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LOW. INCOME HOUSING TAX CREDIT EXTENDED USE AGREEMENT
Project Summary :
Project Owner: : Warren Ashland, LP
_ Project Owner’s Address: 208 S. LaSalle Street, Suite 1300
' _ Chicago, Illinois 60604
Project Name: Warren Apartments
Project Address: ) 1525 \W. Warren Blvd, 3 N. Ashland Avenue and 11 N
: Ashiaid Avenue, Chicago, Illinois 60607
IHDA Project Application No.: 11456
Project Unit Count: 60/75 (Number of Low Income Units/ Total Number of Umts

in the froject)

Minimum Low Income Set-Aside Election: At least 40% of the units in the Project must be
. ' o - occupied by Terants at or below 60% of Area
Hoo 23Nd | @ ' Median Gross Incomie arid Rent-Restricted in

accordance with sucliincome level.

Minimum Applicable Fraction for Project: At least 80%

THIS LOW INCOME HOUSING TAX CREDIT EXTENDED USE AGREEMENT (this
“Agreement”) is entered into on the 33~ day of ﬂw. I : ,0 2019, by and
between ILLINOIS HOUSING DEVELOPMENT AUTHORITY (the “Authority )& body politic
and corporate established pursuant to the Illinois Housing Development Act, ILCS3805/1 et seéq.,
as amended from time to time (the “Act™) with its principal-offices located at 111 Eaz? Wacker
Drive, Suite 1000, Chicago, Illinois 60601, and Warren Ashland, LP (the “Owner”), a lllinois
limited partnership with its principal offices located at 208 S. LaSalle Street, Suite 1300, Chlcan
~ llinois 60604.

RECITALS

(1) The Owner is the holder of legai title to certain real property upon which a
qualified low-income housing development is erected, or to be erected, with the common address .
set forth above in the Project Summary, and legally described on.Exhibit A attached hereto.
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(2)  The Authority has been designated by Section 7.24g of the Act as the
housing credit agency for the State of Iltinois for the allocation of low-income housing tax credit
authority (“Tax Credit Authority”) pursuant to Section 42 of the Code (as hereinafter defined).

(3)  The Owner has applied to the Authority for an allocation of Tax Credits in
connection with the Project, and has represented to the Authority in its Application (as hereinafter
defined) that it will lease at least the minimum percentage of Units (as hereinafter defined) and
residential floor space in the Project to Qualifying Tenants (as hereinafter defined) such that the
Minimum Applicable Fraction for the Project shall be as set forth above in the Project Summary.

(4)  As a condition precedent to the allocation of Tax Credit Authority, the
Owner mus( émer into an extended low income housing commitment, as provided in Section 42
of the Code, t0 bejrecorded in the Office of the Recorder of Deeds in the county in which the
Project is located in order to create certain covenants running with the land for the purpose of
enforcing the requircmients of Section 42 of the Code by regulating and restricting the use,
occupancy and transfer of the Project. :

(5)  The Ownérunder this Agreement, intends, declares and covenants that the
regulatory and restrictive covenants set forth herein governing the use, occupancy and transfer of
the Project shall be and are covenants minning with the Project land for the Compliance Period and
- Extended. Use Period (as hereinafter detined), are binding upon all subsequent owners and
operators of the Project during such Compliance Period and Extended Use Period, and are not
merely personal covenants of the Owner, such tha: this Agreement shall be, and shall satisfy all

requirements applicable to, an extended low inconie housing commitment for purposes of Section
~ 42 of the Code.

[n consideration. of the mutual promises set forth‘below, and other good and valuable
consideration, the Owner and the Authority agree as follows:

A. 7 Definitions.

Unless the context otherwise requires, capitalized terms used.in this Agreement
shall have the following meanings:

“Agreement” means this Low Income Housing Tax Credit Extended Use
Agreement between the Authority and the Owner. :

“Applicable Fraction” means the smaller of the Unit Fraction (as hereinafter
defined) or the Floor Space Fraction (as hereinafter detined), all calculated in accordance with
Section 42(c)(1) of the Code.

“Application” means the application the Owner submitted to the Au_thority n
connection with the reservation, carryover allocation or allocation of Tax Credit Authority, as
supplemented and revised with the Authority’s written approval.
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_ “Area Median Gross Income” means the median gross income of the area in which
the Project is located as determined by the Sccretary (as hereinafter defined) for purposes of
Section 42 of the Code, including adjustments for family size.

