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REGULATORY AGREEMENT
THIS REGULATORY AGREEMENT entered into and effective this 14th day of May, 2015
(this "Regulatory Agreeiiient”}, by and between the City of Chicago, lllincis (the "City"), an lllinois
municipal corporation, by and.tnrough its Department of Planning and Development ("DPD"), with

offices at 121 North LaSalle Street; Chicago, lllinois 60602, and Sacramento and Thomas Limited
Partnership, an Illinois limited parwership (the "Borrower™").

WATNESSETH

WHEREAS, DPD is an executive dapartment of the City established pursuant to the
Municipal Code of Chicago, which supervises and roordinates the formulation and execution of
projects and programs creating safe, decent and affordable housing for residents of the City; and

WHEREAS, DPD has funds available to its Muiti:=amily Loan Program from City density
bonus corporate funds ("Multi-Family Program"); and

WHEREAS, the City intends to loan a sum (hereinafter refesrad to as the "Loan”) of Multi-
Family Program funds to the Borrower for the purposes set forth below, and has requested that DPD
administer the Loan; and

WHEREAS, the Borrower will utilize the Loan proceeds in connecticn vith the Project (as
legally described on Exhibit A attached hereto and hereby made a part hereof arid 4 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
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 valuabie consideration, the Borrower and the City each agree as follows:

SECTION 1 DEFINITIONS AND INTERPRETATIONS.

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

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

"41937 Act" shall mean [intentionally deleted]

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

“Affurdable Rent” shall mean the rent amounts determined by the City for rental housing not
to exceed 3C-percent of a Low-Income Family’s income.

"Annuai<port” shall mean the report from the Borrower in substantially the form set forthin
Exhibit C attached nerato and hereby made a part hereof, as the same may be amended from time
to time.

"Borrower" shall meai; initially, Sacramento and Thomas Limited Partnership, an Iliinois
limited partnership, and at ary subsequent time of reference, the Person or Persons, if any, who
shall succeed to the legal or beneiiciz| ownership of all or any part of the Project.

"Business Day" shall mean a day on which banks in the City of Chicago, lllinois are not
authorized or required to remain closed ard which shall not be a public holiday under the laws of the
State or any ordinance or resolution of the City of Chicago, lllinais.

"City" shall mean the City of Chicago, ilinois, an lllinois municipal corporation, and its
successors and assigns.

"DPD" shall mean the Department of Planning-and Development of the City, and any
successor to said Department.

"First Reporting Date” shall mean the first January 1 following completion of construction of
the Project.

"Foreclosure Date" shall mean the date of a Transfer.
"HUD" shalt mean the U.S. Department of Housing and Urban Developrierit

"Inspection Period" shall mean a period beginning on the date hereof and ending on the fifth
anniversary of the Repayment Date.

"Last Reporting Date" shalt mean the first January 1 following the end of the Project Term.
"Loan Agreement" shall mean the Housing Loan Agreement, of even date herewith, between
the City and the Borrower with respect to the Loan, as hereafter amended, supplemented and

restated from time to time.

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




1513428096 Page: 3 of 39

UNOFFICIAL COPY

“_ow-Income Family” shall mean a family whose income does not exceed sixty percent of the
median income for the Chicago area. DPD acknowledges that, for as long as the Project receives
HUD-VASH project based section 8 vouchers pursuant to Section 8(0)(19) of the United States
Housing Act of 1937, as amended, 42 U.S.C. Section 1437f(0)(19) (2013) during the Project Term,
the Low-Income Family receiving the voucher must include a homeless veteran of the United States
armed forces.

"Mortgage" shall mean that certain Junior Leasehold 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.

"Mulii-Family Program™ shall mean the Multi-Family Loan Program of DPD.
"Peoplz"shall have the meaning assigned to such term in Section 2.20 hereof.

"Persons” s'iall mean natural persons, firms, partnerships, associations, corporations, trusts
and public bodies.

"Project Term" shall :iiean the number of years during which the Project must comply with
this Regulatory Agreement. i %e Project Term shall begin on the date hereof and shall continue,
except as provided in Sections 2:15,2.16 and 15 hereof, through and including the Termination
Date, and shall end on the Terminat’on Date.

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

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

"State" shall mean the State of IHinois.

"Tenant Certification” shall mean the certification in substanvigily the form set forth in Exhibit
D attached hereto and hereby made a part hereof, as the same may b ariended fromtime to time.

"Termination Date" shall mean the earlier of (a) a Foreclosure Date or (b) the Repayment
Date.

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

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, WARRANTIES AND COVENANTS.

The Borrower hereby represents, warrants, covenants and agrees as follows:
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2.1 The Project shall be acquired and constructed for the purpose of providing residential
rental property, and the Borrower shall own, manage and operate the Project as residential rental
units and facilities functionally related and incidental thereto.

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

2.3 Each unit in the Project shall contain separate and complete facilities for living, sleeping,
eating, cooking and sanitation.

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

2.5 The unitzn the Project shall be made available for lease by members of the general
public and the Borrovier'shall not give preference in renting units in the Project to any particular
class or group of indivigua!s other than Low-Income Families as provided herein.

2.6 The Borrower shail 1ot convert any units in the Project to condominium ownership or to
any form of cooperative ownership.

2.7 The Borrower shall not disCriininate against prospective tenants on the basis of their
receipt of, or eligibility for, housing assistai ce under any federal, State or local housing assistance
program or on the basis that they have a minsr child or children who will be residing with them.

2.8 All of the units in the Project shall be, aftzr completion of the construction of the Project,
and shall remain suitable for occupancy.

2.9 After completion of the construction of the Pioject.all of the units in the Low-Income
Project shall be leased only to tenants who are Low-Income Families at the time of initial occupancy
by such Low-Income Families.

2.10 After completion of construction of the Project, the poriion of the rent charged each
month to the tenant for any unit in the Low-Income Project shall not sxceed at any time the
Affordable Rent for such unit; notwithstanding the foregoing, the total rent paid, inclusive of rental
assistance subsidies, may exceed the Affordable Rent without violating this Sefucn 2.10..

2.11 The Borrower shall include in leases for all units provisions whicli-2:thorize the
Borrower to immediately terminate the tenancy of any tenant who misrepresented any fact material
to the tenant's qualification as a Low-Income Family.

2.12 Alltenant 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
subject to examination during business hours by representatives of the City. !f 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.
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2.13 Alltenant leases shall be written, shall be for a period of not less than six menths, shall
be in conformity with all applicable laws, including without limitation the City of Chicago Residential
Landlord and Tenant Ordinance, and, with respect to units in the Low-income Project, shall contain
clauses, inter alia, wherein each individual lessee: (i) certifies the accuracy of the statements made
in the Tenant Certification and (i) agrees that the family income and other eligibility requirements
shall be deemed substantial and material obligations of his/her tenancy, that he/she will comply with
all requests for information with respect thereto from the Borrower or the City, and that the failure to
provide accurate information in the Tenant Certification or refusal to comply with a request for
information with respect thereto shall be deemed a substantial violation of an obligation of his/her
tenancy.

2.14-The Borrower shall permit and shall cause any management agent for the Project to
permit, duniy. normal business hours and upon reasonable notice, any duly authorized
representative 57 the City to inspect any books and records of the Borrower or such agent regarding
the Project with fospect to the incomes of Low-Income Families residing as tenants in the Low-
Income Project of wiish pertain to compliance with the provisions of this Regulatory Agreement.
The Borrower shall perinit; and shall cause any management agent for the Project to permit, the City
and/or its agents to inspact the Project at all reasonable times and access thereto shall be permitted
for that purpose.

2.15 The Borrower shall ¢otain and maintain on file during the Project Term a sworn and
notarized Tenant Certification witiv 7espect to each and every individual, group of unrelated
individuals or family who is a tenant in ine Low-Income Project, signed by the tenant or tenants (i.e.,
the individual or individuals whose name or names appear on the lease) and obtained by the
Borrower (a) prior to such tenant or tenants ocoupying the unit or signing a lease with respect
thereto, and (b) thereafter at least annually so leng-as such individual, individuals or family remain
as tenants in the Low-income Project. Each Tenant Certification shall be kept on file with the
Borrower during the Inspection Period. Notwithstandiry the foregoing sentence, this Section 2.15
shall terminate as of a Foreclosure Date. The Borrower shall assist each of the tenants in the Low-
Income Project in completing the Tenant Certification if nccessary.

