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DONATIZNS TAX CREDIT REGULATORY AGREEMENT

THIS DONATIONS TAX CREC!T REGULATORY AGREEMENT, dated as of December 23, 2015
(this “Regulatory Agreement”), among “ine City of Chicago, llinois (the “City”), an lllinois municipal
corporation, by and through its Departmeni of Planning and Development (“DPD"), Harvest Homes
Apartments, L.P., an lllinois limited partnership/(trie “Owner’) and The NHP Foundation, a District of
Columbia not-for-profit corporation {the “Sponsor”).

RECITALS

WHEREAS, DPD is an executive department of tie City-established pursuant to Title 2 of the
Municipal Code of Chicago, Chapter 2-45, Section 2-45-010, which supervises and coordinates the
formulation and execution of projects and programs creating safeilecent and affordable housing for
residents of the City: and

WHEREAS, DPD is an Agency for purposes of allocating affordable wousing tax credits pursuant to
Section 7.28 of the Illinois Housing Development Act, 20 ILCS 3805/1 et seq., 4s @mended (the "Act”) and
the Act's implementing regulations, 47 lll. Adm. Code 355 et seq., as amended (the ‘Regulations”); and

WHEREAS, the Sponsor received from DPD, pursuant to the Act and the Reaulations, on the
reservation date identified on Schedule 2 hereto, a reservation of affordable housing tax credits in the
amount described on Schedule 2 hereto (the “Tax Credits”) in connection with the acquisition, construction
and/or rehabilitation of that certain multi-family rental housing development located within the City and
further described on Schedule 2 hereto (the “Rental Project”); and

WHEREAS, the Rental Project will be constructed on real estate located on parcels located at 3520
West 5th Avenue, 3528 West 5th Avenue, 3540 West 5th Avenue and 318 South St. Louis Avenue,
Chicago, lllinois, legally described on Schedule 1 hereof (the “Property”); and

WHEREAS, The People’s Community Development Association of Chicago, an Iliinois not-for-profit
corporation (*PCDAC”) has made a charitable property donation to the Sponsor in the amount of $410,000
(the “Donation”) by selling to the Sponsor for $220 000 a fee simple interest in the Property which has an
appraised value of $630,000, for the Rental Project pursuant to Section 355.306 of the Regulations, and the
Sponsor has transferred the Property to the Owner: and 6}/{‘/
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WHEREAS, the Rental Project is owned solely by the Owner: and

WHEREAS, the Rental Project may qualify for low-income housing tax credits under Section 7.28 of
the Act, provided that all applicable requirements under said Section 7.28 are satisfied, including (without
limitation) the executicn and recording of a regulatory agreement pursuant to Section 7.28(f) of the Act: and

WHEREAS, in order to comply with the requirements of Section 7.28 of the Act, and the
Regulations, the Sponsor and the Owner have agreed to execute this Regulatory Agreement with the City
governing the use of the Rental Project;

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

SECTION 1.”0ZEINITIONS AND INTERPRETATIONS.

Additional definitions ¢n Schedule 2 hereto are hereby incorporated in this Section 1 by reference.
The following terms shall have the.respective meaning assigned to them in this Secticn 1 unless the context
in which they are used clearly reauiris otherwise:

“Annual Owner's and Sponsor's-Catdification” shall mean the report from the Owner and the Sponsor
in substantially the form set forth in Schiciuie 3 attached hereto and hereby made a part hereof, as the
same may be amended from time to time.

“Business Day” shall mean a day on which-banks in the City of Chicago, lllinois are not authorized or
required to remain closed and which shall not be ‘o wublic holiday under the laws of the State or any
ordinance or resolution of the City.

“City” shall mean the City of Chicago, lllinois, an llfingis municipal corporation, and its successors
and assigns.

‘Compliance Period” shall mean the period of 10 years begiiring on the date a certificate of
occupancy is issued by the City for the Rental Project.

‘Donation” shall have the meaning given to such term in the recitals heredf

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

“Eligible Units” shall mean those units in the Rental Project which will be occupied by or available for
occupancy to Low-Income Households.

"First Reporting Date” shall mean October 1 of the first year of the Compiliance Period.

“Foreclosure Date” shall mean the date of the transfer of the Rental Project (a) by foreclosure of a
mortgage thereon or (b) by an instrument in lieu of foreclosure of a mortgage thereon.

"General Operating Support” shall have the meaning given to such term in the Regulations.

“Household” shall mean and include an individual, a group of unrelated individuals or a family, in
each case residing in one dwelling unit.
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‘HUD” shall mean the United States Department of Housing and Urban Development, and its
successors and assigns.

“Imputed Income Limitation” shall mean, for each Eligible Unit, the Income Limit which would apply
to the Household occupying such Eligible Unit if the number of individuals in the Household were as follows:
(a) in the case of an Eligible Unit which does not have a separate bedroom, one individual; and (b) in the
case of an Eligible Unit which has one or more separate bedrooms, 1.5 individuals for each separate
bedroom.

“Income Limit” shall mean 60 percent of the Chicago-area median income, adjusted for Household
size, as such adjusted income and Chicago-area median income are determined from time to time by HUD
for purposes eof Section 8 of the United States Housing Act of 1937 (42 USC 1437), and thereafter such
income limits sha’ apply to this definition.

“Last Reportiing0ate” shall mean the first October 1 following the end of the Compliance Period.

“Low-Income Houseicids” shall mean and include Households whose adjusted annual income does
not exceed the Income Limit;

“Material Participation” shall have the meaning given to such term in the Regulations.
“Owner” shall mean, initially, Harvest-Homes Apartments, L.P., an Iliinois limited partnership, and at
any subsequent time of reference, the Persuii4r Persons, if any, who shall succeed to the legal or beneficial

ownership of all or any part of the Rental Project.

“Persons” shall mean natural persons, firms. rarinerships, associations, corporations, limited liability
companies, trusts and public bodies.

“Project Term” shall mean the number of years during-which.the Rental Project must comply with this

Regulatory Agreement. The Project Term shail begin on the Ciosirg Date and shall terminate, except as
provided in Sections 2.10 and 16 hereof, as of the Termination Date.

“‘Regulatory Agreement” shail mean this Regulatory Agreement, as supplemented, amended and
restated from time to time.

“Sponsor” shall mean The NHP Foundation, a District of Columbia not-for-piofi.corporation, and its
successors and assigns.

“State” shall mean the State of illinois.
“Technical Assistance” shall have the meaning given to such term in the Regulations.

“Tenant Certification” shall mean the certification of the tenant(s} in each Eligible Unit with respect to
annual Household income and on HUD Form 50059 or such other form as may be acceptable to the City.

“Termination Date” shall mean the earlier to occur of (a) a Foreclosure Date or (b) the tenth
anniversary of the first date of the Compliance Period; provided, however, that the “Termination Date” shall
not mean a Foreclosure Date if the City determines that such transfer of title to the Rental Project by

foreclosure or an instrument in lieu of foreclosure is part of an arrangement with the Owner a purpose of
which is to terminate the restrictions set forth herein.

“Very Low-Income Households® shall mean and include Households whose adjusted annual income
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does not exceed 50 percent of the Chicago-area median income, adjusted for Household size, as such
adjusted income and Chicago-area median income are determined from time to time by HUD for purposes
of Section 8 of the United States Housing Act of 1937 (42 USC 1437), and thereafter such income limits
shall apply to this definition,

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

2.1 The Owner shall be subject to, obey and adhere to any and all federal, state and local laws,
statutes, ordinances, rules, regulations and executive orders as are now or may be in effect during the
Project Term which may be applicable to the Owner or the Rental Project.