“Assumption Agreement” means that certain agréement defined in Section F of this
Agreement. '

“Authority” means the [llinois Housing Development Authority and its successor.

“Code” means the Internal Revenue Code of 1986, as amended; and where
appropriate, Regulations and revenue rulings promulgated pursuant thereto,

“Compliance Period” (notwithstanding Section 42(i)(1) of the Code) means the
period of 13 consiortive taxable years beginning with the first taxable year of the Credit Period,
‘unless otherwise indicaced herein or unless terminated earlier in accordance with Section D hereof.

“Credit Period” means, with respect to any building in the Project, the period of ten
taxable years beginning with e {axable year in which such building is placed in service or (at the
election of the Owner) the followmg tc xable ycar.t

“Extended Use Penocl me2aas the period beginning with the last day of the
Compliance Period and ending on the dat¢ which is 15 years after the end of the Compliance
Period, unless otherwise indicated herein or uiless terminated earlier in accordance with Section
D hereof.

- “Extremely Low Income” means, with-fesnect to any tenant in the Project, an
_income level not exceeding 30% of Area Median Gross Income, as applicable to the Project, or, in
context, such alternative income level as may be set forth hercin.

“Floor Space Fraction” means the fraction, the numerato: of which is the total floor
space of the Low Income Units in a building and the denominator of whick-is the total floor spacc
of the Units in such bu1 ding.

“Gross Rent” means all amounts paid by a Tenant for rent, detcrml ied in a manner
consistent with Section 42(g)(2) of the Code. If the Tenant pays utilities directly, Gross Rent shall
include any utility allowance prescribed by the Secretary. :

“Income” means the income of a tenant in the Project determined in a manner
consistent with the requirements of Section 142(d)(2)(B) of the Code.

: “Low Income” means, with respect to any tenant in the Project, an income level not
exceeding 50% or 60% of Area Median Gross Income, as applicable to the Project pursuant to the
Minimum Low Income Set-Aside Election set forth above in the Project Summary or, in context
such alternative income level as may be set forth herein.
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“Low Income Unit” means a Unit in the Project that is occupied by (or, pursuant to
* the Code, treated as occupied 'by) a Qualifying Tenant, is Rent-Restricted and meets the other
requirements of Section 42 of the Code, in particular, Section 42(i)(3).

“Minimum Applicable Fraction” means the proportion of the Project, measured by
calculation of the Applicable Fraction in accordance with Section 42 of the Code, which is required
to be occupied by Qualified Tenants, as set forth above in the Project Summary.

“Minimum Low Income Set-Aside Election” means the minimum number of Units
in the Project required to be Low Income Units for purposes of determining the income level for
Qualifying Tenants, which Minimum Low Income Set-Aside Election forthis Project is 20% or
40% of the Units, as set forth above in the Project Summary.

“Odcupancy Restrictions” means those restrictions set forth in Section C(1) of this
Agreement.

- “Project”(rreans the residential rental housing identified above in the Project
Summary.

“Qualified Low Incore Housing Project” means a residential rental project
mectmg the requirements of Section 42 of the Code. .

: Quallfymg Tenants” means individuals or families whose income is less than or
equal to the percentage of Areca Median GrossIncome (including adjustments for family size), as
applicable to the Project pursuant to the Minimum Low Income Set-Aside Election set forth above
in the Project Summary, as determined in accordaned with Section 42. Individuals or families
meeting this requirement shall be referred to herein as”“*Qualifying Tenants”. For so long as a
ter:ant, which had been determined to be a Qualifying Tenaiit, oecupies the particular Low Income
Unit, the tenant will remain a Qualifying Tenant if the tenant's income, upon the most recent
income certification, does not exceed 140% of the applicable Low/income limit.

“Regulations” means those regulations promulgated pursuaat to the Code.

“Rent-Restricted” means, with respect to any Low Income Uni; thatihe Gross Rent
with respect to such Unit 1s not more than 30% of the imputed income limitation applicable to such
Unit pursuant to Section 42(g)(2)(C) of the Code, as modified herein, if applicable.

“Secretary” means the Secretary of the Treasury of the United States.

“Section 42" means Section 42 of the Code, including, where appropnate
Regulations and revenue rulings promulgated pursuant thereto.