2.16 The Borrower agrees that it will take any and a!i actions required by the City to
substantiate the Borrower's compliance with the restrictions set-forih herein, including, but not
limited to, submitting to the City an Annual Report executed by the Boirower, commencing on the
First Reporting Date and on each January 1 thereafter through and inc'uding the Last Reporting
Date. Notwithstanding the foregoing sentence, this Section 2.16 shall terminzie &s of a Foreclosure
Date.

2.17 The Borrower shall provide to the City a tenant profile (in the form provided to the
Borrower by DPD) for each Low-Income Family for each unit in the Low-Income Project within 30
days after such unitis leased to such tenant(s) (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 Low-Income Project,
promptly after the first leasing of such unit after the completion of construction of the Project, the
Borrower shall provide the City, unless prohibited by law, with data on the racial, ethnic, gender and
income-level characteristics of (a) the tenants, if any, occupying such unit before construction, (b)
the tenants moving into such unit initially after completion of construction of the Project, and (¢) the
applicants for tenancy of such unit within 90 days foltowing completion of construction of the Project.

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.

737
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218 The Borrower shall notify the City of the occurrence of any event of which the Borrower
has notice and which event would violate any of the provisions of this Regulatory Agreement.

219 No Person in the United States shall on the grounds of race, color, national origin,
religion or sex be excluded from participation in, be denied the benefits of, or be subjected to
discrimination in connection with the Project. The Borrower shall cause the Project to comply at all
times with the Chicago Fair Housing Ordinance, Section 5-8-010 et seq. of the Municipal Code of
Chicago, except as expressly permitted by the City of Chicago per Ordinance adopted January 21,
2015 and published in the City's Journal of Proceedings at pages 101269-101275.

2.20-The Borrower shall take all reasonable steps to minimize the displacement of families,
individuais, “biisinesses, not-for-profit organizations and farms therein for the purposes of this
paragraph collzctively called "People”} as a result of the Project.

2.21 [intentionally omitted)

2.22 The Projéct must comply with the Lead-Based Paint Poisoning Prevention Act (42
U.S.C. Section 4821 et sea; and of 24 C.F.R. Section 570.608, including without limitation the
requirements of notice to tenanis, prohibition of the use of lead-based paint and for the elimination
of the hazards of lead-based pzint. Any lead-based paint and defective paint debris shall be
disposed of in accordance with applicable federal, State or local reguirements.

223 The Borrower shall obtain ar< maintain flood insurance for the Project if the Project is
located in an area which is identified by the Fedsral Emergency Management Agency as having
special flood hazards.

2 24 The Borrower is not a primarily religious entity and the Project will be used solely for
secular purposes.

2.25 No individual who is an employee, agent, consitaht, officer or elected or appointed
official of the City (and no individual who was an employee, ageiit-consultant, officer or elected or
appointed official within one year prior to the date hereof) and whe exercises or has exercised any
functions or responsibilities with respect to activities assisted with DPL monies orwhois orwasina
nosition 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 benemt irom the Project, or
has or will have any interest in any contract, subcontract or agreement with respecto the Project, or
the proceeds thereunder, either for himself or for those with whom he has family ei business ties.

226 The Borrower has not and shall not execute any other agreement with provisions
contradictory to, or in opposition to, the provisions hereof, and in any event, except for the
requirements of the Low Income Housing tax Credit Extended Use Agreement between the
Borrower and lilinois Housing Development Authority, the requirements of this Regulatory
Agreement are paramount and controlling as to the rights and obligations herein set forth and
supersede any other requirements in conflict herewith.

227 Except as otherwise disclosed to the City in writing, all of the statements,
representations and warranties of the Borrower contained in (i) the Borrower's application for the
Loan, and (ii) 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.

—H~
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2.28 For every unit in the Low-Income Project, the Borrower shall comply with affirmative
marketing requirements established by DPD from time to time, including the following:

(a) based on the Affirmative Marketing Plan, advertise in pre-identified
commercial media, contact pre-identified churches, community groups and
other agencies, and undertake other means to inform targeted groups of the
availability of such units in the Low-Income Project, subject to the
requirements of the HUD/VASH project-based voucher program;

(b) [intentionally omitted]

(c) provide DPD upon request with an annual report describing the Borrower's
affirmative marketing activities with respect to the Low-Income Project,
including a description of the Borrower's outreach efforts (including copies of
all advertisements and brochures) and, unless prohibited by law, a record of
th= racial/ethnic/gender characteristics of all individuals who look at units in
the: Low-Income Project, those who apply for leases for such units, and those
who actually sign such leases; and

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

2 29 The Borrower has submitted to the City a tenant selection plan containing policies and
criteria that: (a) are consistent with the purpose oforoviding housing for Low-Income Families, (b)
are reasonably related to Multi-Family Program eligibility and the applicants’ ability to perform the
obligations of the lease, (c) [intentionally omitted],-aric (d) provide for the prompt notification in
writing to any rejected applicant of the grounds for any rejsction.

2.30 The Borrower hereby acknowledges and affirmg tha! it has reviewed the provisions of,
and that the Project shall during the Project Term be in complia:ing with, each of the following: (a)
the requirements of the Fair Housing Act, 42 U.S.C. §§3601-19 and xnpiementing regulations at 24
C.F.R. Part 100 et seq.; Executive Order 11063, as amended by Executive Order 12892 (3 C.F.R,
1958-63 Comp., p. 652 and 59 F.R. 2939) (Equal Opportunity in Housing) and implementing
regulations at 24 C.F.R. Part 107; and Title VI of the Civil Rights Act of 1964, 42 U.S.C. §§2000d -
2000d-4, and implementing regulations at 24 C.F.R. Part 1; (b) the ichihitions against
discrimination on the basis of age under the Age Discrimination Act of 1975, 47 1J.5.C. §6101 et
seq., and the implementing regulations at 24 C.F.R. Part 148; (c) the prohbitians against
discrimination on the basis of handicap under Section 504 of the Rehabilitation Act.uf 1973, 29
U.S.C. §794, and implementing regulations at 24 C.F R. Part 8; (d) the requirements of Executive
Order 11246, as amended by Executive Orders 11375, 11478, 12086 and 12107 (3 C.F.R., 1964-65
Comp., p. 339: 3C.F.R., 1966-70 Comp., p.684; 3 C.F.R., 1966-70 Comp., p.803;3CF.R., 1978
Comp., p.230 and 3 C.F.R., 1978 Comp., p.264, respectively) (Equal Employment Opportunity
Programs) and the implementing regulations issued at 41 C.F.R. Chapter 60; and (e) the
requirements of Executive Order 11625, as amended by Executive Order 12007 (3 C.F.R,1971-75
Comp., p.616 and 3 C.F R., 1977 Comp., p.139) (Minority Business Enterprises); Executive Order
12432 (3 C.F.R., 1983 Comp., p.198) (Minority Business Enterprise Development); and Executive
Order 12138, as amended by Executive Order 12608 (3 C.F.R., 1977 Comp., p.393 and 3C.F.R,,
1987 Comp., p.245) (Women's Business Enterprise).

—7—
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2.31 Additional representations and cavenants of the Borrower contained on Exhibit B
hereto are hereby incorporated herein by reference.

SECTION 3 RELIANCE.

The City and the Botrower hereby recognize and agree that the representations and
covenants set forth herein made by the City and the Borrower, respectively, may be relied upon by
the Borrower and the City, respectively. In performing its duties and cbligations 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 (0 &ct by the City was in good faith and in conformity with such opinion. The City and the
Borrower agre= ihat it is the Borrower's responsibility to determine that each potential tenant in the
Low-Income Proisc qualifies as a Low-Income Family, and that in making each such determination,
the Borrower shaii zxercise due diligence.

SECTION 4 SAL~OR TRANSFER OF THE PROJECT,

The Borrower hereby cavenants and agrees not to sell, transfer or otherwise dispose of the
Project, or any portion thereof (inciuding without limitation, a transfer by assignment of any beneficial
interest under a land trust), or to violatz any provision of the Mortgage relating to prohibitions on
sales or transfers of the Project or any irterest therein (whether or not the Mortgage remains of
record), at any time during the Project Ter; except as expressly permitted in the Loan Documents
or otherwise by the City (this permission shall riot be unreasonably withheld following payment in full
of the Loan and all other amounts due and payabis to the City under the Loan Documents). The
Borrower hereby agrees and covenants that no-partion of any building to which this Regulatory
Agreement applies shall be transferred to any Persor unless all of such building is transferred to
such Person. itis hereby expressly stipulated and agreed that any sale, transfer or other disposition
of the Project in violation of this Section 4 shall be null, void.and without effect, shall cause a
reversion of title to the Borrower or any successor or assignee: of ihe Borrower last permitted by the
City, and shall be ineffective to relieve the Borrower or such succzesor or assignee, as applicable, of
its obligations hereunder.

