forth, and of other valuable consideration, the Borrower and the City each agree as
follows:

SECTION 1. DEFINITIONS AND INTERPRETATIONS.

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

The followig terms shall have the respective meaning assigned to them in this Section 1
unless the context in‘Which they are used clearly requires otherwise:

"1937 Act" shall.mcan the United States Housing Act of 1937, 42 U.S.C. Section 1437 et
seq.

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

"Annual Report" shall mean the report (rom the Borrower in substantially the form set
forth in Exhibit E attached hereto and hereby made 2 part hereof, as the same may be amended
from time to time.

"Associated Person" shall mean any Person that includes the Borrower or those with
whom the Borrower has or had family or business ties.

"Borrower" shall mean, initially, WHP-IIB, LLC, an Illinois Lmzied liability company,
and at any subsequent time of reference, the Person or Persons, if any, who shall succeed to the
legal or beneficial ownership of all or any part of the Project.

"Business Day" shall mean a day on which banks in the City of Chicago, {1irois are not
authorized or required to remain closed and which shall not be a public holiday undez 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 Illinois municipal corporation, and its
successors and assigns.

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

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

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

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

"First'Reporting Date" shall mean the first Apnl 1 following completion of construction
and/or rehabilitziion (as applicable) of the Project.

"HOME Funds” ¢hall mean the HOME Program funds awarded by HUD to the City
under the National Affordable Housing Act.

"HOME Program" shalt mear the HOME Program created under the National Affordable
Housing Act.

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

"HUD" shall mean the U.S. Department of Housipy and Urban Development.

"Inspection Period" shall mean a period beginning on the date hereof and ending on the
later of (a) the HUD Restrictions Termination Date, or (b) the fifipanniversary of the Repayment
Date.

"Last Reporting Date" shall mean the first April 1 following the enda ofiiiz Project Term.

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

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

"Low-Income Families" shall mean and include F amilies whose annual income does not
exceed 80 percent of the Chicago-area median income, adjusted for Family size, as such annual
income and Chicago-area median income are determined from time to time by HUD.
Notwithstanding the foregoing, HUD may establish an income ceiling that is higher or lower than
80 percent of the Chicago-area median income, and thereafter such income limit shall apply to
this definition.
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"Mortgage" shall mean that certain Junior Mortgage, Security Agreement and Financing
Statement of even date herewith from the Borrower to the City, as hereafter supplemented,
amended and restated from time to time.

"National Affordable Housing Act" shall mean the Cranston- Gonzalez National
Affordable Housing Act, 42 U.S.C. Section 12701 et seq.

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

"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 2.15(b). 2. 16.2.17, 6.2 and 15 hereof, through and

4

including the later-0£{a) the Repayment Date, or (b) the HUD Restrictions Termination Date.

"Regulatory Agrecnient” shall mean this Regulatory Agreement, as supplemented,
amended and restated from t'me to time.

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

"Source Documentation" shall have the mzaping given to such term in Section 2.16
hereof.

"State" shall mean the State of Illinois.

"Tenant Certification" shall mean the certification in substaxiially the form set forth in
Exhibit D attached hereto and hereby made a part hereof, as the same' 4y be amended from time
to time.

"Transfer" shall have the meaning given to such term in Section 6.2(a) heiesf
"URA" shall have the meaning assigned to such term in Section 2.24 hereof.

"Utilities" shall mean the monthly allowance for any utilities and services (excluding
~ telephone) to be paid by the tenant.

"Very Low-Income Family" shall mean any Low-Income Family whose annual income
does not exceed 50 percent of the Chicago-area median income, adjusted for Family size, as such
annual income and Chicago-area median income are determined from time to time by HUD.
Notwithstanding the foregoing, HUD may establish an income ceiling that is higher or lower than
50 percent of the Chicago-area median income, and thereafter such income limit shall apply to
this definition.
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Capitalized terms used herein and not otherwise defined herein shall have the same
meanings given such terms in the Loan Agreement.

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

2.1 Attached hereto as Exhibit C and hereby made a part hereof is a description of the
use of the Loan proceeds, including the tasks to be performed, a Construction Schedule and a
Project Budget. The Borrower shall use the Loan proceeds solely for Eligible Costs in
connection with the Project. No Loan proceeds shall be used for activities described in 24 C.F.R.
Section 92.214

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

2.3 None of the units in tue. Law-Income Project shall at any time be used on a transient
basis, and neither the Low-Income Prgicct nor any portion thereof shall ever be used as a hotel,
motel, dormitory, fraternity house, sorofit y nouse, rooming house, hospital, nursing home,
sanitarium, rest home or trailer park or court.

2.4 After completion of the construction ard/sr rehabilitation, as applicable, of the
Project and subject to Sections 2.7 and 2.9 hereof, all’of thie units in the Low-Income Project
shall be occupied only by households who are Low-IncomsFamilies. [§92.252(a)(3)]

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

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

2.7 Sections 2.4 and 2.6 shall be deemed satisfied, despite a temporary noncompliance
therewith, if the noncompliance is caused by increases in the incomes of existing tenants and if
actions satisfactory to HUD are being taken to ensure that all vacancies are filled in accordance
with this Regulatory Agreement until the noncompliance is corrected. [§92.252(1)(1)]

2.8 The rents described in Sections 2.5 and 2.6 as prepared by the Borrower shall be
subject to review and approval by DOH annually and shall be less than the maximum amount(s)
provided by LOH annually to the Borrower for the Project. The amount(s) proposed by the
Borrower as Iitilities shall also be subject to the annual review and approval of DOH. The
Borrower shall notincrease rents for units of the Project during any year during the Project Term
until after receiving e updated maximum rent limits for such year from DOH; any such rent

increase shall thereafter F¢ promptly reported by the Borrower in writing to DOH, [§92.252(f)]

2.9 100 percent of th= 1réis in the Low-Income Project shall, at all times during the
Project Term, be occupied by Famities whose adjusted annual incomes at initial occupancy do
not exceed 60 percent of the median-Family income for the Chicago area, as determined by
HUD. Notwithstanding the foregoing, t{UD.may establish an income cetling higher or lower
than 60 percent of the median income for tie Chicago area in accordance with 24 C.F.R. Section
92.216, and thereafter such income ceiling shail apply. [§92.216]

2.10 The Borrower shall not refuse to lease ar yunit of the Project to a holder of a
voucher or certificate of eligibility under Section § of thé 1937 Act or under 24 C.F.R. Part 982,
or of a comparable document evidencing participation in-2 f{OME Program tenant-based rental
assistance program because of the status of the prospective tenant a5 a holder of such voucher,
certificate or comparable HOME Program tenant-based assistancé Gozument. [§92.252(d)]

2.11 All tenant leases for the Low-Income Project shall be written, Shall be in conformity
with all applicable laws, including without limitation the City of Chicago Residerntial Landlord
and Tenant Ordinance and the HOME Regulations, and shall contain clauses, nuter aiia, wherein
each individual lessee: (i) certifies the accuracy of the statements made in the Tenan:
Certification and (ii) agrees that the F amily income and other eligibility requirements shal' 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 Borrower, 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.

2.12° All tenant leases for the Low-Income Project shall be for a period of not less than
six months. Notwithstanding the foregoing, rents will not be set more than one year in advance.
Leases for units in the Low-Income Project shall not contain any of the following provisions:
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(a) agreement by the tenant to be sued, to admit guilt or to a judgment in favor of the
Borrower in a lawsuit brought in connection with the lease;

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

(¢} agreement by the tenant not to hold the Borrower or the Borrower's agents legally
responsible for any action or failure to act, whether intentional or negligent;

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

(¢)  agreement by the‘enant that the Borrower may evict the tenant or household
members without irstituting a civil court proceeding in which the tenant has the
opportunity to presest.a defense or before a court decision on the nights of the
parties;

() agreement by the tenant to waive aay right to a trial by jury;

(g)  agreement by the tenant to waive the tepant's right to appeal, or to otherwise
challenge in court, a court decision in cofiriéction with the lease; or

(h)  agreement by the tenant to pay attorney's fees cr otper legal costs even if the
tenant wins in a court proceeding by the Borrowef agrinst the tenant (provided,
however, that the tenant may be obligated to pay costs i” the tenant loses).
[§92.253(a) and (b)]

2.13 The Borrower shall not terminate the tenancy or refuse to renew ilic iease of a tenant
of the Low-Income Project except for serious or repeated violation of the terms aiid ronditions of
the lease, for violation of applicable federal, State or local law, or for other good cause. Any
refusal to renew shall be preceded by not less than 30 days by the Borrower's service upon the
tenant of a written notice specifying the grounds for the action. For each tenant of the Low-
Income Project whose tenancy is to be terminated, the Borrower shall provide a written notice
specifying the grounds for termination to such tenant and shall not cause any such tenant to be
evicted less than 30 days after receipt by the tenant of such written notice. [§92.253(¢c)]

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

[§92.252(H)(3)]
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2.15 (a) All tenant lists, applications and waiting lists relating to the Project shall at all
times be kept separate and identifiable from any other business of the Borrower which is
unrelated to the Project, shall be maintained, as required by the City, in a reasonable condition
for proper audit and shall be subject to examination during business hours by representatives of
the City. If the Borrower employs a management agent for the Project, the Borrower shall
require such agent to comply with the requirements of this Regulatory Agreement and shall
include such requirements in any and all management agreements or contracts entered into with
respect to the Project.