2.2 The Reatal Project is being acquired, constructed and/or rehabilitated for the purpose of
providing residentia'veiital property, and the Owner shall own, manage and operate the Rental Project as
residential rental units ang facilities functionally reiated and incidental thereto,

2.3 The Rental Project consists of residential units, together with facilities functionally related and
incidental thereto, and which uniis-a*é similar in quality and type of construction and amenities.

2.4 None of the units in the Rental Project shall at any time be used on a transient basis, and
neither the Rental Project nor any portion-ifiereof shall ever be used as a hotel, motel, dormitory, fraternity
house, sorority house, rooming house, hospiie! nursing home, sanitarium, rest home or traiier park or court.

25 All of the Eligible Units shall be aceupied or available for occupancy by Low-Income
Households.

2.6 Prior to the Termination Date. the rent (includirig tenant-paid heat) charged each month for any
Eligible Unit shall not exceed at any time 30 percent of the-inputad Income Limitation applicable to such
Eligible Unit.

2.7 (a) The Owner shall include in leases for all Eligible Units provisions which authorize the Owner
to immediately terminate the tenancy of any tenant who misrepresented anv fact material to the tenant’s
qualification as a Low-Income Household.

(b} The Owner shall not evict or terminate the tenancy of any tenant of ap tligible Unit other than
for good cause.

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

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

2.10 (a) The Owner shall obtain and keep records on an annual basis during the Compliance
Period and retain such records for a period of at least 7 years after the end of the Compliance Period. The
owner is required to keep records for the Rental Project showing the following;

(i) The total number of residential rental units in the Rental Project including the number of
bedrooms and the size, in square feet, of each residential rental unit;

(i) The percentage of residential rental units in the Rental Project that are low-income units:

(iii) The"rent charged on each residential rental unit in the Rental Project including any utility
allowaiices;

{(v)  The numbsr of occupants in each low-income unit, if the rent is determined by the number of
occupants in each unit;

(v) The low-income uritv4zancies in the Rental Project and information that shows when, and to
whom, the next available Units were rented;

(vi)  The completed rental application, including certification of assets and disposal of assets, if
applicable;

(vil)  The completed lease and al! lease addenrds for each qualified low-income unit;
(vii)  The annual income certification of each ternaniin a qualified low-income unit: and

(ix)  Documentation supporting each income certificaiion submitted by a tenant in a qualified low-
income unit.

This covenant shall survive beyond the Termination Date (if such date is not also a Foreclosure Date), but
shall terminate as of a Foreclosure Date.

(b) The Owner shall obtain and maintain on file during the Project Term a Tenant Certification with
respect to each and every individual, group of unrelated individuals or Family who is-iniended to be a tenant
in the Eligible Units, signed by the tenant or tenants (i.e., the individual or individuals wigse name or names
appear on the lease) and obtained by the Owner (a) prior to such tenant or tenants 0Ccunying the unit or
signing a lease with respect thereto, and (b) thereafter at least annually so long as such individual,
individuals or Family remain as tenants in the Eligible Units.

211 The Owner agrees that it will take any and all actions required by the City to substantiate the
Owner’s compliance with the restrictions set forth herein, including, but not limited to, submitting to the City

Date and on each October 1 thereafter through and including the Last Reporting Date. This covenant shali

survive beyond the Termination Date (if such date is not also a Foreclosure Date), but shall terminate as of
a Foreclosure Date.

2.12 The Owner shall provide to the City a tenant profile (in the form provided to the Owner by DPD
or, in the sole discretion of DPD, in such other form as shall be acceptable to DPD) for each Eligible Unit
within 30 days after such unit is leased to such tenant(s)
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2.13 The Owner shall notify the City of the occurrence of any event of which the Owner has notice
and which event would violate any of the provisions of this Regulatory Agreement,

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

2.15 The Owner agrees that it will pay any reasonabie fee which the City may hereafter assess in its
sole discretion and in compliance with the Regulations to underwrite the costs of monitoring activities
performed by the City in connection with the Tax Credits allocated for the Rental Project.

2.16 The Owner has not and shall not execute any other agreement with provisions contradictory to,
or in oppositior10) the provisions hereof.

217 Except us otherwise disclosed to the City in writing, all of the statements, representations and
warranties of the Owine, contained in any document submitted by the Owner to the City in connection with
the Rental Project remain irza and in effect as of the date hereof.

2.18 The Owner shail inform DPD of the date the Rental Project receives a certificate of occupancy
from the City, within 60 days followiny the date of the receipt by the Owner of such certificate of occupancy.

SECTION 3. SPONSOR’S REPRESENTATIONS, WARRANTIES AND COVENANTS.
The Sponsor hereby represents, warrar.'s; covenants and agrees as follows:
3.1 The Sponsor qualifies as a “sponsor” under Section 7.28 of the Act and under the Regulations.

3.2 The Sponsor will have a Material Participatior ip the development and operation of the Rental
Project throughout the Compliance Period as required by the Raqulations.

3.3 The Sponsor and the Rental Project will be in full coipliance with the requirements of Section
7.28 of the Act and the Regulations during the Compliance Period.

3.4 The Sponsor wili notify the City promptly if the Sponsor hereaf er raceives any future donations
under the Act in connection with the Rental Project.

3.5 The value of the Property has been determined by a current independznt appraisal done by a
State-licensed appraiser.

SECTION 4. RELIANCE.

The City, the Sponsor and the Owner hereby recognize and agree that the representations and
Covenants set forth herein made by the City, the Sponsor and the Owner, respectively, may be relied upon
by the Owner, the Sponsor and the City, respectively. In performing its duties and obligations hereunder,
the City may rely upon statements and certificates of the Owner, the Sponsor, Low-Income Households and
Very Low-Income Households and upon audits of the books and records of the Sponsor and/or the Owner
pertaining to occupancy of the Rental 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, the Sponsor and the Owner agree that it is the Owner's
responsibility to determine that each potential tenant for an Eligible Unit gqualifies as a Low-Income

Household and/or Very Low-Income Household, and that in making each such determination, the Owner
shall exercise due diligence.
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SECTION 5. NO SALE OR TRANSFER OF THE PROJECT OR CHANGE IN OWNERSHIP
STRUCTURE.

3.1 Except for the Permitted Encumbrances, the Qwner hereby covenants and agrees that, in
consideration for the Tax Credits, the Owner shall not sell, transfer or otherwise dispose of all or any portion
of the Rental Project (including without limitation, a transfer by assignment of any beneficial interest under a
land trust), at any time during the Project Term, without the prior written approval of the City, which may be
granted or withheld in its sole discretion.

5.2 (a) The Owner and the Sponsor hereby covenant and agree that the ownership structure of the
Owner shall not be materially changed, at any time during the Project Term, without the prior written
approval of theCity, which may be granted or withheld in its sole discretion. Notwithstanding the foregoing,
the City shall not urireasonably withhold its consent to the removal by one of Owner's partners, replacement
and/or addition of @ yeneral partner of the Owner pursuant to the terms of the Senior Loan Documents or
the Owner's Partne;ship-Agreement, provided, however, the City's consent shall not be required if the
substitute manager is Owrier's investor limited partner, or the senior construction lender or an affiliate
thereof. Further, no conserit by the City shall be required for the transfer, withdrawal, replacement and/or
addition of any of the limitea partner interests in the Owner or of any such limited partners (or any other
ownership interests in and to said Ymited partners).