SECTION 5 TERM.

This Regulatory Agreement shall become effective upon its execution aina delivery. Subject
to Sections 2.15, 2.16 and 15, hereof, this Regulatory Agreement shall remain in fullirrce and effect
for a term equal to the Project Term, it being expressiy agreed and understood thaithz orovisions
hereof are intended to survive throughout the Project Term.

SECTION 6 ENFORCEMENT.

6.1 Subject to Section 6.4 hereof, if a violation of any of the foregoing representations or
covenants occurs or is attempted, and such occurrence or attempt is uncorrected for a period of 30
days after notice thereof from the City to the Borrower (provided, however, that if any such
occurrence or attempt cannot reasonably be cured within said 30-day period and if the Borrower
shall have commenced to cure such occurrence or attempt within said 30-day period and shall
thereafter continue diligently to effect such cure, then said 30-day period shall be extended to 60
days upon written request from the Borrower to the City delivered during such 30-day period, and

-8
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upon further written request from the Borrower to the City delivered during such 80-day period, said
60-day period shall be extended to 90 days), the City and its successors and assigns, without regard
to whether the City or its successors and assigns is an owner of any land or interest therein to which
these covenants relate, may institute and prosecute any proceeding at law or in equity to abate,
prevent or enjoin any such violation or attempted violation or to compel specific performance by the
Borrower of its obligations hereunder, or may declare an event of default under the Loan Documents
and exercise its rights thereunder, including without limitation foreclosure under the Mortgage. No
delay in enforcing the provisions hereof as to any breach or violation shail impair, damage or waive
the right of any party entitled to enforce the provisions hereof or to obtain relief against or recovery
for the continuation or repetition of such breach or violations or any similar breach or viclation hereof
at any later time. Notwithstanding any of the foregoing to the contrary, the City hereby agrees that
any cure of any default made or tendered by a limited partner of the Borrower or the Senior Lender
or Junior Lender shall be deemed to be a cure by the Borrower and shall be accepted or rejected on
the same basisas if made or tendered by the Borrower.

6.2 All fegs; costs and expenses of the City incurred in taking any action pursuant to this
Section 6 shall be the s le responsibility of the Borrower.

6.3 The Borrower fuither specifically acknowledges that the City cannot be adequately
compensated by monetary damages in the event of any breach or violation of any of the foregoing
representations or covenants.

6.4  The City shall provige prompt written nctice (a "Noncompliance Notice") to the
Borrower if the City (a) does not receive fiom the Borrower an Annual Report when due, (b} is not
permitted to inspect, as provided in Section 2.4 hereof, the records maintained by the Borrower
pursuant to this Agreement, or (c) discovers by-inspection, review or in some other manner that the
Project is notin compliance with the provisions ofthis Agreement. The Noncompliance Notice shall
specify a period (the "Correction Period") during which the Borrower is required to correct the
condition (the "Noncompliance Condition") causing the production of the Noncompliance Notice.
This Section 6.4 shall survive beyond the Termination Date, if the Termination Date (a) is notalso a
Foreclosure Date, and (b) shall occur prior to October 1 of tre second calendar year following the
end of the Compliance Period; notwithstanding the foregoing pait.f this sentence, this Section 6.4
shall terminate as of a Foreclosure Date.

SECTION 7 RECORDING AND FILING.

The Borrower shall cause this Regulatory Agreement and all amendmeri© 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 requesti_ 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 8 PREVAILING WAGE

The Borrower hereby covenants and agrees to pay, and to contractually obligate and cause
the General Contractor and each subcontractor to pay, the prevailing wage rate as ascertained by
the federal government pursuant to the Davis-Bacon Act, to all Project employees as required by
applicable law. All such contracts shall list the specified rates to be paid to all laborers, workers and
mechanics for each craft or type of worker or mechanic employed pursuant to such coniract. Ifthe

G
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Department revises such prevailing wage rates, the revised rates shall apply to all such contracts.
Upon the City's request, the Borrower shall provide the City with copies of all such contracts entered
into by the Borrower or the General Contractor to evidence compliance with this Section 8.

SECTION 9 MBE/WBE COMMITMENT

9.1 The Borrower agrees for itself and shall contractually obligate the General Contractor
to agree that during the Project:

(a) Consistent with the findings which support the Minority-Owned and Women-Owned
Business Enterprise Procurement Program (the "MBEAVBE Program”), Section 2-92-420 et seq,,
Municipal Cade of Chicago, and in reliance upcn the provisions of the MBE/WBE Program to the
extent contaizied in, and as qualified by, the provisions of this Section 9.1, during the course of the
Project, at leastthe following percentages of the aggregate hard construction costs (as set forth in
the Project Budoet) shall be expended for contract participation by minority-owned businesses
("MBEs") and by women-owned businesses ("WBEs"):

(1Y _At least 24 percent by MBEs.
(2) Avieast four percent by WBEs.

“Aggregate hard construction cos’s” ¢oes not include administration and oversight of the Borrower’s
enrollment in the lllinois Environmienia! Protection Agency’s Site Remediation Program but does
include the work performed by the cuitiastor to remove the contaminated soil.

(b) For purposes of this Section 9.1 caly, the Borrower (and any party to whom a contract
is let by the Borrower in connection with the Project) shall be deemed a “contractor” and this
Regulatory Agreement (and any contract let by the-2orrower in connection with the Project) shall be
deemed a "contract" as such terms are defined in Section 2-92-420, Municipal Code of Chicago. In
addition, the term "minority-owned business" or "MBE" shai! mean a business enterprise identified in
the Directory of Certified Minority Business Enterprists published by the City's Purchasing
Department, or otherwise certified by the City's Purchasirg Department as a minority-owned
business enterprise; and the term "women-owned business” or-"WBE" shall mean a business
enterprise identified in the Directory of Certified Women Business Enterprises published by the
City's Purchasing Department, or otherwise certified by the City's ™ urchasing Department as a
women-owned business enterprise.

(c) Consistent with Section 2-92-440, Municipal Code of Chicage, the Borrower's
MBE/WBE commitment may be achieved in part by the Borrower's status as anMEE or WBE (but
only to the extent of any actual work performed on the Project by the Borrower) or by a inint venture
with one or more MBEs or WBEs (but only to the extent of the lesser of (i) the MEE or WBE
participation in such joint venture or (i) the amount of any actual work performed on the Project by
the MBE or WBE), by the Borrower utilizing a MBE or 2 WBE as the General Contractor (but only to
the extent of any actual work performed on the Project by the General Contractor), by
subcontracting or causing the General Contractor to subcontract a portion of the Project to one or
more MBEs or WBESs, or by the purchase of materials used in the Project from one or more MBEs or
WBES, or by any combination of the foregoing. Those entities which constitute both a MBE and a
WBE shall not be credited more than once with regard to the Borrower's MBE/WBE commitment as
described in this Section 9.1.
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(d) The Borrower shall deliver quarterly reports to DPD during the Project describing its
efforts to achieve compliance with this MBE/WBE commitment. Such reports shall include, inter
alia, the name and business address of each MBE and WBE solicited by the Borrower or the
General Contractor to work on the Project, and the responses received from such solicitation, the
name and business address of each MBE or WBE actually involved in the Project, a description of
the work performed or products or services supplied, the date and amount of such work, product or
service, and such other information as may assist DPD in determining the Borrower's compliance
with this MBE/WBE commitment. The Borrower shall maintain records of ail relevant data with
respect to the utilization of MBEs and WBES in connection with the Project for at least five years
after completion of the Project, and DPD shall have access to all such records maintained by the
Borrower, on five Business Days' notice, to allow the City to review the Borrower's compliance with
its commitmant to MBE/WBE participation and the status of any MBE or WBE performing any
portion of the Project.