“Service” means the United States Internal Revenue Service and any successor
thereto. '

“Supportive Housing” means housing that helps people live stable, successful lives
'throu;,h a combination of affordable, permanent housing and supportive services, appropriate to
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the needs and preferences of residents, either onsite or closely integrated with the housing.
Supportive housing serves individuals and families who are homeless, at risk of homelessness,
and/or have disabilities, and who require access to supportive services in ordef to maintain
housing.

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

“Tax Credit Authority” means the maximum amount of Tax Credits which,
pursuant to an allocation by the Authority under Section 42(h)(1) of the Code or by virtue of the
qualificationunder Section 42 (h)(4) of the Code, may be recelved by the owner of a Qualified
Low Income tinusing Project in any one year.

“Tdrp.” shall have the meaning set forth in Section D of this Agreement.

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

: “Unit Fraction”. means the fraction, the numerator of which is the total number of
Low Income Units in a building and the denbminator of which is the total number of Units in such
building.

B. Representations, Warrantics.and Covenants of the Owner.

The Owner hereby makes the following *,grescntatlons and warranties to induce
the Authorlty to enter into this Agreement:

(1) . The Owner (i) is duly organized and validly exisiing under the laws of the
state in which it was formed, and is qualified to transact business under the laws of the State of
Illinois; (ii) has the power and authority to own its properties and assets and to 2asty on its business
as now being conducted (and as now contemplated by this Agreement); and (i1} bas the full legal
right, power and authority to' execute and deliver this Agreement and to” perform all the
undertakings of the Owner hercunder.

(2)  The execution and performance of this Agreement by the Owner (1} will not
violate or, as applicable, have not violated, any provision of law, rule or regulation, or any order
of any court or other agency or governmental body; (ii) will not violate or, as applicable, have not
violated, any provision of any indenture, agreement, mortgage, mortgage note, or other instrument '
to which the Owner is a party or by which it or the Project is bound; and (iii) will not result in the
creation or imposition of any prohibited lien, charge or encumbrance of any nature. '

(3)  The Owner has, as of the date of exécutibn, recordation and delivery of this
Agreement, good and marketable title to the real estate legally described in Exhibit A free and
clear of any lien or encumbrance, except those created by any loan documents relating to the
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Project, those which are created pursuant to this Agreement and those which are otherwise.
permitted encumbrances as listed on Exhibit B.

: (4) There is no action, suit or proceeding at law or in-equity or by or before any
governmental instrumentality or other agency now pending, or, to the knowledge of the Owner
(after reasonable inquiry and diligence), threatened in writing against or affecting it, or any of its
properties or rights, which, if adversely determined, would materially impair its right to carry on
business substantially as now conducted (and as now contemplated by this Agreément), or would
materially adversely affect its financial condition.

(5)  The Project constitutes or will constitute a Qualified Low Income Housing
Project, as aeiined in Section 42, within and throughout the time period required under this
Agreement and Section 42,

(6) ‘_Each Low Income Unit in the Project contains, or will contain, complete
facilities for living, sleeping, eating, cooking and sanitation, which are to be used on other than a
transient basis as provided 1n Rection 42(1)(3) of the Code (unless the Project qualifies as a single-
room occupancy project or transitional housing for the homeless).

(7) . During the terpiof this Agreement, all Low Income Units shall be leased
and rented or made available to members of the general public who qualify as Qualifying Tenants
(ot otherwise qualify for occupancy of the’l ow Income Units).

(8)  Upon completion of the rchebilitation or construction of the Project and
during the remainder of the term of this Agreemerit_<pe Owner fepresents, warrants and agrees
‘that each Low Income Unit will be and will remain suitzele for occupancy taking into account
local, health, safety and building codes.

(9)  Upon completion of the rehabilitation or’eonstruction of the Project, the
Owner will not demolish any part of the Project, or substantially subtzact from any real or personal
property of the Project or permit the use of any residential rental Low Incore Unit for any purpose
other than rental housing during the term of this Agreement, unless required by-law.

(10)  The Owner represents, warrants and agrees that if the Projeet. or any part of
it, is damaged or destroyed or is condemned or acquired for public use, the Owner will use its best
efforts to repair and restore the Project to substantially the same condition as existed ptior to the
event causing such damage or destruction, or to relieve the condemnation, and thereafter to operate
the Project in accordance with the terms of this Agreement.