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

2.16 The Bosrower shall obtain and maintain on file during the Project Term a sworn and
notarized Tenant Certi{icution with respect to each and every individual, group of unrelated
individuals or Family whe is a tenant in the Low-Income Project, signed by the tenant or tenants
(i.e., the individual or indivicuals whose name or names appear on the lease) and obtained by the
Borrower (a) prior to such tenant or-tenants occupying the unit or signing a lease with respect
thereto, and (b) thereafter at least annuvally so long as such individual, individuals or Family
remain as tenants in the Low-Income Piaject. The first Tenant Certification obtained from any
tenant shall have attached thereto copies 0f source documentation (e.g., wage statements, interest
statements and unemployment compensation sfatements) for such tenants' income (the "Source
Documentation"). Each Tenant Certification shall bz kept on file with the Borrower during the
Inspection Period; subject to Subject 6.2 hereof, this covenant shall survive beyond the
Termination Date. The Borrower shall assist each of the tenants in the Low-Income Project in
completing the Tenant Certification if necessary. If the Bo'rower shall become aware of
evidence that any Tenant Certification failed to state complete'y ar.d accurately information about
the Family size or income of the applicable tenants, the Borrower ¢!l examine Source
Documentation for such tenants. If the HUD Restrictions Terminatica Date is not less than 10
years after the Completion Date, the Borrower shall examine, during the sizth year following the
Completion Date and every sixth year thereafter during the Project Term, Sourse-Documentation
evidencing annual income for each tenant in any unit of the Low-Income Project £592.252(h)]

2.17 The Borrower agrees that it will take any and all actions required by the City to
substantiate the Borrower's compliance with the restrictions set forth herein, including, but not
limited to, submitting to the City an Annual Report executed by the Borrower, commencing on
the First Reporting Date and on each April 1 thereafter through and including the Last Reporting
Date. Subject to Section 6.2 hereof, this covenant shall survive beyond the end of the Project
Term.

2.18 The Borrower shall provide to the City a tenant profile (in the form provided to the
Borrower by DOH) for each Low-Income Family for each unit in the Low-Income Project within
30 days after such unit is leased to such Low-Income Family (or, for units occupied by Low-
Income Families as of the date hereof, within 30 days from the date hereof). For each unit in the
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Low-Income Project, promptly after the first leasing of such unit after the Completion Date, the
Borrower shall provide the City, unless prohibited by law, with data on the racial, ethnic, gender
and income-level characteristics (including gender identification of the head(s) of household) of
(a) the tenants, if any, occupying such unit before rehabilitation, (b) the tenants moving into such
unit initially after completion of construction and/or rehabilitation, as applicable, of the Project,
and (c) the applicants for tenancy of such unit within 90 days following the Completion Date.
For each subsequent leasing of the unit, the Borrower shall provide the City, unless prohibited by
law, with data on the racial, ethnic, gender and income-level characteristics (including gender
identification of the head(s) of household) of each tenant moving into the unit,
[§92.508(a)(7)(A)]

2.19 The Borrower shall notify the City of the occurrence of any event of which the
Borrower has i0tjze and which event would violate any of the provisions of this Regulatory
Agreement.

2.20 For every up*in the Low-Income Project (other than a unit occupied by a Family
receiving Section 8 tenant-bisel rental housing assistance or tenant-based rental assistance
provided with HOME Funds), the Borrower shall comply with affirmative marketing
requirements established by DOH ‘&ors time to time, including the following:

(a)  based on the Affirmaiive Marketing Plan, advertise in pre-identified
commercial media, contact bre-identified churches, community groups and
other agencies, and undertzke other means to inform targeted groups of the
availability of such units in the Zow-Income Project;

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

(¢)  provide DOH upon request with an annual report-describing the
Borrower's affirmative marketing activities with resyiect to the Low-
Income Project, including a description of the Borrower's cutreach efforts
(including copies of all advertisements and brochures) and, unless
prohibited by law, a record of the racial/ethnic/ gender charact<ristics of all
individuals who look at units in the Low-Income Project, those-wie apply
for leases for such units, and those who actually sign such leases; and

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

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

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

2.23 'Che Rorrower hereby acknowledges and affirms that it has reviewed the provisions
of, and that the PrGiect shall during the Project Term be in compliance with, each of the
following: (a) the requirsments 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 CF.R., 1955-¢2 Comp., p. 652 and 59 F.R. 2939) (Equal Opportunity in
Housing) and implementing régulations at 24 C.F.R. Part 107; and Title VI of the Civil Rights
Actof 1964, 42 U.S.C. §52000d - 2000d-4, and implementing regulations at 24 C.F.R. Part 1; (b)
the prohibitions against discriminaticii 51 the basis of age under the Age Discrimination Act of
1975,42 U.S.C. §6101 et seq., and the urgiementing 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 1 1246, as amended by Executive Orders 1 1375, 11478,
12086 and 12107 (3 C.F.R., 1964-65 Comp., p. 339; 32 ' R., 1966-70 Comp., p.684;3 C.FR,,
1966-70 Comp., p.803; 3 C.FR., 1978 Comp., p.230 and 2 C.FR., 1978 Comp., p.264,
respectively) (Equal Employment Opportunity Programs) and the implementing regulations
issued at 41 C.F.R. Chapter 60; and (e) the requirements of Exectitve Order 1 1625, as amended
by Executive Order 12007 (3 C.F.R., 1971-75 Comp., p.616 and 3 C.ER., 1977 Comp., p.139)
(Minority Business Enterprises); Executive Order 12432 (3 C.FR,, 1983 Comp., p.198)
(Minority Business Enterprise Development); and Executive Order 121 38, as-atnended by
Executive Order 12608 (3 C.F.R., 1977 Comp., p.393 and 3 C.F.R., 1987 Corip. p245)
(Women's Business Enterprise).

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

2.25 The acquisition of the real property on which the Project is located is subject to the
requirements of the URA and the requirements of 49 C.F.R. Part 24, Subpart B. [§92.353()]

2.26 The Project shall constitute HUD-associated housing for purposes of the Lead-
Based Paint Poisoning Prevention Act (42 U.S.C. Section 4821 et seq.), and comply with the
requirements thereof and of 24 C.F.R. Part 35 and 24 C.F.R. Section 982.401(j) (except Section
982.401()(1)(1)), including without limitation the requirements of notice to tenants, prohibition
of the use of lead-based paint and for the elimination of the hazards of lead-based paint. Any
lead-based paint and defective paint debris shall be disposed of in accordance with applicable
federal, State o1 local requirements. [§92.355]

2.27  TheSorrower has not executed and shall not execute any other agreement with
provisions contradicteiy 10, or in opposition to, the provisions hereof, and in any event, the
requirements of this Regv'atory Agreement are paramount and controlling as to the rights and
obligations herein set forth aad supersede any other requirements in conflict herewith, except the
CHA Declaration and the CHA'R&3. A greement.