(e) wyron the disqualification of any MBE or WBE General Contractor or Subcontractor, if
such status was misiepresented by the disqualified party, the Borrower shall be obligated to
discharge or cause to0¢discharged the disqualified General Contractor or Subcontractor, and, if
possible, identify and enaage a qualified MBE or WBE as a replacement. For purposes of this
subsection (¢), the disqualifization procedures are further described in Section 2-92-540, Municipal
Code of Chicago.

{f) Any reduction or waives of the Borrower's MBE/WBE commitment as described in this
Section 9.1 shall be undertaken in acceidance with Section 2-92-450, Municipal Code of Chicago.

(9) Prior to the commencement ofiiiz Project, the Borrower shall be required to meet
with the monitoring staff of DPD with regard to the Borrower's compliance with its obligations under
this Section 9.1. The General Contractor and ail-m1zjor Subcontractors shalt be required to attend
this pre-construction meeting. During said meeting, i< Borrower shall demonstrate to DPD its plan
to achieve its obligations under this Section 9.1, the sufiiciency of which shall be approved by DPD.
During the Project, the Borrower shall submit the documeiation required by this Section 9.1 tothe
monitoring staff of DPD. Failure to submit such documentaticn on a timely basis, ora determination
by DPD, upon analysis of the documentation, that the Borrower is not complying with its obligations
under this Section 9.1, shall, upon the delivery of written notice te (he Borrower, be subject to the
provisions of Section 6 hereof. Upon the occurrence of any such everit of non-compliance with this
subparagraph (g), in addition to any other remedies provided under this Ragulatory Agreement, the
City may; (1) issue a written demand to the Borrower to halt the Project, or 2) seek any other
remedies against the Borrower available at law or in equity.

SECTION 10 CITY RESIDENT EMPLOYMENT REQUIREMENT

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

1=
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10.2 The Borrower may request a reduction or waiver of this minimum percentage level of
Chicagoans as provided for in Section 2-92-330 of the Municipal Code of Chicago in accordance
with standards and procedures developed by the Chief Procurement Officer of the City (the “Chief
Procurement Officer”).

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

104 The Borrower, the General Contractor and the Subcontractors shall provide for the
maintenance of adequate employee residency records to ensure that actual Chicago residents are
employed on the Project. The Borrower, the Genera!l Contractor and the Subcontractors shall
maintain conies of personal documents supportive of every Chicago employee's actual record of
residence.

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

10.6 The Borrower, the General Contractor and the Subcontractors shall provide full
access to their employment records to the Chief Procurement Officer, the Commissioner of DPD,
the Superintendent of the Chicago Pulice Department, the Inspector General, or any duly authorized
representative thereof. The Borrower, thie Z=2neral Contractor and the Subcontractors shall maintain
all relevant personnel data and records for a paiiod of at least three years after final acceptance of
the work constituting the Project.

10.7 At the direction of DPD, affidavits-and, other supporting documentation will be
required of the Borrower, the General Contractor anz 2 Subcontractors to verify or clarify an
employee's actual address when doubt or lack of clarity t'as arisen.

10.8 Good faith efforts on the part of the Borrowei /the General Contractor and the
Subcontractors to provide utilization of actual Chicago residents (bui ot sufficient for the granting of
a waiver request as provided for in the standards and procedures developed by the Chief
Procurement Officer) shall not suffice to replace the actual, verified achievement of the requirements
of this Section 10 concerning the worker hours performed by actual Chicagw residents.

10.8  Whenwork at the Project is completed, in the event that the City 23 determined that
the Borrower failed to ensure the fulfillment of the requirement of this Section 10/concerning the
worker hours performed by actual Chicago residents or failed to report in the manne: &s indicated
above, the City will thereby be damaged in the failure to provide the benefit of demonstrable
employment to Chicagoans to the degree stipulated in this Section 10. Therefore, in such a case of
non-compliance, itis agreed that 1/20 of 1 percent, 0.0005, of the aggregate hard construction costs
set forth in the Project Budget (as the same shall be evidenced by approved contract value for the
actual contracts) shall be surrendered by the Borrower to the City in payment for each percentage of
shortfall toward the stipulated residency requirement. Failure to report the residency of employees
entirely and correctly shall result in the surrender of the entire liquidated damages as if no Chicago
residents were employed in either of the categories. The willful falsification of statements and the
certification of payroll data may subject the Borrower, the General Contractor and/or the
Subcontractors to prosecution. Any retainage to cover contract performance that may become due

—12-
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to the Borrower pursuant to Section 2-92-250 of the Municipal Code of Chicago may be withheld by
the City pending the Chief Procurement Officers determination whether the Borrower must
surrender damages as provided in this paragraph.

10.10 Nothing herein provided shall be construed to be a limitation upon the "Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order
11246" and "Standard Federal Equal Employment Opportunity, Executive Order 11246," or other
affirmative action required for equal opportunity under the provisions of this Regulatory Agreement.

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

SECTION 11 COVENANTS TO RUN WITH THE LAND.

The Boriower hereby subjects the Project to the covenants, reservations and restrictions set
forth in this Reguiatzry Agreement. The City and the Borrower hereby declare their express intent
that the covenants, reserations and restrictions set forth herein shall, throughout the Project Term,
be deemed covenants. reservations and restrictions running with the land to the extent permitted by
law, and shall pass to and-ue binding upon the Borrower's successors in title to the Project
throughout the Project Term:” 7 ne Borrower hereby covenants to include the requirements and
restrictions contained in this Reguiatory Agreement in any documents transferring any interest inthe
Project to another Person in order that such transferee has notice of, and is bound by, such
restrictions, and to obtain from any transieree the agreement to be bound by and comply with the
requirements set forth in this Regulatory rgreement: provided, however, that each and every
contract, deed, mortgage or other instrument heieafter executed covering or conveying the Project
or any portion thereof or interest therein (including, without limitation, any transfer of a beneficial
interest in a land trust or a portion thereof) sha!! sonclusively be held to have been executed,
delivered and accepted subject to such covenants, reservations and restrictions, regardless of
whether such covenants, reservations and restrictionsare set forth in such contract, deed or other
instrument.

SECTION 12 GOVERNING LAW.

This Regulatory Agreement shall be construed in accordande: 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.

SECTION 13 AMENDMENTS.

This Regulatory Agreement shall be amended only by a written instrument exeruted 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.

SECTION 14 NOTICE.
Unless otherwise specified, any notice, demand or request required hereunder shail be given
in writing at the addresses set forth below, by any of the following means: (a) personal service; (b)

electronic communications, whether by telex, telegram or telecopy; (¢) overnight courier, receipt
requested; or (d) registered or certified mail, return receipt requested.

13-
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IF TC CITY: Department of Planning and Deveiopment
City of Chicago
City Hall, Room 1000
121 North LaSalle Street
Chicago, lllincis 60602
Attention; Commissioner

WITH COPIES TO: Department of Finance
City of Chicago
121 North LaSalle Street, Suite 700
Chicago, lllinois 60602
Attention: CFO

and

Office of the Corporation Counsel

City Hall, Room 600

121 North LaSalle Street

Chicago, lllinois 60602

Attention: Finance and Economic
Develcpment Division

IF TO BORROWER: Agspecified on Exhibit B hereto.

Such addresses may be changed by ruiice to the other parties given in the same manner
provided above. Any notice, demand or request sent pursuant to either clause (a) or (b) above shall
be deemed received upon such personal servine-or upon dispatch by electronic means with
confirmation of receipt. Any notice, demand or requsst-sent pursuant to clause (c) above shall be
deemed received on the Business Day immediately follsv.ing deposit with the overnight courier, and
any notice, demand or request sent pursuant to clause {4y above shall be deemed received two
Business Days following deposit in the mail.

SECTION 15 SEVERABILITY.

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

SECTION 16 COUNTERPARTS.

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

SECTION 17 EFFECTIVE DATE.

This Regulatory Agreement shall be deemed to be in effect as of the date first set forth
above.

SECTION 18 RIGHT TO INSPECT.

~14—
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The Borrower agrees that the City shall have the right to perform an on-site inspection of the
Project and to review the records maintained by the Borrower or its agent as described in Section
2.14 hereof, upon 30 days' prior notice by the City to the Borrower, at least annually during each
year of the Inspection Period. Notwithstanding the foregoing sentence, this Section 18 shall
terminate as of a Foreclosure Date.