(b) The City consents to the Permittad Encumbrances.

SECTION 6. TERM.

6.1 This Regulatory Agreement shall beceme affective upon its execution and delivery. Subject to
Sections 2.10 and 16 hereof, this Regulatory Agreeme:itshall remain in full force and effect for a term equal
to the Project Term, it being expressly agreed and undérsiood that the provisions hereof are intended to
survive throughout the Project Term.

SECTION 7. ENFORCEMENT.

7.1 If a violation of any of the foregoing representations or covériznts oceurs or is attempted, and
such occurrence or attempt is uncorrected for a period of 30 days after natice thereof from the City to the
Owner and the Sponsor (provided, however, that if any such occurrence of attempt cannot reasonably be
cured within said 30-day period and if the Owner and/or the Sponsor shall havé ccmmenced to cure such
occurrence or attempt within said 30-day period and shall thereafter continue diligenty to effect such cure,
then said 30-day period shall be extended to 60 days upon written request from the’ Gvmer or the Sponsor
to the City delivered during such 30-day period, and upon further written reguest from tiie Uwner and/or the
Sponsor to the City delivered during such 60-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 Owner and/or the Sponsor of their respective obligations hereunder.
No delay in enforcing the provisions hereof as to any breach or violation shall impair, damage or waive the
right of any party entitled to enforce the provisions hereof or to obtain relief against or recovery for the

continuation or repetition of such breach or violations or any similar breach or vigiation hereof at any later
time.

7.2 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 Owner and the Sponsor.

7.3 The Owner and the Sponsor further specifically acknowledge that the beneficiaries of the
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Owner's and the Sponsor's obligations hereunder cannot be adequately compensated by monetary
damages in the event of any breach or violation of any of the foregoing representations or covenants.

7.4 Inthe event that a violation of any of the foregoing representations or covenants occurs or is
attempted, and if, as a result thereof, the City intends to exercise any right or remedy available to it that
could resuit in recapture of the Tax Credit doltars heretofore allocated to the Rental Project, the City shall
send notice of such intended exercise to the Owner and the Owner's investor limited partner (the “Investor
Limited Partner”) shall have the right (but not the obligation) to cure such violation under the following
conditions:

(i) if the violation is a monetary default, the Investor Limited Partner may cure it within 30 days after
the later of: (a) the expiration of the cure period, if any, granted to the Owner with respect to such
monetary sefauit; or (b) receipt by the Investor Limited Partner of such notice from the City; and

(ii) if the viciation.is of a non-monetary nature, the Investor Limited Partner shall have the right to
cure it within 30-7ays after the later of: (a) the expiration of the cure period, if any, granted to the
Owner with respect ts such non-monetary default; or (b} receipt of such notice from the City;
provided, however, fiiat if such non-monetary default is not reasonably capable of being cured by the
Investor Limited Partner witin such 30-day period and if the Investor Limited Partner shall have
commenced to cure such ocedrrence or attempt within said 30-day period, such period shall be
extended to 60 days upon writter, request from the Investor Limited Partner to the City delivered
during such 30-day period, providés +hat the Investor Limited Partner must continue diligently to
pursue such cure:

provided, however, that the City shall not be precluded during any such periods from exercising any
remedies hereunder if the City shall receive a request-oi notice from the Internal Revenue Service to do so
or if the City shall determine that the continuation of sucnuncorrected occurrence or attempt shall result in
any liability by the City to the Internal Revenue Service.

SECTION 8. RECORDING AND FILING.

The Owner shall cause this Regulatory Agreement and all amerdiients and supplements hereto to
be recorded and filed in the conveyance and real property records of the courty in which the Rental Project
is located and in such other places as the City may reasonably request. Tte Owner shali pay all fees and
charges incurred in connection with any such recording. Upon recording, th® Owner shail immediately
transmit to the City an executed original of this Regulatory Agreement showing ‘n% date and recording
number of record.

SECTION 8. COVENANTS TO RUN WITH THE LAND,

The Owner hereby subjects the Rental Project to the covenants, reservations and restrictions set
forth in this Regulatory Agreement. The City, the Sponsor and the Owner hereby declare their express
intent that the covenants, reservations and restrictions set forth herein shall, throughout the Project Term,
be deemed covenants, reservations and restrictions running with the land to the extent permitted by law,

Agreement: proyfded, however, that each and Every contract, deed, mortgage or other instrument hereafter
egecuteq covering or conveying the Rental Project or any portion thereof or interest therein (including,
without limitation, any transfer of a beneficial interest in a fand trust or a portion thereof) shall conclusively

R b A bl b e
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be held to have been executed, delivered and accepted subject to such covenants, reservatiqns and
restrictions, regardless of whether such covenants, reservations and restrictions are set forth in such
contract, deed or other instrument.

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 applicabie, the laws of the United
States of America.

SECTION 11. AMENDMENTS.

This Regulatory Agreement shall be amended only by a written instrument executed by the parties
hereto or their suczessors in title, and duly recorded in the real property records of the county in which the
Rental Project is locztes - The Sponsor and the Owner hereby expressly agree to enter into all amendments
hereto which, in the opinigr.of the City, are reasonably necessary or desirable for maintaining compliance
under Section 7.28 of the Act.

SECTION 12. NOTICE.

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

IF TOCITY: City of Chicago, lilinois
c/o Department of Planning 2:id Development
121 North LaSaile Street, Roer 1000
Chicago, lllinois 60602
Attention: Commissioner

WITH COPIES TO:  Office of the Corporation Counsel
City Hall, Room 600
121 North LaSalle Street
Chicago, lllinois 60602
Attention: Finance and Economic Development Divisior:

IF TO OWNER: As specified on Schedule 2 hereto.
IF TO SPONSOR:  As specified on Schedule 2 hereto.

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

SECTION 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
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thereby.
SECTION 14. COUNTERPARTS.

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

SECTION 15. EFFECTIVE DATE.

For purposes of Section 7.28 of the Act, this Regulatory Agreement shall be deemed to be in effect
as of the date fi'si set forth above.

SECTION 16.' RIGHT TO INSPECT.

{a) The Owner agiees that the City shall have the right to perform an on-site inspection of the Rental
Project and to inspect, exariirie and copy the records maintained by the Owner or its agent in connection
with the Rental Project, upori 30 days’ prior notice by the City to the Owner, at least annually during each
year of the longer of the Project Tr or the Compliance Period. Notwithstanding the foregoing sentence.
the provisions of this Section 16(a) sha!i terminate as of a Foreclosure Date.

(b) The Sponsor agrees that the Ciry-shall have the right to inspect, examine and copy the records
maintained by the Sponsor in connection wit1the Rental Project, upon 30 days' prior notice by the City to
the Sponsor, at least annually during each year of 4iiq longer of the Project Term or the Compliance Period.
Notwithstanding the foregoing sentence, the provisians of this Section 16(b) shall terminate as of a
Foreclosure Date.

SECTION 17. NO THIRD PARTY BENEFITS.

This Regulatory Agreement is made for the sole benefit of the City, the Sponsor and the Owner and
their respective successors and assigns and no other party shall liave any legal interest of any kind
hereunder or by reason of this Regulatory Agreement. Whether or notibée 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 tha City's actions or omissions
pursuant hereto or otherwise in connection herewith.

SECTION 18. REFERENCES TO STATUTES, ETC.