2.28 Following completion of ¢sfistruction and/or rehabilitation, as applicable, of the
Project and throughout the Project Term, zi'of the units in the Project shall be suitable for
occupancy and the Borrower shall keep the Projec: in compliance with (a) the Multi-Unit
Rehabilitation Construction Guidelines of DOH, (b) the accessibility requirements at 24 C.F.R.
Part 8 which implement Section 504 of the Rehabilifation Act of 1973, 29 U.S.C. §794, (c) the
design and construction requirements at 24 C.F.R. §100:265 which implement the Fair Housing
Act, 42 U.S.C. §§3601-19, and (d) all applicable local codss; rehabilitation standards, ordinances
and zoning ordinances. [§92.251]

2.29 The Borrower shall not request disbursement of HOME fr:ds until the HOME
Funds are needed to pay for Eligible Costs of the Project. The amount of each such request shall
not exceed the amount needed. [ §92.504(c)(3)(viii)]

2.30 The Borrower is not a primarily reli glous organization and the Projeci will be used
solely for secular purposes. [ §92.257]

2.31 (a) No person who is an employee, agent, consultant, officer or elected or appointed
official of the City (and no person who was an employee, agent, consultant, officer or elected or
appointed official within one year prior to the date hereof) and who exercises or has exercised
any functions or responsibilities with respect to activities assisted with HOME Funds or who is
or was in a position to participate in a decision-making process or gain inside information with
regard to such activities, has obtained, is obtaining or will obtain a financial interest or benefit
from the Project, or has or will have any interest in any contract, subcontract or agreement with
respect to the Project, or the proceeds thereunder, either for himself or for those with whom he
has family or business ties.
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(b) No individual who is an officer, employee, agent, consultant or elected or appointed
official of the Borrower shall occupy a residential unit in the Project, except for any such
individual who shall occupy a unit as the Project manager or maintenance worker. [§92.356]

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

2.33 No individual providing consultant services in an employer-employee type
relationship with the Borrower shall be compensated in excess of the limits specified in 24
C.F.R. Sectici1 92.358.

2.34 Additgnal representations and covenants of the Borrower contained on Exhibit B
hereto are hereby incetpsiated herein by reference.

SECTION 3. AGREEMENTT0 PROVIDE LOAN, START CONSTRUCTION;
COMPLETYON DATE.

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

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

SECTION 4. RELIANCE,

The City and the Borrower hereby recognize and agree that the representaticis-and
covenants set forth herein made by the City and the Borrower, respectively, may be relicd upon
by the Borrower and the City, respectively. In performing its duties and obligations hereunder,
the City may rely upon statements and certificates of the Borrower and Low-Income Families and
upon audits of the books and records of the Borrower pertaining to occupancy of the Project. In
addition, the City may consult with counsel and the opinion of such counsel shall be evidence
that such action or failure to act by the City was in good faith and in conformity with such
opinion. The City and the Borrower agree that it is the Borrower's responsibility to determine
that each potential tenant in the Low-Income Project qualifies as a Low-Income Family, and that
in making each such determination, the Borrower shall exercise due diligence.

S:\Finance\CHA\Horner IIB\City Loan & Escrow FINAL\reg FINAL.wpd
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SECTION S. SALE OR TRANSFER OF THE PROJECT.

The Borrower hereby covenants and agrees not to sell, transfer or otherwise dispose of the
Project, or any portion thereof (including, without limitation, a transfer by assignment of any
beneficial interest under a land trust), or to violate any provision of the Mortgage relating to
prohibitions on sales or transfers of the Project or any interest therein (whether or not the
Mortgage remains of record), at any time during the Project Term, except as expressly permitted
by the City; provided, however, that after payment in full of the Loan and all other amounts due
and payable to the City under the Loan Documents, such permission by the City shall not be
unreasonably withheld. The Borrower hereby agrees and covenants that no portion of any
building towhich this Regulatory Agreement applies shall be transferred to any Person unless all
of such buildiiig is transferred to such Person. It is hereby expressly stipulated and agreed that
any sale, transfer o1 other disposition of the Project in violation of this Section 5 shall be null,
void and without ett<ei, shall cause a reversion of title to the Borrower or any successor or
assignee of the Borrowerast permitted by the City, and shall be ineffective to relieve the
Borrower or such successéi or assignee, as applicable, of its obligations hereunder.

SECTION 6. TERM.

6.1 This Regulatory Agreement sha'i become effective as of the date hereof. Subject to
Sections 2.15(b), 2.16, 2.17, 6.2 and 15 hereof this Regulatory Agreement shall remain in full
force and effect for a term equal to the Project Te/m) it being expressly agreed and understood
that the provisions hereof are intended to survive thioxphout the Project Term.

6.2 (a) Subject to the terms of Section 6.2(b) her=4{and before the HUD Restrictions
Termination Date, the terms and provisions of this Regulatory'Agiezment shall cease to be
enforceable upon a transfer of title to the Project (i) pursuant to the *creclosure of the Senior
Mortgage (or, if the City so elects, of the Mortgage), or (ii) by an instrusaent in lieu of
foreclosure of the Senior Mortgage (or, if the City so elects, of the Morigage); but only if such
transfer (1) recognizes any contractual or legal rights of public agencies, nonproiit Sponsors or
others to take actions that would avoid termination of low-income affordabilit y-of'the Project,
and (2) is not for the purpose of avoiding low-income affordability restrictions peitziring to the
Project, as determined by HUD. Such a transfer of title to the Project is hereinafter referi=d to as
a "Transfer."

(b)  Ifatany time following the occurrence of a Transfer but not later than the HUD
Restrictions Termination Date, the Borrower or any Associated Person obtains an ownership

mterest in the Project, the terms and provisions of this Regulatory Agreement shall again be
enforceable.

(¢)  Notwithstanding anything herein to the contrary, the terms and conditions of this
Regulatory Agreement shall cease and terminate as of the HUD Restrictions Termination Date
upon a transfer prior to such date of title to the Project (i) pursuant to the foreclosure of the
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Senior Mortgage (or, if the City so elects, of the Mortgage), or (ii) by an instrument in lieu of
foreclosure of the Senior Mortgage (or, if the City so elects, of the Mortgage). If any such
transfer enumerated in subsections (i) or (ii) hereof shall occur on or after the HUD Restrictions
Termination Date, the terms and conditions of this Regulatory Agreement shall automatically
terminate as of the date of such transfer.

SECTION 7. ENFORCEMENT.

7.1 If a violation of any of the foregoing representations or covenants occurs or is
attempted, and such occurrence or attempt is uncorrected for a period of 30 days after notice
thereof fron: the City to the Borrower (provided, however, that if any such occurrence or attempt
cannot reasonaoiy be cured within said 30-day period and if the Borrower shall have commenced
to cure such occuirence or attempt within said 30-day period and shall thereafter continue
diligently to effect sch cure, then said 30-day period shall be extended to 60 days upon written
request from the Borrowei fo the City delivered during such 30-day period, and upon further
written request from the Psitower to the City delivered during such 60-day period, said 60-day
period shall be extended to 9¢ davs; provided further, however, that the City shall not be
precluded during any such periods fiom exercising any remedies hereunder if the City shall
receive a request or notice from HUD fo.do so or if the City shall determine that the continuation
of such uncorrected occurrence or atterint yhall result in any liability by the City to HUD), the
City and its successors and assigns, withou( regard to whether the City or its successors and
assigns is an owner of any land or interest ther¢in o which these covenants relate, may institute
and prosecute any proceeding at law or in equity t5 abate, prevent or enjoin any such violation or
attempted violation or to compel specific performance by the Borrower of its obligations
hereunder, or may declare an event of default under thé Loan Documents and exercise its ri ghts
thereunder, including without limitation foreclosure under #a¢ Mortgage. No delay in enforcing
the provisions hereof as to any breach or violation shall impair| datn age or waive the right of any
party entitled to enforce the provisions hereof or to obtain relief agaitist or recovery for the
continuation or repetition of such breach or violation or any similar b:each or violation hereof at
any later time.

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

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

7.4 The Borrower further specifically acknowledges that the beneficiaries of the
Borrower's obligations hereunder cannot be adequately compensated by monetary damages in the
event of any breach or violation of any of the foregoing representations or covenants.
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SECTION 8. RECORDING AND FILING.

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

SECTION 9. COVENANTS TO RUN WITH THE LAND.

The Borrower hereby subjects the Project to the covenants, reservations and restrictions
set forth in this'Regraiatory Agreement. The City and the Borrower hereby declare their express
intent that the covenazits; reservations and restrictions set forth herein shall, throughout the
Project Term, be deemed Suvenants, reservations and restrictions running with the land to the
extent permitted by law, and skalt pass to and be binding upon the Borrower's successors in title
to the Project throughout the Projeci-Term, subject to Section 6.2 hereof. The Borrower hereby
covenants to include the requirements-and restrictions contained in this Regulatory Agreement in
any documents transferring any intercsi i the Project to another Person in order that such
transferee has notice of, and is bound by, such restrictions, and to obtain from any transferee the
agreement to be bound by and comply with thé re; Juirements set forth in this Regulatory
Agreement; provided, however, that each and every contract, deed, mortgage or other instrument
hereafter executed covering or conveying the Project st.any portion thereof or interest therein
(including, without limitation, any transfer of a benefici4f interest in a land trust or a portion
thereof) shall conclusively be held to have been executed, 2etivered 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 instrumerit 2 fter the end of the Project
Term or, in the event that the covenants, reservations and restrictions hereof terminate pursuant
to the provisions of Section 6.2(c) hereof, on or after the applicable date o7 termination described
in Section 6.2(c) hereof, the City, upon such termination and upon a written request from the
Borrower or the Senior Lender, shall execute and consent to the recording of aréizase of this
Regulatory Agreement, at the expense of the party requesting such release.