SECTION 19 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 expressly provided herein, no other party
shall have any legal interest of any kind hereunder or by reason of this Regulatory Agreement.
Whether-orrot 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 Agrzement or any of the City's actions or omissions pursuant hereto or otherwise in
connection herewirk,

SECTION 20 REFERENCES TO STATUTES, ETC.

All references hereiii 1o statutes, regulations, rules, executive orders, ordinances,
resolutions, rulings, notices or circulars issued by any governmental body shall be deemed to
include any and all amendments, supplements and restatements from time to time to or of such
statutes, regulations, rules, executive ¢/ders, ordinances, resolutions, rulings, notices and circulars.

SECTION 21, NO BUSINESS RELA7TICNSHIP WITH CITY ELECTED OFFICIALS

Pursuant to Section 2-156-030(b) of the-iunicipal Code of Chicago, it is illegal for any
elected official of the City, or any person acting at th< direction of such official, to contact, either
orally or in writing, any other City official or employee with're:spect to any matter involving any person
with whom the elected official has a “Business Relationship” (a= defined in Section 2-156-080 of the
Municipal Code of Chicago), or to participate in any discussion-in any City Council committee
hearing or in any City Council meeting or to vote on any matter i1:6'ving the person with whom an
elected official has a Business Relationship. Violation of Sectiun’2-156-030(b) by any elected
official, or any person acting at the direction of such official, witih resoect to this Regulatery
Agreement, or in connection with the transactions contemplated theraty, shall be grounds for
termination of the Regulatory Agreement and the transaction contemplated t'iere by. The Borrower
hereby represents and warrants that, to the best of its knowledge after due inquiry; no violation of
Section 2-156-030(b) has occurred with respect to the Regulatory Agreement or'the transaction
contemplated thereby.

—15-
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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, an llincis municipal corporation, by and
through its Department of Planning and Development

L

Andrew J. Mdoney, Cgmmissioner

SACRAMENTO AND THOMAS LIMITED PARTNERSHIP, an
lllinois limited partnership

By: Sacramento and Thomas Corporation, an lHlinois corporation,
its general partner

By:

A ﬁa;olito Roldan, its President
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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, an lllinois municipal corporation, by and
through its Department of Planning and Development

By:

Andrew J. Mooney, Commissioner
SACRAMENTO AND THOMAS LIMITED PARTNERSHIP, an
lHinois limited partnership

By: Sacramento and Thomas Corporation, an lllinois corporation,
its general partner

&2 Roldan, its President
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

[, the undersigned, a notary public in and for the County and State aforesaid, DO HEREBY
CERTIFY THAT Andrew J. Mooney, personally known to me to be the Commissioner of the
Department of Planning and Development 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, sfhe signed and delivered the said instrument pursuant to authority, as hisfher
free and voluritary act, and as the free and voluntary act and deed of said City, for the uses and
purposes therein set forth.

. ‘{;\) \
GIVEN under riy hand and notarial seal this l_ﬂ_day of ﬁ , 2015,

PATRICIA SULEWSV
OFFICIAL SEAL [ W
Notary Public - State of linois ‘/ W£Q}

My Cornmission Expires

May 07, 2018 Notary Public

‘

g
L e e amn ol e sl i

(SEAL)
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STATE OF ILLINOIS )
) SS.
COUNTY OF GookK A//zL. )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby certify
that Hipolito Roldan, personally known to me to be the President of Sacramento and Thomas
Corporation (the "General Partner”), an lllinois corporation and sole general partner of
Sacramento and Thomas Limited Partnership (the "Borrower"), an lilincis limited partnership,
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, 2pneared before me this day in person and acknowledged that he signed and
delivered tiie said instrument as his free and voluntary act, and as the free and voluntary act and
deed of such Genaral Partner on behalf of the Borrower, for the uses and purposes therein set
forth.

GIVEN under my hand und official seal this //Z | day of %d/ , 2015.

:Z? ,,,—/’/é{,.

Lﬁofary Public

OFFJCIAL SEAL

NENDICK
NOTARY Pl
Y e LG, STATE OF s

. ., EXPIHES 12/15/2017

(SEAL)
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EXHIBIT A

PARCEL 1:
LEASEHOLD ESTATE CREATED BY THE AMENDED AND RESTATED GROUND LEASE
MADE BY AND BETWEEN NORWEGIAN AMERICAN HOSPITAL, INC., AN ILLINOIS NOT
FOR PROFIT CORPORATION, LANDLORD, AND HISPANIC HOUSING DEVELOPMENT
CORPORATION, AN ILLINOIS NOT FOR PROFIT CORPORATION, TENANT, DATED
FEBRUARY 4,2015, WHICH LEASE WAS RECORDED FEBRUARY 5,2015 AS DOCUMENT
1503619169 AND ASSIGNED TO SACRAMENTO AND THOMAS LIMITED PARTNERSHIP,
AN ILLINOIS LIMITED PARTNERSHIP BY THE ASSIGNMENT AND ASSUMPTION AND
AMENDNENT OF GROUND LEASE MADE BY AND AMONG

HISPANIC HHCUSING DEVELOPMENT CORPORATION, AN ILLINOIS NOT FOR PROFIT
CORPORATIGY, ASSIGNOR, SACRAMENTO AND THOMAS LIMITED PARTNERSHIP, AN
ILLINOIS  LIMIT=E . PARTNERSHIP, ASSIGNEE, AND NORWEGIAN AMERICAN
HOSPITAL, INC., AN LLINOIS NOT FOR PROFIT CORPORATION, LANDLORD, DATED
FEBRUARY 4, 2015, RECORDED FEBRUARY 5, 2015 AS DOCUMENT NO. 1530619170,
AND AS FURTHER AMENDLD BY THE SECOND AMENDMENT TO AMENDED AND
RESTATED GROUND LEASE [JATED May 14, 2015 AND RECORDED MAY 14, 2015 AS
DOCUMENTNO. / 5/ 3 YR &7 ,MADE BY AND BETWEEN SACRAMENTO AND
THOMAS LIMITED PARTNERSHIP, AN/ ILLINOIS LIMITED PARTNERSHIP, ASSIGNEE,
AND NORWEGIAN AMERICAN HGSPITAL, INC., AN ILLINOIS NOT FOR PROFIT
CORPORATION, LANDLORD, DEMISING AND LEASING FOR A TERM OF 99 YEARS
COMMENCING ON FEBRUARY 4, 2015 AMDY EXPIRING ON JANUARY 31, 2114, THE
FOLLOWING DESCRIBED PREMISES, TO WIT:

LOTS 1 THROUGH 6, BOTH INCLUSIVE, EXCEPT THE EAST 33.25 FEET OF SAID L.OT 6,
LOTS 7THROUGH 12, BOTH INCLUSIVE, TOGETHER WITH THE NORTH/ SOUTH 16 FOOT
ALLEY, VACATED BY THE ORDINANCE RECORDED MAXCH 1, 1995 AS DOCUMENT
NO. 95143450, ALL IN BLOCK 5, IN CARTER'S RESUBDIVISIONAF BLOCKS 1,3,4,5,7,8,
9,10, 11,13, 14, 15 AND LOTS 2, 4 AND 5 IN BLOCK 17 IN CARTER'S SUBDIVISION OF
BLOCKS 1, 2, 3,4 AND 7 IN CLIFFORD'S ADDITION TO

CHICAGO, A SUBDIVISION OF PART OF THE EAST 1/2 OF THE SOUTHWEST 144 OF
SECTION 1, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIKD TRINCIPAL
MERIDIAN, IN COOK COUNTY,

ILLINOIS.

EXCEPTING THEREFROM ALL BUILDINGS AND IMPROVEMENTS LOCATED,OR TO BE
LOCATED AFTER THE DATE OF THE AFORESAID GROUND LEASE, THEREON,
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PARCEL 2:

FEE SIMPLE TITLE TO ALL BUILDINGS AND IMPROVEMENTS LOCATED, OR TO BE
LOCATED AFTER THE DATE OF THE AFORESAID GROUND LEASE, ON THE
LEASEHOLD ESTATE HEREINABOVE DESCRIBED AS PARCEL 1.

COMMON ADDRESS: 1045 -51 N. SACRAMENTO AVENUE,
CHICAGO, IL 60622

PERMANET IXDEX NUMBERS: 16-01-305-001-0000;
16-01-305-002-0000;
16-01-305-003-0000;
16-01-305-004-0000;
16-01-305-005-0000;
16-01-305-006-0000;
16-01-305-007-0000;
16-01-305-008-0000;
1£-01-305-009-0000;
16-C1.305-010-0000, AFFECTS OTHER PROPERTY
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EXHIBIT B
|. ADDITIONAL DEFINITIONS

"Loan" shall mean a loan by the City to the Borrower in the principal amount of $1,500,000
for financing a portion of the costs of construction of the Project.