(11)  The Owner represents and warrants that it has not and will not execute any
other agreements with provisions contradictory to, or in opposition to, the provisions hereof, and
that in any event, the requirements of this Agreement are paramount and controlling as to the rights
and obligations herein set forth and supersede any other requirements in conflict herewith.
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"(12)  The Owner agrees, warrants, and covenants to comply with-all applicable
laws ordinances, statutes, codes, orders, rules, regulations and decrees of any governmental
authority, including, without limitation, the following: Section 42, Regulations and rulings
pursuant to Section 42 and the Code generally, the Act and Rules promulgated under the Act, as
amended from time to time; the Civil Rights Act of 1964 (42 U.S.C. 2000(d)); Executive Order
- 11063, as amended by Executive Order 12259; Executive Order 11246; Age Discrimination Act
of 1975 (42 U.S.C. 6101 et seq.); Equal Credit Opportunity Act (15 U.S.C. 1691 et seq.); Fair
Credit Reporting Act (15 U.S.C. 1681 et seq.); Fair Housing Act, as amended (42 U.S.C. 3601 et
seq.); the Americans with Disabilities Act of 1990 (42 U.S.C. 12101 et seq.; Section 504 of the
Rehabilitation Act of 1973 (29 U.S.C. 794); Architectural Barriers Act of 1968 (42 U.S.C. 4151
et seq.); Section 3 of the Housing and Urban Development Act of 1968; Executive Orders 11625,
12432 and 12158, as amended; the Copeland “Anti-Kickback™ Act (18 U.S.C. §74 et seq.); the
Uniform Relocation Assistance and Real Property Acquisition Policies Act (42 U.S.C. 4201 et
seq.); the Housing.ane. Community Development Act of 1974; the National Environmental Policy
CAct (42 US.C. 4321'¢t seq.); (“NEPA™); the Lead-Based Paint Poisoning Prevention Act (42
U.S.C. 4822 et seq.); andsuch governmental requirements as may be from time to time amended -

or superseded and all of thieir implementing regulations, as may be amended.

C. Occupancy Kesirictions.

The occupancy restrictions described in this Section C apply throughout the Term
(as defined in Section D below),

(1) ° Atleast the percentage of Units and percentage of floor space in the Project
(and in ¢ach building in the Project, as applicable) needed to support the Minimum Applicable
Fraction, as set forth above in the Project Summary, shzil‘ve both Rent-Restricted and occupied
(or treated as occupied as provided herein) by Qualifying/Tenants, as determined in accordance
with Section 42 and the Regulatlons. The Owner shall mak’ the determination of whether an -
individual or family is a Qualifying Tenant at least annually on the9zsis of the current income of
- such Qualifying Tenant(s). Any Low Income Unit occupied by an ind'vidual or family who is a
Qualifying Tenant at the commencement of occupancy shall continue to be-treated as if occupied
by a Qualifying Tenant, provided that should such Qualifying Tenant's inceme subsequently
exceed one hundred forty percent (140%) of the applicable income limit, suck fenant shall no
longer be a Qualifying Tenant if, after such determination of income, but prior to the next
determination, any residential Unit of comparable or smaller size in the building s iented to a
tenant who 1s not a Qualifying Tenant. If a tenant ceases to be a Qualifying Tenant, the Owner
shall take such steps as may be necessary to ensure that the Project meets the Minimum Applicable
Fraction. A Low Income Unit that has been vacated will continue to be treated as a Low Income
Unit, provided that reasonable attempts are made to rent the Unit. In no case will a Unit be treated
as a Low Income Unit if all the tenants of the Unit are students (as determined under Section
152(f)(2) of the Code), no one of whom is entitled to file a joint income tax return; provided,
however, that such rule shall not apply to the types of students identified at Section 42(i)(3)(D) of
the Code.

(2)  The Owner shall require each individual or family that is intended to be a
Qualifying Tenant (i) to sign and deliver an income certification form prior to occupancy of a Low -
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* Income Unit in the Project; (ii) to sign and deliver such income certification form at least annually
so long as such individual or family remains a tenant in the Project; and (iii) to provide appropriate
documentation to support each such certification in accordance with the Regulations and in
accordance with the requirements of the Authority, as such may be modified from time to time.
The Owner shall be responsible for assuring that each tenant's income certifications and
documentation satisfy the Regulations and the requirements of the Authority. The Owner shall
retain the income certification forms and supporting documentation for all Qualifying Tenants for

~a period of five years, or such other period as may be specified in Section 42 and/or the
Regulations. :

(3)  The amount of Tax Credit Authority allocated or assigned to the Project is
based upot: tic requirement that the Applicable Fraction for buildings in the Project will be at least
the Minimum Applicable Fraction set forth above in the Project Summary, and as specified,
building-by-building: The Owner's failure to ensure that each building in the Project complies with
such requirement will canse the Authority (i) to report such fact to.the Service, which may result
in the reduction and recapiure by the Service of Tax .Credits; and (i) to take other appropnafe
enforcement action.