SECTION 10. 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 the National Affordable Housing Act or the HOME Regulations, the
requirements of the National Affordable Housing Act or the HOME Regulations, as applicable,
shall control.

bl
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SECTION 11. AMENDMENTS.

This Regulatory Agreement shall be amended only by a written instrument executed by
the parties hereto or their successors in title, and duly recorded in the real property records of the
county in which the Project is located. The Borrower hereby expressly agrees to enter into all
amendments hereto which, in the opinion of the City, are reasonably necessary for maintaining
compliance under the National A ffordable Housing Act and the HOME Regulations.

SECTION 12. NOTICE.

Unless otherwise specified, any notice, demand or request required hereunder shall be
given in writing 2¢the addresses set forth below, by any of the following means; (a) personal
service; (b) overnighi zourier, receipt requested; or (¢) registered or certified mail, return receipt
requested.

IF TO CITY: City of Chicago, Illinois
¢/o Department of Housing
33 North LaSalle Street, 2™ Floor
Chicago, llinois 60602
Attention: Commissioner

WITH COPIES TO: Depart.rent of Finance
City ot Cpicago
33 North [XaSalle Street, Suite 600
Chicago, Illiziors £9602
Attention: Compirolle;

and

Office of the Corporation Counsél

City Hall, Room 600

121 North LaSalle Street

Chicago, lllinois 60602

Attention: Finance and Economic
Development Division

IF TO BORROWER: As specified on Exhibit B hereto.

Such addresses may be changed by notice to the other parties given in the same manner
provided above. Any notice, demand or request sent pursuant to either clause (a) above shall be
deemed received upon such personal service. Any notice, demand or request sent pursuant to
clause (b) 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 (c) above
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shall be deemed received two Business Days following deposit in the mail.

SECTION 13. SEVERABILITY.

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

SECTION 14. COUNTERPARTS.

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

SECTION 15. RIGHT TG INSPECT.

Subject to Section 6.2 hereof and upen 30 days' prior notice to the Borrower, the
Borrower shall permit, and shall cause any management agent for the Project to permit, the City,
HUD and/or the Comptroller General of the United States to inspect the Project at all reasonable
times during the Inspection Period and access thetefo shall be permitted for that purpose. At any
time during the Inspection Period (but during normal Yusiness hours) and as often as the City,
HUD and/or the Comptroller General of the United Statée 1nay deem necessary, the Borrower
shall make available to the City, HUD and/or representatiy/cs of the Comptroller General of the
United States all of its records with respect to matters covered by this Regulatory Agreement.
During the Inspection Period, the Borrower shall permit, and shail Cause any management agent
for the Project to permit, the City, HUD and/or representatives of the Comptroller General of the
United States to audit, examine and make excerpts or transcripts from suck vecords, and to make
copies of records relating to personnel, conditions of employment and other dta covered by this
Regulatory Agreement.

SECTION 16. NO THIRD PARTY BENEFITS.

This Regulatory Agreement is made for the sole benefit of the City and the Borrower and
their respective successors and assigns and, except as otherwise expressly provided herein, no
other party shall have any legal interest of any kind hereunder or by reason of this Regulatory
Agreement. Whether or not the City elects to employ any or all of the rights, powers or remedies
available to it hereunder, the City 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.
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SECTION 17. REFERENCES TO STATUTES, ETC.

All references herein to statutes, regulations, rules, executive orders, ordinances,
resolutions, 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, notices and circulars.

[Signatures Appear on Next Page]
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IN WITNESS WHEREOF, the City and the Borrower have executed this Regulatory
Agreement by their duly authorized representatives, all as of the date first written hereinabove.

CITY OF JILLINOIS, acting by and through its Department of Housing

Name: Jhn\G. Markowski
Title: Coknmiissioner

WHP-IIB, LLC, a1 2linois limited liability company

By:

By:  WHP-IIb Manager, LLC, an lllinois limited liability company,
its manager

By: Brinshore Holdirg, LLC, an Illinois limited liability company, a member of
WHP-1IB Manager, 11.C

By: Brinshore Develspiient, L.L.C., an Illinois limited liability company
and its sole member

By: RJS Real Estate Secvices, Inc., an Illinois corporation,
a member

By:

Richard Sciortino
President

By: Michaels Chicago Holding Company, LLC, an Illinois limited liability
company, a member of WHP-IIB Manager, LL.C

By:
Name:
Its:
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IN WITNESS WHEREOF, the City and the Borrower have executed this Regulatory
Agreement by their duly authorized representatives, all as of the date first written hereinabove.

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

By:

Name: John G. Markowski
Title: Commissioner

WHP-IIB, LLC, aiidilinois limited liability company

By:

WHP-IIB Menager, LLC, an Illinois limited liability company,
its manager

By: Brinshore Holdirg, LLC, an Illinois limited liability company, a member of
WHP-IIB Manager, LLC

By: Brinshore Development, L.L.C., an Illinois limited liability company
and its sole member

By: RIS Real Estate Secvices, Inc., an Illinois corporation,

a member
M
Riehard Sciortino
President

By: Michaels Chicago Holding Company, LLC, an Illinois limited-liability
company, a member of WHP-1IB Manager, LLC

By:
Name:
Its:
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IN WITNESS WHEREOF, the City and the Borrower have executed this Regulatory
Agreement by their duly authorized representatives, all as of the date first written hereinabove.

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

By:

Name: John G. Markowski
Title: Commissioner

WHP-IIB, LLC, aii liiinois limited liability company

By:

WHP-IIB Manager, LLC, an Illinois limited liability company,
its manager

By: Brinshore Holding, LLC, an Illinois limited liability company, a member of
WHP-IIB Manager; I.L.C

By: Brinshore Developinent, L.L.C., an Illinois limited liability company
and its sole member

By: RJS Real Estate Services, Inc., an lllinois corporation,
a member

By:

Richard Sciortino
President

By: Michaels Chicago Holding Company, LLC, an Illinois limited Tiability
company, a member of WHP-IIB Manager, LLC

By:
Name: _J hya ODhuel |

Its:_Uiee Peesidant
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, the undirsigned, 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, (s)he signed and delivered the
said instrument pursuant fo‘authority, as his/her free and voluntary act, and as the free and
voluntary act and deed of said Ci.v, for the uses and purposes therein set forth.

L
GIVEN under my hand and notariel seal this 3O day of Ochobesr , 2006.
Ot e £ Hudir—
Notary Public
ISEAL)

(AAARAAAAAN" A
"OFFICIAL SEAL"
Patricia E. Walton

Notary Public, State of Titinoic
My Commission Exp 07/09/2407 §

«
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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 Richard Sciortino, personally known to me to be the president of RJS Real Estate
Services, Inc., an Illinois corporation, a member of Brinshore Development, I..L.C., an Illinois
limited liability company, the sole member of Brinshore Holding, LLC, an Illinois limited
liability coripariy, a member of WHP-1IB Manager, LLC, an Illinois limited liability company
(the "Manager"). the Manager of WHP-IIB, LLC, an Illinois limited liability company (the
"Borrower"), petsuna'ly known to me to be the same person whose name is subscribed to the
foregoing instrument; ar peared before me this day in person and severally acknowledged that as
such officer, (s)he signed and delivered the said instrument pursuant to authority given by the
members of the Manager-25 their free and voluntary act, and as the free and voluntary act and
deed of the Manager and the Eorcower for the uses and purposes therein set forth.