"Project” shall mean the building located at 1045 North Sacramento, Chicago, lllinois, and
which shall contain, as of the completion of construction thereof, 49 multi-family residential dwelling
units.

Senior Construction Lender: Bank of America, N.A.
Seniar Construction Loan: $7,545,203

Senior Cenzfiuction Mortgage: that certain Leasehold Construction Mortgage, Assignment
of Leases and Rerits, Sacurity Agreement and Fixture Filing dated as of the date hereof from
Borrower to Senior Corsstrustion Lender

Senior Lender(s): means either or both of the Senior Construction Lender and Senior
Permanent Lender, as the contex; may require.

Senior Loan(s): means either0: Loth of the Senior Construction Loan and Senior
Permanent Loan, as the context may require.

Senior Mortgage(s): means either or both-af the Senior Construction Mortgage and
Senior Permanent Mortgage, as the context may-require. At initial closing, the Senior
Construction Mortgage shall be the Permitted Encuiiibiznces. Following completion of
construction and the repayment of the Senior Constructior Loan, the Senior Permanent
Mortgage shall be a Permitted Encumbrance, and the City'shall subordinate its Mortgage to the
Senior Permanent Mortgage.

Senior Permanent Lender: IFF, an lllinois not for profit corparation.

Senior Permanent Loan: not to exceed $360,000.

Senior Permanent Mortgage: that certain forthcoming Leasehold Morigagnwith
Assignment of Rents, Security Agreement and Fixture Filing from Borrower to SericrPermanent

Lender.

“Low-Income Project” shall mean the forty-eight (48) units in the Project financed with Multi-
Family Program Funds and required to be occupied by Low-Income Families.

Il. ADDITIONAL REPRESENTATIONS AND COVENANTS OF BORROWER,

1. (a) The Project shall consist of the following unit configuration:

Number of Bedrooms Number of Units
1 24
2 13

3 12
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(b} The Low-Income Project shall consist initially of the following unit configuration for Low-
Income Families:

Number of Bedrooms Number of Units AMI %
1 5 Affordable at 30%
1 19 Affordable at 60%
2 2 Affordable at 30%
2 10 Affordable at 60%
3 3 Affordable at 30%
3 9 Affordable at 60%

3. “No'low-income housing tax credits have been aliocated for the Project pursuant to
Section 42 of ihe-Internal Revenue Code of 1986.

4. For purgozes of Section 11, the Borrower's address shall be:

c/o 52cramento and Thomas Corporation
325 N_\Wells St., 8" Floor

Chicagg, fiinois 60654

Attn: Presidant

With Copies to: Applegaieand Thorne-Thomsen
626 W. Jackien - Suite 400
Chicago, IL 606€1
Attn: William Skalitzker

And to:

Bank of America, N.A.

c/o Bank of America Merrill Lynch

Tax Credit Equity Investment Asset Management
NC1-007-11-25

100 North Tryon Street

Charlotte, NC 28202

Attention: Nicole Baldon, Vice President
Facsimile: 980/386-6662
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EXHIBIT C
ANNUAL REPORT FOR PROJECT RECEIVING

MULTI-FAMILY FUNDS FROM THE CITY OF CHICAGO,
DEPARTMENT OF PLANNING AND DEVELOPMENT

Borrower:

Project Name:

Project Number:-

Borrower Federal Eirloyer Identification Number:

The City of Chic2go, Illinois, acting by and through its Department of Planning and
Development (the "City"), has.eriered into a Housing Loan Agreement dated May 14, 2015 with
the Borrower pursuant to which the City has loaned Multi-Family funds to the Borrower for the
Project. The Borrower further agreedsin the Regulatory Agreement dated as of May 14, 2015
between the City and the Borrower (the Kegulatory Agreement"), to maintain certain records
and prepare and deliver certain reports to tne City. This Annual Report must be completed in its
entirety and must be executed by the Borrowe!, nctarized and returned to the City by January 1 of
each year for the period commencing on the first January 1 following completion of construction
of the Project, and ending on the first January 1 follay/ing the Termination Date. In addition, a
copy of Schedule [ must be completed for each building/which comprises a part of the Project.
No changes may be made to the language contained herer without the prior approval of the City.

Except as otherwise specifically indicated, capitalized terms ¢ontained herein shall have the
meanings ascribed to them in the Regulatory Agreement.
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A. INFORMATION

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.)

Building Address

1045 N. Sacramento

Coriplete Schedule I for each building included in the Project.

Has ary change occurred, either directly or indirectly, (a) in the identity of the Borrower,
(b) in thélidentity of any general partner(s), if any, of the Borrower, (c) in the ownership
of any interestein.any gencral partner of the Borrower or in any shareholder, trustee or
beneficiary of tite/Rorrower, or (d) 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 Regulatory Agreement or the most recent Annual Report?

Yes No

If Yes, provide all the appropriate cocinients.

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

Yes NO

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

Provide the City with independently audited financial statements for (he ’roject for the
most recent fiscal year, including an income and expense statement, a baiaiice shect
listing assets and liabilities, a detailed schedule of operating, maintenance aid
administrative expenses and a cash flow statement.

(a)  The Borrower hereby certifies to the City that no change shall occur in the
Borrower or any general pariner. if any, of the Borrower without the prior written
consent of the City.

(b) Provide to the City copies of each leasc and cach Tenant Certification executed in
connection with the Low-Income Project since the later of the date of the
Regulatory Agreement or 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 2.17 of the Regulatory Agreement.




(c)

(d)

(e)

()

B.

1513429096 Page: 26 of 39

UNOFFICIAL COPY

Provide the City with evidence of compliance with Section 2.22 of the Regulatory
Agreement since the later of the execution of the Regulatory Agreement or the last
Annual Report, including copies of any required 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
f Yes, provide evidence to the City of compliance with Section 2.20 of the
Regulatory Agreement (The information required by this question need only be
supnhied to the City once.)

If the Projectis not less than eight units, provide to the City payroll records of the
General Contracior indicating compliance with the Davis-Bacon Act and the

Contract Work Hours and Safety Standards Act.

Provide to the City evidence of compliance with the affirmative marketing
requirements of Section 2.28/0f the Regulatory Agreement.

REPRESENTATIONS, WARZRANTIES AND COVENANTS

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

1.

Tl

The Borrower is [check as applicable]:

(a) __an individual.
(by  __agroup of individuals.
(c)  __acorporation incorporated and in good standing in the State of .
(d)  __ ageneral partnership organized under the laws of the Siate of .
(¢)  __alimited partnership organized under the laws of the Statzof .
(H __other [please describe]:
The Borrower is [check as applicable] (a) ____ the owner of fee simple title to, or (b)

the owner of 100% of the beneficial interest in, the hercinafter described Project.

The Project consists of building(s) containing a total of residential unit(s).

The Project is in compliance with all of the currently applicable requirements of the

Regulatory Agreement. The Borrower will take whatever action is required to ensure that

the Project complies with all requirements imposed by the Regulatory Agreement during
the periods required therchby.
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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.

5. No litigation or proceedings have been threatened in writing or are pending which may
affect the interest of the Borrower in the Project or the ability of the Borrower to perform
its obiigations with respect thereto, except as disclosed on Exhibit  attached hereto
and herehy made a part hereof.

6. The Borrower-has taken affirmative action to ensure that women- and minority-owned
businesses have nad 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 Sectiors 2-92-420 through 2-92-570, inclusive, of the Municipal Code of
Chicago, as from time to time supplemented, amended and restated.

7. All units in each building incladed in the Project are affirmatively marketed and available
for occupancy by all persons regard!ess of race, national origin, religion, creed, sex, age
or handicap.

8. Other than in connection with the construciicn of the Project, the Borrower has not

demolished any part of the Project or substantilly subtracted from any real or personal
property of the Project or permitted the use of any risidential rental unit for any purpose
other than rental housing. The Borrower has used its bést efforts to repair and restore the
Project to substantially the same condition as existed priorin the occurrence of any event
causing damage or destruction, or to relieve the condemnation;and thereafter to operate
the Project in accordance with the terms of the Regulatory Agiczment.