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

SECTION 19. NON LIABILITY OF PUBLIC OFFICIALS
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This Regulatory Agreement is subject and subordinate in each and every respect to any and all
rights of any kind created by the Senior Loan Documents and the loan documents of any refinancing of the
Senior Loan that does not increase the aggregate principal amount secured by the Mortgage.

SECTION 21. PROHIBITION ON CERTAIN CONTRIBUTIONS — MAYORAL
EXECUTIVE ORDER NO. 2011-4

Neither the Owner nor the Sponsor, nor any person or entity who directly or indirectly has an
ownership or beneficial interest in Owner or Sponsor of more than 7.5%, or spouses and domestic partners
of such owners, any subcontractors, any person or entity who directly or indirectly has an ownership or
beneficial interest in any subcontractor of more than 7.5%, and spouses and domestic partners of such
persons (together, the "ldentified Parties"), shall make a contribution of any amount to the Mayor of the City
of Chicago (the "Mayor") or to his political fundraising committee during (i) the bid or other solicitation
process for this /grzement or Other Contract, including while this Agreement or Other Contract is
executory, (i) the terra ¢f this Agreement or any Other Contract between City and Owner or Sponsor, and/or
(i) any period in which'arn 2xtension of this Agreement or Other Contract with the City is being sought or
negotiated.

Owner and Sponsor represent and warrant that since the date of public advertisement of the
specification, request for qualifications request for proposals or request for information (or any combination
of those requests) or, if not competitivelv procured, from the date the City approached Owner or Sponsor or
the date Owner or Sponsor approached the iy, as applicable, regarding the formulation of this Agreement,
no Identified Parties have made a contribltior’ of any amount to the Mayor or to his political fundraising
committee.

Neither Owner nor Sponsor shall: (a) cucrze, compel or intimidate its employees to make a
contribution of any amount to the Mayor or to the Mayci's. political fundraising committee: (k) reimburse its
employees for a contribution of any amount made to the Mayor or to the Mayor's political fundraising
committee; or (c) bundle or solicit others to bundle contributions to the Mayor or to his political fundraising
committee.

The Identified Parties must not engage in any conduct whatseaver designed to intentionally violate
this provision or Mayoral Executive Order No. 2011-4 or to entice, dirsci‘or solicit others to intentionaily
violate this provision or Mayoral Executive Order No. 2011-4.

Violation of, non-compliance with, misrepresentation with respect to, or breach of any covenant or
warranty under this provision or violation of Mayoral Executive Order No. 2011-4 vensiitutes a breach and
default under this Agreement, and under any Other Contract for which no opportunity 1o cure will be granted.
Such breach and default entitles the City to all remedies (including without limitation termization for default)
under this Agreement, under any Other Contract, at law and in equity. This provision arnends any Other
Contract and supersedes any inconsistent provision contained therein.

For purposes of this provision:

. "Other Contract" means any agreement entered into between Owner or Sponsor and the City that is
(i) formed under the authority of Municipal Code Ch. 2-92; (i) for the purchase, sale or lease of real or

personal property; or (iii) for materials, supplies, equipment or services which are approved and/or
authorized by the City Council.

"Contribution" means a "political contribution” as defined in Municipal Code Ch. 2-156, as amended.

"Politrcal fundraising committee” means a "political fundraising committee” as defined in Municipal
Code Ch. 2-156, as amended.

LT S S S
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SECTION 22, FOIA AND LOCAL RECORDS ACT COMPLIANCE

(a) FOIA. The Owner and the Sponsor each acknowledge that the City is subject to the lllinois
Freedom of Information Act, 5ILCS 140/ el. seq, as amended ("FOIA"). The
FOIA requires the City to produce records (very broadly defined in FOIA) in response to a FOIA
request in a very short period of time, unless the records requested are exempt under the FOIA. If
the Owner or the Sponsor receives a request from the City to produce records within the scope of
FOIA, then the Owner or the Sponsor covenant to comply with such request within 48 hours of the
date of such request. Failure by the Owner or the Sponsor to timely comply with such request will
be a breach of this Regulatory Agreement,

(b} Exempt Inférmation. Documents that the Owner and the Sponsor each submit to the City under
Section 2.1 fAnnual Owner's and Sponsor's Compliance Report) or otherwise during the term of
this Regulate:y Anreement that contain trade secrets and commercial or financial information may
be exempt if disclusure would result in competitive harm. However, for documents submitted by
the Owner or the Spunsor to be treated as a trade secret or information that would cause
competitive harm, FGIA requires that the Owner or the Sponsor mark any such documents as
"proprietary, privileged or-csnfidential.” If the Owner or the Sponsor marks a document as
"proprietary, privileged and corfigential’, then DPD will evaluate whether such document may be
withheld under the FOIA. DPD, in. its discretion, will determine whether a document will be
exempted from disclosure, and that determination is subject to review by the lllinois Attorney
General's Office and/or the courts.

(c) Local Records Act. The Owner and the Spensor each acknowledge that the City is subject to the
Local Records Act, 50 ILCS 205/1 et. sed..-9% amended (the "Local Records Act"). The Local
Records Act provides that public records may oniy.we disposed of as provided in the Local Records
Act. If requested by the City, the Owner and the Sporisor each covenant to use their best efforts
consistently applied to assist the City in its compliaiice with the Local Records Act concerning
records arising under or in connection with this Regulatory Agreement and the transactions
contemplated in this Regulatory Agreement.
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IN WITNESS WHEREOF, the City, the Owner and the Sponsor have executed, by their duly
authorized representatives, this Regulatory Agreement as of the date first written hereinabove.

CITY: CITY OF CHICAG@G
By:

David L. Reifman, Commissioner
Department of Planning and Development

OWNER: HARVEST HOMES APARTMENTS, L.P., an Illinois limited partnership

By:  Harvest Homes GP, LLC, an lllinois limited liabiiity company, its
general partner

By:  The People's Community Development
Association of Chicago, an lllinois not-for-profit
corporation, a member

By:
Rev. Michael Eaddy, President

By The NHP Foundation, a District of Columbia not-for-
profit corporation, a member

By:
Nare:
Its:
SPONSOR: THE NHP FOUNDATION, a Distriz{ of Columbia not-for-profit corporation
By: £y,
Name:

Title:
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IN WITNESS WHEREOF, the City, the Owner and the Sponsor have executed, by their duly
authorized representatives, this Regulatory Agreement as of the date first written hereinabove.

CITY: CITY OF CHICAGO

By:

David L. Reifman, Commissioner
Department of Planning and Development

OWNER: HARVEST HOMES APARTMENTS, L.P., an Illinois limited partnership

By:  Harvest Homes GP, LLC, an Illinois limited liability company, its
general pariner

By:  The People’'s Community Development
Association of Chicago, an lllinois not-for-profit

corpo%mem er
By:

Rev. Michael E4ddy, President

By.  The NHP Foundation, a District of Columbia not-for-
profit corporation, a member

Ey:
Naime:
Its:
SPONSOR: THE NHP FOUNDATION, a Distri‘t 5f Columbia not-for-profit corporation
By: A)_
Name:

Tifle:

N A VNPT
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IN WITNESS WHEREOF, the City, the Owner and the Sponsor have executed, by their duly
authorized representatives, this Regulatory Agreement as of the date first written hereinabove.