GIVEN under my hand and official seal this 2 b day of DG/{TJbe 4 , 2006.
e
AL
Hthy) m gﬁ%ﬁm Notary Fublic
Lo soeedo v biiliool

(SEAL)
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.
STATE OF i@ﬁﬁm&m )

Bl o ) SS
COUNTY OF GO0 )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby certify
that Joh,, O'Dovngl| , personally known to me to be the Umu Pgs)@[ of Michaels Chicago Holding
Company, LLC, an Illinois limited liability company, a member of WHP-IIB Manager, LLC, an
Illinois limited Yiability company (the "Manager"), the Manager of WHP-IIB, LLC, an [llinois
limited liability company (the "Borrower"), personally known to me to be the same person whose
name is subscribed (0 the foregoing instrument, appeared before me this day in person and
severally acknowledgd that as such {12 \pees @W]L (s)he signed and delivered the said
instrument pursuant to aut!icrity given by thelmembers of the Manager as their free and voluntary
act, and as the free and voluntary act and deed of the Manager and the Borrower for the uses and
purposes therein set forth.

GIVEN under my hand and officiat seal this }C ‘/dt:y of (. )L‘ ch/ , 2006.

Notar3 Public

(SEAL) A

'l“', l"lﬁli’ A.ﬂw i L.
m R
h s S; .\., v

C{}L LR i., FEOR /N e
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Exhibit A
LEGAL DESCRIPTION
Westhaven Park Phase IIB

PARCEL 1:

LEASEHOLD ESTATE CREATED BY GROUND LEASE DATED AS OF OCTOBER 1, 2006
BETWEEN CHICAGO HOUSING AUTHORITY, AN ILLINOIS MUNICIPAL CORPORATION,
LANDLORD, AND WHP-IIB, LLC, AN ILLINOIS LIMITED LIABILITY COMPANY, TENANT,
RECORDED J0-3 \-O& , 2006 AS DOCUMENT NUMBER 0&304Ma177) , DEMISING AND
LEASING FOR A TERM OF 99 YEARS EXPIRING ON SEPTEMBER 30, 2105, THE FOLLOWING
DESCRIBED #ARCEL, TO WIT:

LOTS 1, 14 AND 1/ JN BLOCK 1 AND LOTS 1, 5, 6, 8, 10 AND OUT LOT 1 IN BLOCK 2 OF THE
WESTHAVEN PARFK_LESUBDIVISION, ACCORDING TO THE PLAT THEREOF RECORDED
SEPTEMBER 8, 2006, 'AS DOCUMENT NUMBER 0625145094, IN COOK COUNTY, ILLINOIS,
BEING A RESUBDIVISIQI<'AND CONSOLIDATION IN THOMAS’ SUBDIVISION OF THE WEST
152 FEET OF BLOCK 51 IN CANAL TRUSTEES’ SUBDIVISION OF SECTION 7, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, AND IN ASSESSOR’S
DIVISION OF 146.98 FEET EAST QOF AND ADJOINING THE WEST 152 FEET OF SAID BLOCK
51, AND IN THE SUBDIVISION BY TAYL.OR OF THE EAST % OF SAID BLOCK 51, INCLUDING
ALL OF THE VACATED EAST-WEST AN NORTH-SOUTH ALLEYS AND VACATED WEST
MAYPOLE AVENUE IN SAID BLOCK 51, TOGETHER WITH THAT PART OF THE WEST }; OF
THE SOUTHEAST Y OF SECTION 7, AFORESAID, LYING EAST OF THE EAST LINE OF
ASSESSOR’S DIVISION AFORESAID, AND LYIMNG WEST OF THE WEST LINE OF THE
SUBDIVISION BY TAYLOR AFORESAID, ALL IN COCK COUNTY, ILLINOIS.

PARCEL 2:
ALL BUILDINGS AND IMPROVEMENTS LOCATED, OR TO 5E LOCATED AFTER THE DATE

OF THE AFORESAID GROUND LEASE, ON THE LEASEHO.. ESTATE HEREINABOVE
DESCRIBED AS PARCEL 1.
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Having the following Parcel Identification Numbers (PINs):

17-07-417-032
17-07-417-033
17-07-417-036
17-07-417-037
17-07-417-038
17-07-417-039

17-07-422-001
17-07-422-002
17-07-422-00?
17-07-422-004
17-07-422-005
17-07-422-006

Formerly known as the foilowing addresses, all in Chicago, IL:

17-07-422-007
17-07-422-008
17-07-422-009
17-07-422-010
17-07-422-011
17-07-422-012
17-07-422-013
17-07-422-014
17-07-422-015
17-07-422-016

17-07-422-018

140 N Wood

1832 W Washington
1836 W Washington
1850 W Washington
141 N Wolcott

1847 W Lake

Now currently known as the following addresses, all in'Chicago, IL:

110 N Wood
122 N Wood
156 N Wood

1804 W Washington
1820 W Washington
1822 W Washington
1824 W Washington
1826 W Washington
1830 W Washington
1832 W Washington
1834 W Washington
1836 W Washington
1854 W Washington

103 N Wolcott
121 N Wolcott
155 N Wolcott

1807 W Maypole
1809 W Maypole
1811 W Maypole
1813 W Maypole
1817 W Maypole
1819 W Maypole
1820 W Maypole
1826 W Maypole
1828 W Maypole
1830 W Maypole
1832 W Maypole
1836 W Maypole
1837 W Maypole
1838 W Maypole
1839 W Maypole
1840 W Maypole
1841 W Maypole
1845 W Maypole
1847 W Maypole
1849 W Maypole
1851 W Maypole

17-07-422-021
17-07-422-022
17-07-422-023
17-07-422-024
17-07-422-025
17-07-422-026
17-07-422-027
17-07-422-028

17-07-422-038

1807 W Lake
1809 W Lake
1811 W Lake
1513 W Lake
1847 W Lake
1849 '+ Lake
1851 W Laie
1853 W Lake
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EXHIBIT B
L. ADDITIONAL DEFINITIONS
"Davis-Bacon Act" shall mean 40 U.S.C. Section 276a et seq.

"Housing Act Section 3" shall mean Section 3 of the Housing and Urban Development
Act 0f 1968, 12 U.S.C. Section 1701w

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

"IHDA" spall mean the Illinois Housing Development Authority, a body corporate and
politic, and its saccessors and assigns.

"IHDA Credit Units™ shall mean those units in the Project with respect to which the
Borrower has received from 'HD 4 an allocation of low-income housing tax credits under Section
42 of the Internal Revenue Code of1986.

"Loan" shall mean a loan by the LCity to the Borrower in the total principal amount of
$7,250,000 funded with (i) HOME Funds: 56,500,000 and (ii) IHDA Funds: $750,000 for
financing a portion of the costs of constructior’ of the Project.

"Low-Income Project" shall mean the 90 uni‘s.ib the Project that are financed with
HOME Funds and IHDA Funds and required to be occupzd by Low-Income Families.

"Project" shall mean the approximately 18 buildings to'be located at those addresses
described on Exhibit A in Chicago, Ilinois, and which shall contaii, 1s of the completion of
construction thereof, approximately 127 multi-family residential dweilii units,

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

"Senior Lender" shall mean, collectively, jointly and severally (i) J PMorgan Chase Bank,
N.A. and its successors and assigns (“JPMorgan”), and (ii) the Chicago Housing Authority (the
“CHA’B),

Senior Note: collectively, jointly and severally (i) that certain Mortgage Note dated as of
cven date herewith from the Borrower in favor of J PMorgan in the principal amount of up to
$9,520,000 (the “TPMorgan Note™), (ii) any future promissory note from Borrower in favor of
JPMorgan in connection with any Permitted Refinancing and (iii) that certain Promissory Note
from the Borrower in favor of the CHA dated as of the date hereof in the principal amount of
$10,236,201 (the “CHA Note™). and
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"Senior Mortgage" shall mean, collectively, jointly and severally (i) that certain Mortgage
dated as of the date hereof granted by the Borrower to JPMorgan and securing repayment of the
JPMorgan Note, (ii) that certain Subordinate Mortgage, Security Agreement and F inancing
Statement dated as of the date hereof granted by the Borrower to the CHA and securing
repayment of the CHA Note, and (ii) any future mortgage made in favor of the Senior Lender in
connection with a Permitted Refinancing.