(4)  The Owner govenants that, throughout the Extended Use Period, the Owner

wﬂl not evict or terminate the tenancy, Giher than for good cause, of the tenant of any Low Income

. Unit, and that each such Low Income Unit shall remain Rent Restricted in accordance with the
réquirements of Section C(1).

(5)  All'of the Units in the Project will be constructed and maintained with at
‘ least five (5) Universal Design' features in additior to the applicable minimum accessibility
requirements for the Project and an additional five (5}.such features will be constructed and
maintained in all of the Units in the Project.

(6)  The Project will be constructed and/or mainiained consistent with Owner-
selected and Authority-approved requirements contained in the applicable energy efficiency and
sustainable building initiatives and requirements contained in the Application and commit to
obtaining a sustainable building certification by obtaining U.S. Green Building Council LEED
certification.

(7) ~ An Iilinois based entity as defined in the QAP is the general contractor or
property manager. : -7

(8) A “qualified nonprofit organization” within the meanihg of Section
42(]1)(5)(C) of the Code shall own a one-hundred percent (100%) interest in the general partner
or non-investor member of the Owner that includes a distribution of financial benefits equal to the
ownership interest.

I For purposes of this Section (¢)(5), Universal Design will have the meaning
get forth in the Authdrity’s 2016-17 Low Income Housing Credit Qualified
Allocation Plan (“QAP”).
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(9) At least nineteen (19) of the Units in the Project shall receive rental
assistance through, but not limited to, Chicago Housing Authority Project Based Vouchers (the
“Project-Based Voucher A331stance”)

(10) At least sixteen (16) of the Units in the Project must be Rent Restricted and
occupied by Qualifying Tenants at or below thirty percent (30%) of Area Median Gross Income.

{11)  As set forth in the Statewide Referral Network Agreement, which has been
approved by the Authority, the Owner will reserve at least twelve (12). of the Units in the Project
for Extremely Low Income Qualifying-Tenants.

£12) The Owner will coordinate with veterans services, through local
Department ot Veierans Affairs Supportive Services for Veterans Families (SSVF) awardees, local
Iinois Veteran Scrvice Officer or U.S. Department of Veterans Affairs. '

(13)  The Project will be constructed to meet or exceed the minimum accessibility

requirements of the Illinois Accessibility Code. At least eight (8) of the Units in the Project will
* be constructed to exceed the miost restrictive of the applicable minimum accessibility requirements
among the [llinois Accessibility Cqde, Section 504 of the Rehabilitation Act of 1973, as amended,
and the Uniform Federal Accessibilitystandards, Federal Fair Housing Act and the American with
Disabilities Act of 1990 (42 US.C. 1Z161 et seq.), as applicable, for persons with mobility
impairments (as defined in ICC/ANSI 117.1.2003 Section 1002). An additional fifteen (15) of the
Units in the Project will be constructed to raeet or exceed minimum adaptable dwelling unit
requirements of Section 400.360 of the I[llinois Accessibility Code, in accordance with the
Application and any supporting documentation subm.itied with the Application. Two (2) additional
Units in the Project will be constructed to meet or excecd ninimum accessibility requirements of
the lllinois Accessibility Code, the Uniform Accessibility.Code. Section 504 of the Rehabilitation .
Act of 1973, as amended, and the Uniform Federal Accessmlluv Standards, as applicable, for
persons with sensory impairments in accordance with the Applicaiign(and as defined in ICC/ANSI
117:1.2003 Section 1002) and any supporting documentation subimitied with the Application.
Requirements of the Americans with Disabilities Act of 1990 must also be-met.

D. . Term of Restrictions.

(1)  Term. This Agreement shall become effective with respect t¢ a huilding in
the Project on the first day of the Compliance Period for such building and shall terminate on the
last day of the Extended Use Period, unless this Agreement is earlier terminated pursuant to
Sections D(2), D(3) or D(4) below, SUb]CCt to Section (D)(5) (the “Term”)..