CITY: CITY OF CHICAGO

By:

David L. Reifman, Commissioner
Department of Planning and Development

OWNER;: HARVEST HOMES APARTMENTS, L.P., an lllinois limited partnership

By.  Harvest Homes GP, LLC, an lllinois limited liability company, its
general partner

By:  The People's Community Development
Association of Chicago, an lllinois not-for-profit
corporation, a member

By:
Rev. Michael Eaddy, President

Ry: The NHP Foundation, a District of Columbia not-for-
profit corporation, a member

By:
Name: _ SArAy oI A2
s Serge o IAeshery

SPONSOR: THE NHP FOUNDATION, a Dictrict of Columbia not-for-profit corporation

By: T vl” s ) _
Name: / %Eg' :Tf?] 4
Title: AN L/ ALS DX




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 David . Reifman, personally known to me to be the Commissioner of the Department of Planning
and Developmert of the City of Chicago, lllinois (the “City”) and personally known to me to be the same
person whose naim is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that’as such Commissioner, he signed and delivered the said instrument pursuant to
authority, as his free 21,9 voluntary act, and as the free and voluntary act and deed of said City, for the uses

and purposes therein setfo'ih.
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GIVEN under my hand &t notarial seal this / 2 rpct:lay of aQC, 2015.

S b, Sl

Notary Public
A OO RTRICIA SGLEWEKJ
(SEAL) ) OFFICIAL SFAL {
L Notary Pz - G0 ot inals
{ My C - Fires )

AP
g
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STATE OF ILLINCIS )
) ss
COUNTY OF COOK )

l, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby certify that
P@’J-Mid&ad Ec',ic&ﬂj personally known to me to be the President of The People’s Community
Development Association of Chicago (*PCDA”), which is a member of Harvest Homes GP, LLC (the
“General Partner”), an lllinois limited liability company and sole general partner of Harvest Homes
Apartments, L.P {the "Owner"), an lilinois limited partnership, personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowlerger that (s)he signed and delivered the said instrument as histher free and voluntary act, and as
the free and ~oluntary act and deed of PCDA as a member of the General Partner and the sole general
partner of the Ovwner, for the uses and purposes therein set forth.

Given under imy hand and official seal this Q 2 day of p“""z’mb& ¥72015.

(SEAL) ‘“’r%{d/ﬂ 0 [U//M’Q

Notany Public

STATE OF ' L- )

‘o

1, \’)klll]a 'ALOH{FE A, & notary public in and for the said County, in the State aforesaid,

DQ HEREBY CGERTIFY that- __ FATowteT. 1~ , personally known to me to be the .
e Vs #evy_ of The NHP Foundation, a District of Columbia not-for-profit (“NHP”) and
personally known to me to be the same person whose ‘1a,n;i) subscribed to the foregoing instrument,

appeared before me this day in person and aci@!:dged th _..;}«&he signed, sealed, ailidelivered said
H

COUNTY OF

instrument, pursuant to the authority given tochiplher by the Q/ﬁles of NHP, ag( higther free and

voluntary act and as the free and voluntary act o P, for the uses zad purposes therein set forth.

Given under my hand and official seal thisé 5 day of Dreiml AT, 2015,

TR Y AT L
(SEAL) “IAudat UL} Ml

Notbw Public

A W, . i, 15 PR
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ExhibitA
Legal Description

***PARCEL 1:

LOTS 38 THROUGH 43 INCLUSIVE IN BLOCK 7 IN CENTRAL PARK ADDITION TO
CHICAGO, A SUBDIVISION OF THAT PART OF THE WEST HALF OF THE
NORTHEAST QUARTER OF SECTION 14, TOWNSHIP 39 NORTH, RANGE 13 EAST
OF THE THIRD PRINCIPAL MERIDIAN, LYING NORTH OF BARRY POINT ROAD, IN
COOK COUNTY, ILLINOIS.

PARCEL z:

LOTS 31 THROIGH 37 INCLUSIVE IN BLOCK 7 IN CENTRAL PARK ADDITION TO
CHICAGO, A SUSEIVISION OF THAT PART OF THE WEST HALF OF THE
NORTHEAST QUARTER OF SECTION 14, TOWNSHIP 39 NORTH, RANGE 13 EAST
OF THE THIRD PRINCIPAL MERIDIAN, LYING NORTH OF BARRY POINT ROAD, IN
COOK COUNTY, ILLINGi=.

PERMANENT REAL ESTATE iniD=X NO. 16-14-214-024-0000, Vol. 560
Affects: Lots 31 through 35@rd Lot 36 except the East 19.5 feet of Parce| 2
PERMANENT REAL ESTATE INDEX NO..16-14-214-028-0000, Vol. 560
Affects: East 21 feet of Lot 40 andl all of Lot 41 of Parcel 1
PERMANENT REAL ESTATE INDEX NO. 1£-14-214-029-0000, Vol. 560
Affects: Lots 42 and 43 of Parcel 1
PERMANENT REAL ESTATE INDEX NO. 16-1422 14-030-0000, Vol. 560
Affects: East 19.5 feet of Lot 36 and all of Lo 37 of Parcel 2 and all of Lots 38 and
39 and the West 4 feet of Lot 40 of Parcel 1

Address: Vacant land
3534 W. Fifth Avenue
Chicago, lllinois
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SCHEDULE 2

l. ADDITIONAL DEFINITIONS
“Closing Date” shall mean the date on which this Agreement is made effective.
“General Contractor” shall mean Powers and Sons Construction Company, Incorporated.

‘MBE" and "MBE/WBE Program” shall have the respective meanings given to such terms in Section
3 hereof.

“Mortgage” shall mean that certain Construction Mortgage, Security Agreement, Assignment of
Leases and Rents arn¢ Fixture Filing of even date herewith from the Owner to JPMorgan Chase Bank, N.A.
("Lender”), securing/thoe2 certain Notes of even date herewith from the Owner in favor of Manager in the
principal amounts of $2,652.000 and $600,000 evidencing loans from Lender to the Owner to finance a
portion of the costs of the Renial Project.

‘Permitted Encumbrances”shall mean (i) the Mortgage, (i) those liens and encumbrances shown on
Exhibit C to the Mortgage, and (jii) leases of portions of the Property or the Rental Project entered into after
the date hereof in the Owner's ordinary.course of business.

‘Rental Project” shall mean the mit-family housing project to be developed on the Property,
consisting of a total of 36 residential dwelling units-and related common facilities, located in the City at 3520
West 5th Avenue, 3528 West 5th Avenue, 3540 West 5th Avenue and 318 South St. Louis Avenue,
Chicago.

‘Project Budget” shall mean the detailed budge!, including the General Contractor's sworn
statement, of all Rental Project costs, along with the name 7 the funding source used to pay each such
cost, which Project Budget shall be provided to and approved Ly tha City not later than the Closing Date,
together with any changes thereto as may be approved in writing by.ire City.

“Senior Loan Documents” shall mean the Mortgage and the relaté ivan agreement and promissory
notes.

“Subcontractor” shall mean any person or entity having a contract with the-Genaral Contractor or any
Subcontractor for the construction, equipping or supplying of labor or materials by such Subcontractor of
any portion of the Rental Project.

"WBE" shali have the meaning given to such term in Section 3 hereof.
Ik ADDITIONAL REPRESENTATIONS AND COVENANTS OF SPONSOR AND OWNER.

1. Thirty-six (36) of the units in the Rental Project shall be Eligible Units. The Sponsor received
a reservation of Tax Credits from DPD in the amount in excess of $205,000 pursuant to a Conditional
Reservation Letter from DPD dated December 18, 2015. The Sponsor received a certificate dated from
DPD evidencing the allocation by DPD of $205,000 of Tax Credits in connection with the Rental Project
(which includes the Tax Credits described in Section 2(e} and (f) below).