II. ADDITIONAL REPRESENTATIONS AND COVENANTS OF BORROWER.

1. Sixty-Three (63) units in the Low-Income Project shall be occupied Very-Low Income
Families.

2. (a) he Project shall consist of the following unit configuration with the following
initial rents:

Number of Bedrooms Mvmber of Units Rent
1 24 $354
1 17 $920
1 14 $620
2 12 $354
2 3 $1,040
2 3 $795
3 22 $354
3 10 51,205
3 10 $¢15
4 12 $354

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

Number of Bedrooms Number of Units Rent
1 14 $620
2 3 $795
3 10 $915

(c) The Low-Income Project shall consist initially of the following unit configuration
for Very-Low Income Families with the following initial rents:
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Number of Bedrooms Number of Units Rent
| 24 $354
2 12 $354
3 22 $354
4 5 $354

The principal amount of the Loan funded with HOME Funds (i.¢., $6,500,000) divided by
the total number of units in the Low-Income Project (i.e., 90) equals $72,222 per each such unit,

which is greater than the minimum per-unit requirement of 24 C.F.R. Section 92.205(c) (i.e.,
$1,000 per unin)

The productoi the total number of units in the Low-Income Project (i.¢., 90) multiplied
by the applicable maximim per-unit subsidy provided in 24 C.F.R. Section 92.250(a) (i.e.,
$13,879,704), as shown Feiow, is greater than the principal amount of the Loan funded with
HOME Funds (i.e., $6,500,0 )05

No. of Bedrooms No. of Units- Maximum Subsidy Maximum Subsidy Product
Nen-Flevator Building Elevator Building

One Bedroom 38 $121,65¢ $127.286 $4,623,004

Two Bedroom 15 $146,722 $154,781 $2,200,830

Three Bedroom 32 $187,805 $200,232 $6,009,760

Four + Bedroom 5 $209,222 $219,794 $1,046,110

TOTAL: $13,879,704

3. IHDA has allocated low-income housing tax credits in the amount of’$! ,500,000 for
the Project pursuant to Section 42 of the Internal Revenue Code of 1986.

4. () Subject to paragraph (b) below, with respect to any unit in the Low-Incoine Project
which is not also a IHDA Credit Unit, if the income of the Low-Income Family residing in such
unit increases so that such Family (an "Over-Income Family") no longer qualifies as a Low-
Income Family, the Over-Income Family shall thereafter pay as rent the lesser of (1) the
maximum amount payable by the tenant under State or local law, or (ii) 30 percent of the Over-
Income Family's adjusted monthly income as recertified annually.

(b) Notwithstanding paragraph (a) of this Section 5, no Over-Income F amily shall be
required to pay as rent an amount that exceeds the market rent for comparable, unassisted units in
the neighborhood of the Project.
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5. Every contract for the construction of the Project shall contain a provision requiring the
payment of not less than the wages prevailing in the locality, as predetermined by the United
States Secretary of Labor pursuant to the Davis-Bacon Act, to all laborers and mechanics
employed in the construction of the Project. All such contracts shall also be subject to the
overtime provisions, as applicable, of the Contract Work Hours and Safety Standards Act, 40
U.8.C. Sections 327-332, the regulations promulgated in connection therewith and with the
Davis-Bacon Act, and other federal laws and regulations pertaining to labor standards and HUD
Handbook 1344.1 (Federal Labor Standards Compliance in Housing and Community
Development Programs), as applicable. Notwithstanding the foregoing, the requirement of this
Section with respect to the payment of prevailing wages shall not apply to (i) an individual who
receives % compensation or is paid expenses, reasonable benefits or a nominal fee to perform
the services fir which the individual volunteered and who is not otherwise employed in the
construction wesk-on the Project, and (ii) members of an eligible Family who provide labor in
lieu of, or as a supplement to, rent payments.

6. Following construction and throughout the Project Term, the Project shall comply with
the requirements in the then/cuirent edition, as of completion of construction, of the Model
Energy Code published by the Coraeil of American Building Officials.

7. The Project shall be constracted in accordance with the Construction Schedule, the
Project Budget and any Change Orders heiafter approved by the City.

8. For purposes of Section 12, the Borrowei's address shall be:

¢/o Brinshore Development, L.L <.
666 Dundee Road

Suite 1102

Northbrook, inois 60062
Attention: Richard Sciortino

And: c/o The Michaels Development Company, Inc.
1 East Stow Road
Marlton, New Jersey 08053
Attention: President

And: 322 So. Green Street, Suite 212

Chicago, Illinois 60607
Attention: Whitney Weller
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And: FNBC Leasing Corporation
21 South Clark, 12" Floor
Mail Code IL1-0502
Chicago, lllinois 60603
Attention: Mark McCann

With Copies to: Applegate & Thome-Thomsen, P.C.
322 So. Green Street, Suite 400
Chicago, Illinois 60607
Attention: Bennett P. Applegate

9. (a) Tuue work to be performed in connection with the Project is subject to the
requirements o1 Heusing Act Section 3. The purpose of Housing Act Section 3 is to ensure that
employment and oilizc 2conomic opportunities generated by HUD assistance or HUD-assisted
projects covered by Hedsrig Act Section 3, shall, to the greatest extent feasible, be directed to
low- and very low-income wdividuals, particularly individuals who are recipients of HUD
assistance for housing.

(b) The Borrower hereby agees-to comply with the Section 3 Regulations in connection
with the Project. As evidenced by its execution of this Regulatory Agreement, the Borrower
hereby certifies that it is under no contractusi-or other impediment that would prevent the
Borrower from complying with the Section 3 Regulations in connection with the Project.

(c) The Borrower hereby agrees to (1) send t¢ each labor organization or representative of
workers with which the Borrower has a collective bargaitiiig agreement or other understanding,
if any, and which concerns workers whose positions are subject to compliance with the Section 3
Regulations in connection with the Project, a notice advising the lavor organization or workers'
representative of the Borrower's commitments under this Section, aid)(2) post copies of the
notice in conspicuous places at the work site where both employees aid applicants for training
and employment positions can see the notice. The notice shall describe the Housing Act Section
3 preference and shall set forth: (i) the minimum number of jobs and job tittes stbject to hire,
the availability of apprenticeship and training positions, and the qualifications Tor'elch; (ii) the
name and location of the Person(s) taking applications for each of the positions; and £1i:) the
anticipated date the work shall begin.

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

(f) The Borrower hereby certifies that any vacant employment positions in connection
with the Praject, including training positions, that were filled prior to the Closing Date and with
Persons other tian those to whom the Section 3 Regulations require employment opportunities to
be directed, were pat filled to circumvent the Borrower's obligations under the Section 3
Regulations.

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

(h) The Borrower acknowledges recsipt from the City of a copy of the City of Chicago
Section 3 Compliance Plan booklet (the "Bookiet"). The Borrower agrees to complete or cause
to be completed, as applicable, those forms contaiiied in the Booklet as requested by the City and
to submit such forms to the City promptly upon the City's request. The Borrower hereby
represents and warrants to the City that all such forms ‘heietofore submitted by or on behalf of the
Borrower are true and correct. The Borrower hereby coveriits to the City that all such forms
hereafter submitted by the Borrower shall be true and correct, ind that work on the Project shall
be carried out in accordance with the existing employee list (withrespect to number of
employees and job classifications only), hiring plan, training plan, cedtrdcting plan and
compliance effort narrative, as applicable, as submitted by the Borrowe: to the City, unless
otherwise agreed to in writing by the City.

10. The Borrower and the City agree that the Loan proceeds shall be deemzd io be
allocated initially to the units in the Project specified on Exhibit F attached hereto and bereby
made a part hereof (the "Floating Units"). One or more Floating Units may hereafter be
substituted, by the Borrower with the prior written consent of the City, with other units in the
Project in order to maintain conformity of the Project with the requirements of the HOME
Regulations; provided, however, that (a) the total number of Floating Units remains the same,
and (b) each substituted unit is comparable in terms of size, features and number of bedrooms
with the originally designated HOME-assisted unit.
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EXHIBIT C

USE OF LOAN PROCEEDS

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

- see attached Owner’s Sworn Statement

- seedattached Construction Schedule
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EXHIBIT D

TENANT CERTIFICATION

RE:

Chicago, Illinois

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

Address of Apartment:

Apartment Nummods;

Some or all of the ost.of the apartment development in which you are to lease an apartment
was financed by a loan made by the City of Chicago through a U.S. Department of Housing and
Urban Development prograta. - I~ order to qualify for these loans, there are certain requirements
which must be met with respect to i apartment development and its tenants. To satisfy one of
those requirements it is necessary for you to provide the information requested in this Tenant
Certification at the time you sign your 15ase and annually thereafter so long as you remain a
tenant in the above apartment developmeiit.