9, The Borrower is in possession of all records which it is required to maint:in pursuant to
the terms of the Regulatory Agreement, as well as any additional records/which the City
has determined to be necessary to the compliance and administration of the Project.

10. The Borrower has not executed any agreement with provisions contradictory to, or in
opposition to, the provisions of the Regulatory Agreement and in any event the
requirements of the Regulatory Agreement are paramount and controlling as to the ri ghts
and obligations therein set forth and supersede any other requirements in conflict
therewith. The Borrower shall continue to cooperate with the City and furnish such
documents, reports, exhibits or showings as are required by the Regulatory Agreement,
and the City or the City's counsel.

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

Under penalties of perjury, the Borrower declares that, to the best of its knowledge and
belief, each response, representation, warranty and document delivered by the Borrower in
connection herewith is true, correct and complete and will continue to be true, correct and
complete.

INDEMNIFICATION

The Berrpwer hereby agrees to fully and unconditionally indemnify, defend and hold
harmless the Cit; f:om and against any judgments, losses, liabilities, damages (including
consequential damages), costs and expenses of whatsoever kind or nature, including, without
limitation, attorneys' fess; 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 ofthis Annual Report, including breaches of the representations
and warranties herein contained, othér *han those judgments, losses, liabilities, damages, costs
and expenses arising out of the City's grosenegligence or willful misconduct following the City's
acquisition of title to or control of the Project, unless such act is taken in response to (1) any
willful misconduct or negligent act or omissionof the Borrower, the General Partner, if any, or
the Owner, if any (as the last two terms are defined  the Loan Agreement), or (2) any breach
(other than failure to repay the Loan) by the Borrower; the General Partner, if any, or the Owner,
if any, of any provisions of the instruments executed by the Rorrower, the General Partner, if any,
or the Owner, if any, in connection with the Loan,

Borrower

Date

Subscribed and sworn to before me this
__dayof__ |

Notary Public
(SEAL)




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

Building Addrzss:
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SCHEDULE 1

Borrower:

1. (a) Note utilities paid by tenants:

(b)  Note wutilities paid by Botrorwer for which tenants reimburse Borrower:

{c) For each Residential Rental Unit in the Project, provide the following:

UNITS RENTED TO LOW-INCOME FAMILIES:

e
=2

Br Rent Family's Income  Family Size




ot
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OTHER UNITS:

Unit Br Rent Family's Income Family Size

Has the rent in any Low-Income Unit in the building identified above increased since the filing
of the previous Annual Report, or, if this Arinup! Report is the first Annual Report filed with
respect to such building, has the rent been increas<d, from the amounts projected during the
construction period?

Yes No

If Yes, please provide details,

How many Low-Income Unils in this building are now occupied by tenants that ¢id'not occupy
such units at the time of the last Annual Report filed for this building?

What steps did the Borrower take to insure that the new tenants qualified as Low-Income
Families?

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

Yes No

If Yes, please provide details.

Has any legal or administrative action been instituted by any Low-Income Family against the
Borrower?

Ves No

If Yes, please provide detaiis.
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EXHIBIT D
TENANT CERTIFICATION

See attached

=7 /
7T
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ANNUAL INCOME CERTIFICATION/RECERTIFICATION
(TO BE COMPLETED BY OWNER/MANAGEMENT)

TENANT INCOME CERTIFICATION Effective Date.
(] Initial Certification O Recertification O Other ©
Move-in Date:
{MM/DD/YYYY)
PART L. - DEVELOPMENT DATA
Property Name: _., TC #: =
Property Address:” . City: State: Zip:
BIN #: J County: Unit Number: # Bedrooms:
[QON PART Il HOUSEHOLD COMPOSITION
HH First Name & Middle | Relationship to Head Date of Birth F/T Student Social Security
Mbr# Last Name ) Initial of Househeld MMMDDIYYYY) {Y or N} or Alien Reg. No.
1 HEAD
> )
3
4
5
6
—
PART HI. GROSS ANNUAL INCON:E (USE ANNUAL AMOUNTS)
HH (A) ' (8) (©) )
Mbr # Employment or Wages Soc. Security/Pensions  {< ~ Public Assistance B Other Income
TOTALS [ § $ $ ) §
Add totals from (A) through (D), above : TOTAL INCOME (E). [«
=T o |
PART IV. INCOME FROM ASSETS / i
HH ' ' (F) ©) (H) M
Mbr # Type of Asset cl Cash Value of Asset Annuil lr.come from Asset
TOTALS; | § §
Enter Column (H) Total Passhook Rate
If over $5000 § X Currently 2.00% = (I) Imputed Income | $

Enter the greater of the total of column [, or J: imputed income  TOTAL INCOME FROM ASSETS (K) I$

(L) Total Annual Household Income from all Sources [Add (E) +(K)] | §

Page ! of 7

This is a joint form accepted by [llinois Housing Development Authority, City of Chicago, and Cook County




R T3 R e e

1513429096 Page: 34 of 39

UNOFFICIAL COPY

PART V. DETERMINATION OF INCOME ELIGIBILITY

TOTAL ANNUAL HOUSEHOLD INCOME
FROM ALL SOURCES:
Fromitem (L) on page 1 § $

Household Mects
Income Restriction
at:

(160w E 50%
[t 40% O 30%

RECERTIFICATION ONLY:
Current Income Limit x 140%:

¥

Household Income exceeds 140% at
recertification:

Current Income Limit per Family Size:  $ O Other % O ves Do
Household Income at Move-in: _§ Household Size at Move-in:
A PART VI. RENT
Tenant Paid Rent § Rent Assistance: %
Utility Allowance  § Other non-cptional charges: 5

GROSS KENT #OR UNIT:
(Tenant paid rent plus Utility Alloviance &
other non-option<t charees) § $

Maximum Rent Limit for this uait;”

(as of recertification effective date)

Unit Mects Rent Restriction at:

Osove TFso% O ao% O 300 o

PART VII, STUDENT STATUS

ARE ALL OCCUPANTS FULL TIME STUDENTS?

[ ves I ne

- [f yes, Enter student explanation*
{also attach documentation})

*Student Explanation:

TANF assistance

Job Training Program

Single parent/dependent child
Married/joint return

Former Foster Child

L o Lt b o—

“Enter
-5

PART VIII. PROGRAM TYPE

Mark the program(s) listed below {a. through e.) for which this household’s unil (will he counted toward the property’s accupancy
requirements. Under each program marked, indicate the household’s income status as estaclished by this certification/recertification.

a, Tax Credit [ b. HOME 3

See Part V above. Income Status

¢. Tax Exempt [0 d. AHDP O

Tncome Status fncome Status

e Other O
(Name of Program}

O <50%AMGI |0 =350% AMGI 0 <50% AMGI Ineome Status
O <60%AMGI O s60%AMGI O <80% AMGI =
0O =<80% AMGI O < 80% AMGI 0 or++ b L e —
O o O op D 7/5"
- Upen recertification, household was determined over-income (OI) according to eligibility requirements of the prograr is) marked above.
PART IX. HOUSEHOLD DEMQOGRAPHIC
HH | Race Ethnicity Disabled?
Mbr# | Code Code (Y/N) Race Code Ethnicity Code
1 1 White - .
[ | Hi L
2 2 Black/African American ISpal"llc 01'- 2Lno -
3 3 American Indian/Alaska Native 2 | Not Hispanic or Lating
? 4 Asian
. 3 Native Hawaiian/other Pacific Island
6 “Other
6
7
Page 2 of 7
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HOUSEHCLD CERTIFICATION & SIGNATURES

The information on this form will be used to determine maximum income eligibiiity. [/we have provided for cach persan{s) set forth in Part H acceptable verification of
current anticipated annual income. [iwe agree to notify the landlord immediately upon any member of the household moving cut of the unit or any new member
moving in, 1fwe agree to notify the landlord immediately upon any member becoming a full time student. Ifwe agree to provide upon request source documents
evidencing the income and other information disclosed above. [/we consent and authorize the disclosure of such information and any such scurce documents to the
City, County or ITHDA and HUD and any agent acting on their behalf. I/we understand that the submission of this information is one of the requirements for tenancy
and does not censtitute an approval of my application, or my acceptance 8s a tenant.

Under penalties of perjury, [/we certify that the information presented in this Certification is true and accurate to the best of mylour knowledge and belief. The
undersigned furthier understands that providing false representations herein constitutes an act of fraud. False, misleading or incomplete information may result in the
termination of the lease agreement.