At e it i e e e S S S R Wb - 11 v [ - e PR~
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2. (a) The Rental Project shall consist of the following unit configuration:

Number of Bedrooms Number of Units
Two Bedroom 12
Three Bedroom 21
Four Bedroom 3

Total: 36

(b) The Eligible Units in the Rental Project consist of the following:

Number of Bedrooms Number of Units Rent
Two 3 $395
Twe 9 $695
Three 4 $465
Three 7 $790
Three 10 $980
Four 3 $1,080
Totel 36

(c) The Eligible Units in the Rental Project to be occupied by Very Low-Income Households
consist of the following:

Number of Bedrooms Number of Units Rent

Total: 0

(d) The type(s) of Households to be served by th:c Rental Project are as follows: Low-Income
Households.

(e) The amount of Tax Credits allocated by the City to the Spénsor, in connection with the Rental
Project, for General Operating Support is $0.

M The amount of Tax Credits allocated by the City to the Sponsor, i1 cannection with the Rental
Project, for Technical Assistance is $0.

{(9) The aggregate amount of Tax Credits described in (e) and (f) above'decs not exceed 10
percent of the total amount of Tax Credit allocated for the Rental Project as described in Saction 1 above.

(h) The Sponsor has received, on or before the Closing Date, one or more Donations in the

aggregate amount of $410,000 and has provided to DPD the documentation required under the Regulations
to evidence such Donation(s).

3. MBE/WBE Commitment. The Owner agrees for itself and shall contractually obligate its
General Contractor to agree that during the Rental Project:

(a) Consistent with the findings which support, as applicable, (i) the Minority-Owned and Women-
Owned Business Enterprise Procurement Program, Section 2-92-420 et seq., Municipal Code of Chicago
(the "Procurement Program"), and (ii} the Minority- and Women-Owned Business Enterprise Construction
Program, Section 2-92-650 et seq., Municipal Code of Chicago (the "Construction Program,” and collectively
with the Procurement Program, the “MBE/WRBE Program®), and in refiance upon the provisions of the
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MBE/MWBE Program to the extent contained in, and as qualified by, the provisions of this Section 3, during
the course of the Rental Project, at least the following percentages of the aggregate hard construction costs
(as set forth in the Project Budget) shall be expended for contract participation by minority-owned
businesses ("MBEs"} and by women-owned businesses ("WBEs"):

(1) Atleast 24 percent by MBEs.
(2) Atleast four percent by WBEs.

(b) For purposes of this Section 3 only:

() The Owner (and any party to whom a contract is let by the Owner in connection with the Rental
Project) shall b= deemed a "contractor” and this Loan Agreement (and any contract let by the Borrower in
connection with the Rental Project) shall be deemed a "contract” or a “construction contract’ as such terms
are defined in Seclioris 2-92-420 and 2-92-670, Municipal Code of Chicago, as applicable.

(i) The term "minocity-owned business" or "MBE" shall mean a business identified in the Directory of
Certified Minority Business/Enterprises published by the City's Department of Procurement Services, or
otherwise certified by the-City's. Department of Procurement Services as a minority-owned business
enterprise, related to the Procuremerit Pragram or the Construction Program, as applicable.

(iii) The term "women-owned businass" or "WBE" shall mean a business identified in the Directory of
Certified Women Business Enterprises pukiished by the City's Department of Procurement Services, or
otherwise certified by the City's Departmcri of Procurement Services as a women-owned business
enterprise, related to the Procurement Program or.tiie Construction Program, as applicable.

{c) Consistent with Sections 2-92-440 and! 2-92-720, Municipal Code of Chicago, the Owner's
MBE/WBE commitment may be achieved in part by the Owner's status as an MBE or WBE (but only to the
extent of any actual work performed on the Rental Project by the Owner) or by a joint venture with one or
more MBEs or WBEs (but only to the extent of the lesser of «) the MBE or WBE participation in such joint
venture or (i) the amount of any actual work performed on the Fental Project by the MBE or WBE), by the
Owner utilizing a MBE or a WBE as the General Contractor (but‘enly to the extent of any actual work
performed on the Rental Project by the General Contractor), by subsopiracting or causing the General
Contractor to subcontract a portion of the Rental Project to one or more M3Es or WBES, or by the purchase
of materials or services used in the Rental 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 shal n¢t be credited more than
once with regard to the Borrower's MBE/WBE commitment as described it e Section 11.01. In
accordance with Section 2-92-730, Municipal Code of Chicago, the Owner shall not svhbstitute any MBE or
WBE General Contractor or Subcontractor without the prior written approval of DPD.

(d) The Owner shall deliver quarterly reports to DPD during the Rental Project describing its efforts
to achieve compliance with this MBE/WBE commitment. Such reports shall include, inter alia, the name and
business address of each MBE and WBE solicited by the Owner or the General Contractor to work on the
Rental Project, and the responses received from such solicitation, the name and business address of each
MBE or WBE actually involved in the Rental 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 Owner's compliance with this MBE/WBE commitment. The Owner shall
maintain records of all relevant data with respect to the utilization of MBEs and WBESs in connection with the
Rental Project for at least five years after completion of the Rental Project, and DPD shall have access to all
such records maintained by the Owner, on five Business Days' notice, to allow the City to review the
Owner's compliance with its commitment to MBEAWWBE participation and the status of any MBE or WBE
performing any portion of the Rental Project.

CRALnAR S rtem b LA wttein e T e Al A o i o A oo S RS B
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(e) Upon the disqualification of any MBE or WBE General Contractor or Subcontractor, if such
status was misrepresented by the disqualified party, the Owner shall be obligated to discharge or cause to
be discharged the disqualified General Contractor or Subcontractor, and, if possible, identify and engage a
qualified MBE or WBE as a replacement. For purposes of this subsection (e), the disqualification
procedures are further described in Sections 2-92-540 and 2-92-730, Municipal Code of Chicago, as
applicable.

(fy Any reduction or waiver of the Owner's MBEMWBE commitment as described in this Section
11.01 shall be undertaken in accordance with Sections 2-92-450 and 2-92-730, Municipal Code of Chicago,
as applicable.

(9) Priorto the commencement of the Rental Project, the Owner shall be required to meet with the
monitoring staff o/ DPD with regard to the Owner's compliance with its obligations under this Section 11.01.
The General Coniractor and all major Subcontractors shall be required to attend this pre-construction
meeting. During saiC mesting, the Owner shall demonstrate to DPD its plan to achieve its obligations under
this Section 11.01, the suiriciency of which shall be approved by DPD. During the Rental Project, the Owner
shall submit the documentation required by this Section 11.01 to the monitoring staff of DPD. Failure to
submit such documentaticii on.a timely basis, or a determination by DPD, upon analysis of the
documentation, that the Owner ix.riclUcomplying with its obligations under this Section 11.01, shall, upon the
delivery of written notice to the Ownerarid Owner's failure to comply with its obligations to the satisfaction of
DPD within 30 days of such notice, be deemed an Event of Default. Upon the occurrence of any such Event
of Default, in addition to any other remedics-provided under any of the Loan Documents, the City may: (1)
issue a written demand to the Owner to hairthe Rental Project, (2) withhold any further payment of any
Loan proceeds to the Owner or the General Contractor, or (3) seek any other remedies against the Owner
available at law or in equity.