CERTIFICATION

-

I, the undersigned, state that I have read and answered {ully, frankly and personally each of the
following questions for all persons who are to occupy the unit'in tre above apartment
development for which application is made, all of whom are listéd o the following page:

S:\Finance\CHA\Horner IIB\City Loan & Escrow FINAL\reg FINAL.wpd




Narne of
Members
of the
Household
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Relation-
ship to
Head of
Household

HEAD

Income Computation
(Anticipated Incomes)

Age
(if 18

or Social Security
under) Number

Place of
Employment

S:\Finance\CHA\Horner IIB\City Loan & Escrow FINAL\reg FINAL.wpd
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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 inch-d=d in item

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

a. the total value of all such assets owned by all such persons: $ ,
b. the amount of income expected to be derived from such assets in the 12-month period

commencing this date;
$ , and

S:\Finance\CHA\Horner IIB\City Loan & Escrow FINAL\reg FINAL.wpd
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c. the amount of such income which is included in item (1):
$ :
(Students)
3. a. Will all of the persons listed in column 1 above be or have they been full-time students

during five calendar months of this calendar year at an educational institution (other
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
federalincome tax return?

Yes ~“No

Iacknowledge that all of the above information is or may be the basis of my qualifying as a
fenant and further is relevant to the statusof the funds provided through the U.S. Department of
Housing and Urban Development to financs ¢onstruction or rehabilitation of the apartment for which
application is being made. Iagree to provide dpon request source documents evidencing the income
and other information disclosed above. I consent o aad authorize the disclosure of such information
end any such source documents to the City and HUL ard any agent acting on their behalf. If]am
accepted as a tenant or my lease is renewed, and if any of1be foregoing information is inaccurate or
raisleading, I understand that it will constitute a material breach of my lease. Iunderstand that the
submission of this information is one of the requirements for tcnancy and does not constitute an
approval of my application, or my acceptance as a tenant.

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

I declare under penalty of perjury that the foregoing is true, correct, complete and-accurate.

Executed this ___ day of , __ at Chicago, Illinois.

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

3:\Finance\CHA\Horner IIB\City Loan & Escrow FINAL\reg FINAL.wpd
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )
Onthe __day of » — personally appeared before me , the signer of

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

(SEAL) NOTARY PUBLIC

My CommissionExpires;

$:\Finance\CHA\Horner IIB\City Loan & Escrow FINALAreg FINAL .wpd
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FOR COMPLETION BY BORROWER ONLY:

l. 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 savings rate as
designated by HUD multiplied by the amount
entered in 2.a:

C. TOTAL ELIGIBLE INCOME

(Line 1.2 plus line 1.b):

2 The amount entered it 1.cis: (place "x" on appropriate line)
a. wmrLessthan$___ which is the maximum income at which a household of
- persons may be dctermined to be a Low-Income Family as that term is defined
in the Regulatory Agleerent dated as of , between
the City of Chicago, Illinois and (the "Regulatory Agreement").
b. . Lessthan$ which is the maximum income at which a household of

d.

3. Applicant:

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

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

More than the amount mentioned in line a.

Qualifies as a Low-Income Family.

Qualifies as a Very Low-Income Family.

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

Does not qualify as a Low-Income Family.

BORROWER

#i:\Finance\CHA\Horner IIB\City Loan & Escrow FINAL\reg FINAL.wpd
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EXHIBIT E
ANNUAL REPORT OF PROJECT RECEIVING HOME FUNDS
FROM THE CITY OF CHICAGO
DEPARTMENT OF HOUSING
Borrower:
Project Name:

Project Number:

Borrower Feder2] Fmployer Identification Number:

The City of Chicago, {!linois, acting by and through its Department of Housing (the "City") has
entered into a Housing Loan Agreement dated as of with the Borrower pursuant to
which the City has loaned HOME "vuds to the Borrower for the Project. The Borrower is required to
maintain certain records concerning thc Project and the City is required to monitor the Project’s
compliance with the National Affordaple Housing Act, the HOME Regulations and the agreements
=xecuted by the City and the Borrower in coninection with the loaning of the HOME Funds. The
3orrower further agreed, in the Regulatory Agrzement dated as of ,
between the City and the Borrower (the "Regulatory Agreement"), to maintain certain records and
prepare and deliver certain reports to the City. The Borower must complete this Annual Report for all
projects receiving HOME Funds (the "Annual Report")an‘milfillment of its reporting and record-
keeping requirements. This Annual Report must be compleied in its entirety and must be executed,
rotarized and returned to the City by April 1 of each year. In addition, a copy of Schedule I must be
completed for each building which comprises a part of the Project. This form is a required component
of the Annual Report. No changes may be made to the language conizined herein without the prior
approval of the City. Except as otherwise specifically indicated, capitalizes terms contained herein
saall have the meanings ascribed to them in the Regulatory Agreement.

INFORMATION

1. Please list the address for each building included in the Project: (If there are additional

buildings in the Project, please provide the requested information on a separate sheet and attach
to this document.)

i:\Finance\CHA\Horner IIB\City Loan & Escrow FINAL\reg FINAL.wpd
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Building Address

Complete Schedule 1 for each building included in the Project.

Has any change occurred, either directly or indirectly, (a) in the identity of the Borrower, (b) in
the identity.of any general partner(s), if any, of the Borrower, (c) in the ownership of any
interests in ary peneral partner of the Borrower or in any shareholder, trustee or beneficiary of
the Borrower, of {¢!) which would otherwise cause a change in the identity of the individuals
who possess the power to direct the management and policies of the Borrower since the date of
the execution of the Regulatory Agreement between the City and the Borrower or the most
recent Annual Report?

Yes No

If Yes, provide all the appropriate docirnents.

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

Yes N&

If Yes, provide all amendments and modifications of the Bortever's organizational documents.

The Borrower hereby certifies to the City that (a) the Project is in full compliance with all
currently applicable provisions of the National Affordable Housing Act, the HOME
Regulations and the Regulatory Agreement, (b) the Project shall continue ic comply with the
National Affordable Housing Act, the HOME Regulations and the Regulatory Agreement
during the periods required thereby, and (c) no change shall occur in the Borrower 4¢ the
general partner of the Borrower without the prior written consent of the City, except as may be
permitted pursuant to Section 8 of the Mortgage.

Provide the City with independently audited financial statements for the Project for the most
recent fiscal year, including an income and expense statement, a balance sheet listing assets and
liabilities, a detailed schedule of operating, maintenance and administrative expenses and a cash
flow statement.

Provide to the City copies of each lease and each Tenant Certification executed in connection
with the Low-Income Project since the later of the execution of the Regulatory Agreement or
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the last Annual Report submitted to the City. For each such unit in the Low-Income Project,
provide to the City the data with respect to tenant characteristics as required by Section 2.18 of
the Regulatory Agreement.

Provide the City with evidence of compliance with Section 2.26 of the Regulatory Agreement
since the later of the execution of the Regulatory Agreement or the last Annual Report,
including copies of the notices given to prospective tenants regarding lead-based paint with the
signature of each tenant in the Low-Income Project.

Did the Project cause the displacement of any People?

Yes No

If Yes, provide evidence to the City of compliance with Section 2.24 of the Regulatory
Agreement, 1n¢nuling the information required under 24 C.F.R. Section 92.508(a)(7)(iv). (The
information requires hy this question need only be supplied to the City once.)

If the Low-Income Project bas 12 or more units, provide to the City payroll records of the
General Contractor indicating compliance with the Davis-Bacon Act and the Contract Work
Hours and Safety Standards Ac:.

Provide to the City evidence of compiiance with the affirmative marketing requirements of
Section 2.20 of the Regulatory Agreement.

REPRESENTATIONS AND ‘W ARRANTIES

"The Borrower hereby represents and warrants to the City that each of the following statements is true
and accurate:

A,

Low-Income Families. All of the units of the Low-Income Project are cecupied or available for
occupancy by Low-Income and Very Low-Income Families, subject to Sectiens 2.7 and 2.9 of
the Regulatory Agreement.

Compliance. The Project is in compliance with all of the currently applicable requiréments of
the National Affordable Housing Act, the HOME Regulations and the Regulatory Agreement.
The Borrower will take whatever action is required to ensure that the Project complies with all
requirements imposed by the National A ffordable Housing Act, the HOME Regulations and the
Regulatory Agreement during the periods required thereby.

The Borrower shall retain 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 periodic inspections by the City or its representative.

The City, at its option, can periodically inspect the Project, and all tenancy-related documents to
determine continued compliance of the Project with all applicable requirements.
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C. Litigation. No litigation or proceedings are pending or, to the Borrower's knowledge,
threatened, which may affect the interest of the Borrower in the Project or the ability of the
Borrower to perform its obligations with respect thereto, except as disclosed on Exhibit L
attached hereto and hereby made a part hereof,

D. Contracts. The Borrower 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.

E. Marketing: Nondiscriminatory Access. All units in each building included in the Project are
affirmatively inarketed and available for occupancy by all persons regardless of race, color,
national origii, ¢eligion, creed, sex, age or handicap.