Signature {Date) Signature (Date)

Signature (Date) o Signature {Date)

SIGNATURE OF OWNER/REPRESENTATIVE

Based on the representations herein and upor: the proofs and documentation required to be submitted, the individual(s) named in Part IT of this Tenant
Income Certification is/are eligible under the prozisions of Section 42 of the Internal Revenue Code, as amended, the Land Use Restriction
Agreement (if applicable), and Section 1602 Prograp: requirements {if applicable) to live in a unit in this Project.

SIGNATURE OF OWNER/REPRESENTATIVE DATE

Page 3 of 7
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AR Rt e o e e e

e A b




1513429096 Page: 36 of 39

UNOFFICIAL COPY

INSTRUCTIONS FOR COMPLETING
TENANT INCOME CERTIFICATION

This form s (o be completed by the owner or an authorized representative.

Check the appropriate box for Initial Certification (move-in), Recertification (annual recertification), or Other. 1f Other, designate the

Part I - Development Data

purpose of the recertification (i.e., a unit fransfer, a change in household composition, or other state-required recertification).

Move-in Date

Lffective Date

Property Name
County

BIN #

TC#
Property Address
Unit Numbet

# Bedrooms

Enter the date the tenant has or will take occupancy of the unit.

Enter the effective date of the certification. For move-in, this should be the
move-in date. For annual recertification, this effective date should be no later
than one year from the effective date of the previous (re)certification.

Enter the name of the development.

Enter the county (or equivalent) in which the building is located.

Enter the Building Identification Number (BIN) assigned to the building (from
:B5 Form 8609).

Ent'r the Tax Credit [dentification Number for the development.

Enter the-a’laress of the building,
Enter the unit nimber

Enter the number ot Gedropms in the unit.

Part I1 - Household Corarcsition

List a!l occupants of the unit. State each household member’s relationship to the head of household by using one of the following

coded definitions:

- Head of Household
. Adult co-tenant

- Child

- Live-in caretaker

Sl g SR ot

- Spouse

- QOther family member
Foster child(ren)aduli(s)
- None of the above

Z O W

Eater the date of birth, student status, and social security number or alien registration number for each cecupant.

If there are more than 7 occupants, use an additional sheef of paper to list the remaining howsehold members (nd attach it to the

certification.

Part [II - Annual Income

See HUD Handbook 4350.3 for complete instructions on verifying and caleulating income, including acceptable forms of

verification.

From the third party verification forms obtained from cach income source, enter the gross amount anticipated to be received for the

twelve mouths from the effective date of the (re)certification. Indicate the anficipated income from all sources received by the family

head and spouse (even if temporarily absent) and by each additional member of the family age 18 or older. Complete a separate line
for each income-eaming member. List the respective household member number from Part 11,

Page 4 of 7
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Column (A) Enter the annual amount of wages, salaries, tips, commissions, bonuses, and other intcome from
employment; distributed profits and/or net income from a business.

Column (B) Enter the annual amount of Social Security, Supplemental Security Income, pensions, military
retirement, etc.

Column (C) Enter the annual amount of income received from public assistance (je., TANF, general assistance,
disability, etc.).

Column (D) Enter the annual amount of alimony, child support, unemployment benefits, or any other income
regularly received by the household.

Row (E) Add the totals from columns (A) through (), above. Enter this amount.

PartIV - Income from Assets

See HUD Handboci 4330.3 for complete instructions on verifying and calculating income from assets, including acceptable
forms of verification.

From the third party verificat.oti forms obtained from each asset source, list the gross amount anticipated Lo be received during the
twelve months from the effective duie of the certification. List the respective household member number from Part 1 and complete a
separafe line for each member,

Column (F) List the type of acser (i.e., checking account, savings account, etc.)

Column (G) Enter C (for current, if the family currently owns or holds the asset), or I (for imputed, if the family
has disposed of the asset fur Irss than fair market value within two years of the effective date of
(recertification).

Column (H) Erﬁer the cash value of the respective assei

Column (1) ‘Enter the anticipated annual income from (he asset (i.e., savings account balance muttiplied by the

annual interest rate).
TOTALS Add the total of Column (H) and Column (I), respéctively.

[ the total in Column (H) is greater than $5,000, you must do an imputed calculatio of isset income. Enter the Total Cash Value,
multiply by 2% and enter the amount in (3}, Imputed Income.

Row (K) Enter the greater of the total in Column (1) or (1)

Row (L) Total Annual Household Income From all Sources  Add (E) 2nd (K) and aniter the total

HOUSEHOLD CERTIFICATION AND SIGNATURES
After all verifications of income and/or assets have been received and calculated, each household member age 15-oroider must sign
and date the Tenant Income Certification. For move-in, it is recommended that the Tenant Income Certification be igned no carlier
than 5 days prior to the effective date of the certification.

Part V — Determination of Income Eligibility

Total Annual Household Ircome Enter the number from item (L).
from all Sources

Current Income Limit per Family Enter the Current Move-in Income Limit for the household size.

Size

Household income at move-in For recertifications, only. Enter the household income from the move-in
Page 5 of 7
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Household size at move-in certification. On the adjacent line, enter the number of household memhers from the
move-in certification.

Hougehold Meets Income Check the appropriate box for the income restriction that the househald meets
Restriction according to what is required by the set-aside(s) for the project.
Current Income Limit x 140% For recertifications only. Muitiply the Current Maximum Move-in income Limit by

140% and enter the total. Below, indicate whether the household income exceeds
that total. If the Gross Annual Income at recertification is greater than 140% of the
current income limit, then the available unit rule must be followed.

Part VI - Rent

Tenant Patd Rent Enter the amount the tenant pays toward rent (not including rent assistance payments
such as Section 8).

Rent Assistance Enter the amount of rent assistance, if any.
Utility Allowance Enter the utility allowance. If the owner pays ail utilities, enter zero.
Other non-optional charges Enter the amount of non-optional charges, such as mandatory garage rent, storage

lockers, charges for services provided by the development, etc,

Gross Rent for Unit Enicr the total of Tenant Paid Rent plus Utility Allowance and other non-optional
cnarges:

Maximum Rent Limit for this unit Enter tne’'meximum allowable gross rent for the unit,

Unit Meets Rent Restriction at Check the approriate rent restriction that the unit meets according to what is

required by the sxt-asice(s) for the project,

Part VII - Studsrut Status
if all household members are full time* students, check “yes™. If at least or¢ household member is not a full time student, check “no”.

if “yes” is checked, the appropriate exemption must be listed in the box to the right. 1t riane of the exemptions apply, the household is
ingligible to rent the unit. -

*Full time is determined by the school the student attends,

Part VIII — Program Type
Mark the program(s) for which this household’s unit will be counted toward the property’s occupancy requircmicnts, Under each
program marked, indicate the household’s income status as established by this certification/recertification. 1fthe rroperty does not
participate in the HOME, Tax-Exempt Bond, Affordable Housing Disposition, or other housing program, leave those-zections blank.

Tax Credit See Part V above.

HOME Ifthe property participates in the HOME program and the unit this household will occupy will count towards the
HOME program set-asides, mark the appropriate box indicting the household’s designation.

Tax Exempt If the property participates in the Tax Exempt Bond Program, mark the appropriate box indicating the household's
designation.

AHDP If the property participates in the Affordable Housing Disposition Program (AHDP), and this household's unit wil]
count towards the set-aside requirements, mark the appropriate box indicting the household's designation.
Other If the property participates in any other affordable housing program, complete the information as appropriate.
Page 6 of 7
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Part IX - Household Demographic

Please ask applicant/resident(s) to provide their demographic information and disability status. If the applicant/resident{s) refuses, it is
management’s responsibility to complete the information based on observation or derived from other sources.

SIGNATURE OF OWNER/REPRESENTATIVE

It is the responsibility of the owner or the owner’s representative to sign and date this document immediately following execution by
the resident(s).

The responsibility of documenting and determining eligibility (including completing and signing the Tenant Income Certification
form) and ensuringeuch documentation is kept in the tenant file is extremely important and should be conducted by someone well

trained in tax creditcompliance.

These instructions shodd not be considered a complete guide on tax credit compliance. The responsibility for compliance with
Jederal program regulatiing ies with the owner of the building (s} for which the credit is allowable.

Page 7 of 7
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