4. City Resident Employment Requiieinent. The Owner agrees for itself and its
successors and assigns, and shall contractually obligate the General Contractor and shall cause the
General Contractor to contractually obligate the Subcontractsrs as applicable, to agree, that during the
Rental 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 Municipa*Code of Chicago (at least 50 percent
of the total worker hours worked by persons on the site of the Renta! Froiect shall be performed by actual
residents of the City); provided, however, that in addition to complying wiin this percentage, the Owner, the
General Contractor and the Subcontractors shall be required to make goca faith efforts to utilize qualified
residents of the City in both unskilled and skilled labor positions.

The Owner may request a reduction or waiver of this minimum percentage ieve! 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.

“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.

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

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent} shall 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 empiloyee should be written in after the employee’s name.

20
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The Owner, 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 Police Department, the Inspector General, or any duly authorized representative thereof. The
Owner, the General Contractor and the Subcontractors shall maintain all relevant personnel data and
records for a period of at least three years after final acceptance of the work constituting the Rental Project.

At the direction of DPD, affidavits and other supporting documentation will be required of the Owner,
the General Contractor and the Subcontractors to verify or clarify an employee’s actual address when doubt
or fack of clarity has arisen.

Good faita efforts on the part of the Owner, the General Contractor and the Subcontractors to provide
utilization of actuzi Chicago residents (but not sufficient for the granting of a waiver request as provided for
in the standards en¢ nrocedures developed by the Chief Procurement Officer) shall not suffice to replace
the actual, verified acpievement of the requirements of this Section 4 concerning the worker hours
performed by actual Chicage residents.

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

Nothing herein provided shail be construed to be a limitation upon tha “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 affiimzdve action required for
equal opportunity under the provisions of the Reguiatory Agreement.

The Owner shall cause or require the provisions of this Section 4 to be inciuded 111 the Construction
Contract and all applicable Subcontracts.

5. Rent Restrictions. At no time shall the rents for the Rental Project exceed, on a monthly
basis, maximum gross rent figures as provided under the definition of “Affordable Housing Project” at 20
ILCS 3805/7.28, as amended July 24, 2003 by Public Act 83-0369.

6. (a) For purposes of Section 12, the Owner's address shall be:

Harvest Homes Apartments, L.P.
National Corporate Research
520 South 2nd Street, Suite 403
Springfield, {llinois 62701
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With copies to:

Appiegate & Thorne-Thomsen, P.C.
626 W. Jackson Blvd., Suite 400
Chicago, lllinois 60661

Attention: Nicholas Brunick

The People’s Community Development Association of Chicago
3750 W Fifth Avenue

Chicago, Hlinois 60624

Attention: Reverend Michael Eaddy

Wincopin Circle LLLP

c/o Enterprice Community Asset Management, Inc.
70 Corporate Lerter

11000 Broken Land Parkway, Suite 700

Columbia, Maryland 211,44, Attn: General Counsel

(b) For purposes ¢f Seciion 12, the Sponsor's address shall be:

The NHP Foundation

122 East 42nd Street, Suite 3500
New York, New York 10168
Attention: Asset Management

I~
~J
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SCHEDULE 3

CITY OF CHICAGO
DEPARTMENT OF PLANNING AND DEVELOPMENT

ANNUAL OWNER’S AND SPONSOR’S CERTIFICATION FOR PROJECT RECEIVING
AFFORDABLE HOUSING TAX CREDITS

Owner: Harvest Homes Apartments, L.P.
Sponsor:  The NY Foundation
Project Name: Harvest Homes

Project Number:

Owner Federal Employer |dentific%io Number:

The Sponsor received frora.tha City an aflocation of affordable housing tax credits in connection
with the Rental Project pursuant to Sectics 7:28 of the Iliinois Housing Development Act, 20 ILCS 3805/1 et
seq., as amended (the “Act’), and the recilations promulgated thereunder by the lllincis Housing
Development Autherity at 47 Illinois Administrative Code Part 355, as amended (the “Regulations”).
Pursuant to the Regulatory Agreement dated as of - among the City, the Sponsor and the
Owner (the “Regulatory Agreement’), the Owner i¢ reguired to maintain certain records concerning the
Rental Project and the City of Chicago (the “City") is authrized to monitor the Rental Project's compliance
with the requirements of the Regulatory Agreement. This Araual Owner's and Sponsor’s Certification must
be completed in its entirety and must be executed by the Owirsi and the Sponsor, notarized and returned to
the City by October 1 of each year for the period commencing on the'earlier of (a) October 1 of the first year
of the Compliance Period or (b) the first October 1 following compietion of the construction of the Rental
Project, and ending on the first October 1 following the end of the Cornpliance Period. No changes may be
made to the language contained herein without the prior approval of the City. Except as otherwise
specifically indicated, capitalized terms contained herein shail have the meanings ascribed to them in the
Regulatory Agreement.

A. INFORMATION

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

Building identification Number Building Address

2. Has any change occurred, either directly or indirectly, (a) in the identity of the Owner, (b) in the identity
of any shareholder, partner, member. trustee or other owner of the Owner or (c) which would
otherwise cause a change in the identity of the individuals who possess the power to direct the
management and policies of the Owner since the date of the Regulatory Agreement or the most
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recent Annual Owner’s and Sponsor’s Certification?

Yes No

If Yes, provide all the appropriate documents.

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

Yes No

If Yes, pravide all amendments and modifications of the Owner's organizational documents.

Has the Sporiscr been a recipient of any Donations during this year in connection with the Rental
Project?
Yes No

— —

If Yes, provide the de:ails

B. REPRESENTATIONS, WARRANTIES AND COVENANTS

The Owner hereby represents ang \warrants to the City that each of the following statements is

true and accurate and covenants as follows:

1.

w

e S N 0ttt e e A<

The Owner is [check as applicable]:

(@) _ anindividual.
(b)  __agroup of individuals.
(c)  __acorporation incorporated and in good staiding in the State of
(d}  __ageneral partnership organized under the la'vs ¢f the State of
(¢)  __alimited partnership organized under the laws ¢f t4s State of
()  __ alimited liability company organized under the laws 4f the State of
(g __ other [please describe]: K
The Owner is [check as applicable] (a) ___ the owner of fee simple title tq or (b) the owner of
100 percent of the beneficial interest in, the hereinafter described Rental Projent.
The Rental Project consists of ____building(s) containing a total of ___ residential1:it(s).
(@) ____of the residential unit(s) (the “Eligible Units") in the Rental Project 1s/are occupied by
Low-Income Households (i.e., individuals whose income is 60 percent or less of area
median income) and of the Eligible Units in the Rental Project is/are occupied by

Very Low-Income Households (i.e., individuals whose income is 50 percent or less of area
median income).

(b)  For the 12-month period preceding the date hereof (the “Year"):

1. 25 percent or more of the residential units in the Rental Project were both rent-
restricted (as described in the Regulatory Agreement) and occupied by Low-
income Households:

2. the Owner has received an annual income certification from each Low-Income
Household and Very Low-Income Household and documentation to support such

24
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certification;

3. all of the units in the Rental Project were for use by the general public and used on a
nontransient basis;

4. each building in the Rental Project was suitable for occupancy, taking into account
the heaith, safety and building codes of the City; and

5. if an Eligible Unit became vacant during the Year, reasonable attempts were or are
being made to rent such Eligible Unit or the next available residential unit in the
Rental Project of a comparable or smaller size to one or more Low-Income
Households before any residential units in the Rental Project were or will be rented
to tenants who are not Low-Income Households.

(c) Thec Fental Project constitutes an “Affordable Housing Project” as defined in Section
355.105 ¢f the Regulations.