F. Facilities. Each units and will remain suitable for occupancy.
G. Maintenance. Other than in contiection with the construction and/or rehabilitation, as

applicable, of the Project, the Borrower 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 purpcse other than rental housing. The Borrower has used its
best efforts to repair and restore the Project to substantially the same condition as existed prior
to the occurrence of any event causing damage or destruction, or to relieve the condemnation,
and thereafter to operate the Project in accordarics with the terms of the Regulatory Agreement.

H. Records. The Borrower is in possession of all records which it is required to maintain pursuant
to the terms of the National Affordable Housing Act, the HOME Regulations and the
Regulatory Agreement as well as any additional records whicli the City has determined to be
necessary to the compliance and administration of the Project.

The Borrower has not executed any agreement with provisions contradictory to, or in
opposition to, the provisions of the Regulatory Agreement and in any event the requizemaents of the
Regulatory Agreement are paramount and controlling as to the rights and obligations therein set forth
and supersede any other requirements in conflict therewith. The Borrower shall continue /6 sooperate
with the City and furnish such documents, reports, exhibits or showings as are required by the National
Affordable Housing Act, the HOME Regulations, the Regulatory Agreement and the City or the City's
ccunsel.

If the Borrower is unable to make any representation or warranty set forth above, the Borrower
must immediately contact the City and inform the City of the reason that the Borrower is unable to
make such representation or Wwarranty; provided, however, that the foregoing shall not be deemed to
nezate any notice and/or cure periods available to the Borrower under the Loan Documents (as defined
in the Regulatory Agreement).
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INDEMNIFICATION

The Borrower 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 Borrower's responses or documents provided pursuant to the terms of this
Annual Report, including breaches of the representations and warranties herein contained, other than
those judgmerss, losses, liabilities, damages, costs and expenses arising out of the City's gross
negligence or wiliful misconduct following the City's acquisition of title to or control of the Project,
unless such act is t2ken in response to (1) any willful misconduct or negligent act or omission of the
Borrower, the Genérai Pajtner, if any, or the Owner, if any (as the last two terms are defined in the
Loan Agreement), or (2) any'areach (other than failure to repay the Loan) by the Borrower, the General
Partner, if any, or the Owner, it any, of any provisions of the instruments executed by the Borrower, the
General Partner, if any, or the Owrer if any, in connection with the Loan.

Based on the understanding that the City may rely upon the truth and accuracy of this Annual
Report and the statements made by the unacrsigned, the undersigned hereby certifies to the City that
cach response, representation, warranty and document delivered by the Borrower in connection
herewith is true and accurate and will continue to/oe tiue and accurate.

Borrower Date

Subscribed and sworn to before me this
__dayof

y -

Notary Public (SEAL)
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SCHEDULE I
Borrower:
Mailing Address:
Date of Regulatory Agreement:
Project Name and No.:
Building Address:

sk ook ook o ok ok ok ok ok
1. (a) Note utiities paid by tenants:

(b)  Note utilities paid by Borrovier for which tenants reimburse Borrower:

(¢c)  For each Residential Rental Unit in the Project, provide ihe following:

UNITS RENTED TO VERY LOW-INCOME FAMILIES:

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

Unit Rent Family's Income Family Size
NON-HOME-ASSISTED UNITS:
Unit Br Rent Family's Income Family Size
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2. Has the rent in any unit in the building identified above increased since the filing of the
previous Annual Report, or, if this Annual Report is the first Annual Report filed with respect
to such building, has the rent been increased from the amounts projected during the
constract’on period?

Yes No
If Yes, please piavide details.

3. How many units in the Low-Income Project are now occupied by tenants that did not occupy
such units at the time of the last Annual Repart filed for this building?

4. What steps did the Borrower take to insure that the new tenants qualitied as T.ow-Income
Families?

5. Have any Low-Income Families been evicted since the time of the Jast Annual Report or if this
report is the first Annual Report filed with respect to this building, since the initial rent-up of
this building?

Yes No
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If Yes, please provide details.

6. Has any legal or administrative action been instituted by any Low-

Income Family against the
Borrower?

Yes No

If Yes, pleaseprovide details.

3:\Finance\CHA\Horner IIB\City Loan & Escrow FINAL\reg FINAL.wpd




— - o N 0630442181 Page: 58 of 60

UNOFFICIAL COPY

EXHIBIT F

HOME-ASSISTED UNITS

2 1804 W A 1 3
Washington

2 1804 W 1B 1 2
Washington

2 1804 W 2B 2 2
Washington

2 1804 W BA 3 3
‘Washington

2 04 W 3B 3 2
Washington

3 1820\ 1D 1 1
Washingtori

3 1822 W C 1 1
Washington

3 1820 W PD 2,3 3
Washington .

3 1822 W pC ; 2,3 3
Washington Z

3 1824 W DB 2,3 3
Washington a4

3 1826 W DA 2,3 )
Washington / ,

4 1830 W A 1 1
Washington

4 1832 W 1B 1 1
Washington

4 1836 W 1D 1 1
Washington

4 1830 W DA 23 3
Washington

4 1832 W PB 23 3
Washington

4 1834 W PC 2.3 3
Washington

5 1854 W 1A 1 1
Washington

5 1854 W DA 2 1
Washington

5 103 N Wolcott 1B 1 2

5 103 N Wolcott HC 1 4

5 103 N Wolcott 3B 3 2

5 103 N Wolcott BC 3 3

6 122 NWood  HA 1 4

6 122 NWood {IB 1 2

6 122 NWood  PB 2 2
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6 122 NWood  BA 3

6 122N Wood BB 3 2
7 1813 W Maypole HA 1 1
7 1809 W Maypole HC 1 1
7 1807 W Maypole fiD 1 1
7 1813 W Maypole PA 2 1
7 1811 W Mavypole PB 2 1
7 1809 W Mavypole PC 2 1
7 1807 W Maypole PD 2 1
7 1811 W Maypole BB 3 1
7 1807 W Mavypole BD 3 1
8 1817 W Maypole f1A 1 3
8 1817 W Maypole pA 2 3
9 1857 W Maypole f1A 1 3
9 1837 V/ Maypole BA 3 3
9 1839 Y/ Miavpole [IB 1.2 4
10_| 1851 W Maypcie: 1A 1 1
10 | 1849 W Maypol>-11B 1 1
10_] 1847 W Maypole ['C 1 1
10 | 1845 W Maypole HD 1 1
10 | 1847 W Maypole pC 2 1
10 _| 1845 W Maypole PD 2 1
10_| 1849 W Maypole BB a) 1
10 1845 W Maypole BD 5 1
11 121N Wolcott fiA 1 . N
11 121 N Wolcott fIB 1 20
11 121 NWolcott  pA 2 3
11 121 N Wolcott pB 2 2
11 121 N Wolcott BA 3 3
12 | 1820 W Maypole HA 1 3
12 | 1820 W Maypole PA 2 3
13 | 1826 W Maypole hA 1 1
13 | 1828 W Maypole B 1 1
13 | 1830 W Maypole fiC 1 1
13 | 1832 W Maypole hD 1 1
13 | 1828 W Maypole DB 2 1
13 1 1830 W Maypole PC 2 1
13_| 1832 W Maypole RD 2 1
13 | 1826 W Maypole BA 3 1
13 | 1830 W Maypole BC 3 1
14 | 1840 W Maypole PA 2 3
14 | 1840 W Maypole BA 3 3
15 156 NWood A 1 4
15 156 NWood 1B 1 2
15 156 NWood pPB 2 2
15 156 NWood BA 3 3
15 156 NWood BB 3 2
16 1811 Wlake HB 1 1
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16 1809 W Lake C 1
16 1813 W Lake DA 2.3 3
16 1811 W Lake PB 23 3
16 1809 W Lake PC 23 3
16 1807 W Lake pPD 2,3 3
17 1853 W Lake 1A 1 1
17 1851 W Lake 1B 1 1
17 1847 W lake (iD 1 1
17 1853 W lake PpA 2,3 3
17 1851 W Lake  PB 2.3 3
17 1847 W Lake PD 2.3 3
18 155 N Wolcott  f1A 1 4
18 155 N Wolcott 1B 1 2
18 155 N Wolcott  PA 2 3
18 59N Wolcott DB 2 2
18 | 150 M Wolcott  BA 3 3
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