(d)  None of the incomes of the Low-Income Households exceeds the applicable limits under
the Regulationt

The Rental Project is in compliance with all of the currently applicable requirements of the Regulatory
Agreement, Section 7.28 of the Act; and the Regulations. The Owner will take whatever action is
required to ensure that the Rental Projesr complies with all requirements imposed by the Regulatory
Agreement, Section 7.28 of the Act, and the Requlations during the periods required thereby.

The Owner shall retain, for the period required v:ider the Regulatory Agreement, as from time to time
amended and supplemented, all tenant selection cocuments, which include but are not limited to:
income verification, employment verification, credit repoes, 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 Rental Project, and ali tenancy-redated documents to determine continued
compliance of the Rental Project with all applicable requiremenis;

No litigation or proceedings have been threatened or are pending wilcii may affect the interest of the
Owner in the Rental Project or the ability of the Owner to perform its okligations with respect thereto.

All units in each building included in the Rental Project are affirmatively rirarheted and available for
occupancy by all persons regardless of race, national origin, religion, creed, sex sr-handicap.

The Owner has not demolished any part of the Rental Project or substantially subtracted from any real
or personal property of the Rental Project or permitted the use of any residential rental unit for any
purpose other than rental housing. The Owner has used its best efforts to repair and restore the
Rental 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 Rental
Project in accordance with the terms of the Regulatory Agreement.

The Owner is in possession of all records which it is required to maintain pursuant to the terms of the
Regulatory Agreement, Section 7.28 of the Act, and the Regulations, as well as any additional records

which the City has determined to be necessary to the compliance and administration of the Rental
Project.

The Owner has not executed any agreement with provisions contradictory to, or in opposition to, the
provisions of the Regulatory Agreement. The Owner shall continue to cooperate with the City and
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furnish such documents, reports, exhibits or showings as are required by the Regulatory Agreement,
Section 7.28 of the Act, the Regulations and the City or the City’s counsel.

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

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

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

1. The Sponsor is awat-for-profit corporation incorporated and in geood standing in the State of |llinois.

2. The Sponsor receiver n allocation of affordable housing tax credits from the City in the amount of
$ pursuant to Section 7.28 of the Act and the Regulations.

3. The Sponsor received, on or hefare the Closing Date, one or more Donations in the aggregate
amount of $ and provided to DPD the documentation required under the Regulations to
evidence such Donation(s).

4. No litigation or proceedings have been tareziened or are pending which may affect the ability of the
Sponsor to perform its obligations with respect to.the Rental Project.

5. The Sponsor is in possession of all records whick i#'is required to maintain pursuant to the terms of
the Regulatory Agreement, Section 7.28 of the Act/2nd the Regulations, as well as any additional
records which the City has determined to be necessaryfor the Sponsor to hold in connection with the
Rental Project.

6.  The Sponsor has not executed any agreement with provisions coptradictory to, or in opposition to, the
provisions of the Regulatory Agreement. The Sponsor shall continue (o cooperate with the City and
furnish such documents, reports, exhibits or showings as are required ny the Regulatory Agreement,
Section 7.28 of the Act, the Regulations and the City or the City’s counsel.

If the Sponsor is unable to make any representation or warranty set foith ahove, the Sponsor
must immediately contact the City and inform the City of the reason that the Sponsor is unatle to make such
representation or warranty.

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

C. INDEMNIFICATION

The Owner and the Sponsor hereby agree, jointly and severally, to fully and unconditionally
indemnify, defend and hold harmless the City from and against any judgments, losses, liabilities, damages
(including consequential damages), costs and expenses of whatsoever kind or nature, including, without
limitation, attorneys’ fees. expert witness fees, and any other professional fees and litigation expenses or
other obligations, incurred by the City that may arise in any manner out of or in connection with actions or
omissions which result from the Owner's and/or the Sponsor’s responses or documents provided pursuant
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to the terms of this Annual Owner’s and Sponsor’s Certification, including breaches of the representations
and warranties herein contained.

IN WITNESS WHEREOF, the Owner and the Sponsor have executed this Annual Owner’s and
Sponsor’s Certification this day of .

Harvest Homes Apartments, L.P.

Signatdre

Name Typed.

Title

The NHP Foundation

Signature

Name Typed

Title

Subscribed and sworn to before me this
_dayof

H

Notary Public

(SEAL)
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EXHIBIT A

Owner:

Mailing Address:

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

Building Identification Number:

1.

AR et e i e byt i b s e s . # L A AL Dkt ren bl
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s the dat= of the attached Annual Report prior to the start of the Compliance Period for this Building?
Yes ___vo [check one]. If “Yes,” do not complete (2) or (3) but go directly to (4). If “No,” proceed

to (2).

Is the date of the atiached Annual Report later than the first October 1 following the end of the

Compliance Period for this Building? ___Yes _ No [check one]. If “Yes,” do not complete (3) but go

directly to (4). If “No,"procead to (3).

(a}) Tax Credits Allocated to this‘Rental Project:

(b) Number of Residential Rental Unitsin this Building:

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

(¢c) Total Square Feet of space contained in Residential Rental Units in this Building:
(d) Total Number of Residential Rental Units rented to' Tax Credit Eligible Families:

Studios 1Br 2B
3Br 4 Br 5 or mele Br

(a) Note utilities paid by tenants:

(b}  Note utilities paid by Owner for which tenants reimburse the Owner

(c) For each Residential Rental Unit in the Rental Project, provide the following from the most
current Rent Roll (as of )

TAX CREDIT ELIGIBLE UNITS:

Unit Br Rent Square Footage Family's Income Family Size
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HOMFBE-ASSISTED UNITS RENTED TO VERY LOW-INCOME FAMILIES:

Unit Br Rent Square Footage Family’s Income Family Size

29
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OTHER HOME-ASSISTED UNITS:

Unit Br Rent Square Footage Family’s Income Family Size
OTHER UNITS:
Unit Br Rent Syuere Footage Family’s Income Family Size

30
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5. Are there any services provided to the tenants by the Owner, directly or indirectly, which require
payments by the tenants to the Owner in excess of the rental rate?

Yes No

If Yes, please provide details.

6. Has the rentin any Low-Income Unit or Tax Credit Eligible Unit in the building identified above
increaser’ 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 cans.ruction period?

Yes No

If Yes, please provide details.

7. How many Low-Income Units or Tax Cresit Eligible Units in this building are now occupied by tenants
that did not occupy such units at the time of th2 last Annual Report filed for this building?

8. What steps did the Owner take to insure that the new ter:aiits qualified as Low-Income Families or Tax
Credit Eligible Famiiies, as applicable?

9. Have any Low-Income Families or Tax Credit Eligible Families been evicted since the time of the last
Annual Report or if this report is the first Annual Report filed with respect to ihis ouilding, since the
initial rent-up of this building?

Yes No

If Yes, please provide details.
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Has any legal or administrative action been instituted by any Low-Income Family or Tax Credit Eligible
Family against the Owner?

Yes No

If Yes, please provide details.

Has any !2gal or administrative action been instituted by any City Department against the Owner or
building withiis the last year, i.e. Building Code violations, non-payment of water/sewer bills etc.?

Yes No

if Yes, please provide details,

Provide the total amount expended 2y he Owner in connection with the maintenance and repair of the
building. Also, provide details regarding 2.y expenditures made by the Owner for repair and
maintenance of the building. Attach most cur’ent annual certified audit.

Sighature

Name Typed

Title

Date

ad
[ES)