(2) - Involuntary Non-Compliance. This Agreement and the Occupancy
Restrictions shall cease to apply with respect to a building (or portion thereof) in the event and to .
the extent of involuntary noncompliance caused by unforeseen events such as fire or other casualty
loss, seizure, requisition, condemnation or a change in federal law or an action of a federal agency
after the date of final allocation of Tax Credit Authority to the Project that prevents the Authority
from enforcing the requirements of this Agreement; provided that if insurance proceeds,



UNOFFICIAL COPY

condemnation awards or other amounts received as a result of any such loss, destruction or other
event are used to restore the building, the Occupancy Restrictions shall continue to apply.

(3)  Foreclosure. This Agreement and the Occupancy Restrictions shall cease
to apply in the event of a foreclosure, transfer of title by deed in lieu of foreclosure or similar event,
unless (1) at any time subscquent to such event, and during the Term hereof, the Owner or a related
person (as defined in the Code) obtains an ownership interest-in the Project for federal tax
purposes; or (ii) the Service determines that such foreclosure, transfer of title by deed-in-lieu of
foreclosure or similar event has occurred pursuant to an.arrangement between the Owner and any
lender(s) or any other party, a purpose of which is to terminate the Occupancy Restrictions.

{4)  Qualified Contract. The Owner acknowledges and agrees that the
Owner has waived its right to request the Authority’s assistance in procuring a “Qualified
Contract”, as definid in the Code, for the purpose of obtaining the possible cessation of the
Agreement and the Gl rupancy Restrictions.

(5)  Occupancy Restrictions.. If this Agreement is terminated prior to the end of
the Extended Use Period pursuant to subsections (3) or (4) above, during the three-year period
following such termination the Owneu shall not (i) evict or terminate the tenancy, other than for
good cause, of the tenant of any Low fitcome Unit, which tenant was in occupancy at the date of
such termination; or (ii) increase the rent charged to such tenant of any such Low Income Unit,
except as permitted with respect to Low InCome Units that are Rent Restricted in accordance with
the requirements of Section C(1).

E. Records and Enforcement.

. (1) During nornal business hours and 1son reasonable notice, the Owner shall -
permit any duly authorized representative of the Authority to (nspect all books and records of the
Owner with respect to the Project's compliance with the Ctcunancy Restrictions and the
requirements of Section 42.

(2)  The Owner and the Authority each acknowledges tkat the primary purpose
for requiring that the Owner comply with the Occupancy Restrictions is to azsure that the Owner
and the Project are in compliance with Section 42 and the Regulations, AND . FOR THAT
REASON THE OWNER, IN CONSIDERATION FOR RECEIVING TAX CREDIT
AUTHORITY FOR THE PROJECT, AGREES AND CONSENTS THAT THE AUTHORITY
AND ANY QUALIFYING TENANT (WHETHER PROSPECTIVE, PRESENT OR FORMER),
SHALL BE ENTITLED, FOR ANY BREACH OF THE PROVISIONS HEREOF, AND IN
ADDITION TO ALL OTHER REMEDIES PROVIDED BY LAW OR IN EQUITY, TO
ENFORCE SPECIFIC PERFORMANCE BY THE OWNER OF ITS OBLIGATIONS UNDER
THIS AGREEMENT IN A STATE COURT OF COMPETENT JURISDICTION. The Owner
further specifically acknowledges that the beneficiaries of the Owner's obligations hereunder
cannot be adequately compensated by monetary damages in the event of any default hereunder.

10
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(3) The Owner agrees that the representations and covenants set forth in th1s
Agreement may be relied upon by the Authority and all persons interested in the compliance of
the Project with the provisions of Section 42 and the Regulations. The Owner further agrees that
all such representations and covenants represent ongoing and continuing requirements, and that
the Owner will give notice to the Authority, in accordance with Section N hereof, in the event of

any change in the facts or.circumstances upon which any such representations and covenants are
based. ‘

(4).  The Owner acknowledges that the Authority is required, pursuant to
Section 42(m)(1)(B)(iii) of the Code, (i) to monitor the Owner's and the Project's compliance with
the requirements of Section 42; and (ii) to notify the Service of any noncompliance which is found.
The Owner agiees that it will take any and all actions reasonably necessary and required by the
Authority (i) to substantiate the Owner's compliance with the Occupancy Restrictions and the
requirements of 8<ction 42; and (i) to allow the Authority to monitor such compliance.

: (3)  The Owner covenants that it will not knowingly take or permit any action
that would result in a violation.of the requirements of Section 42, the Act or this Agreement. Any
viglation of Section 42, the Act-0r this Agreement may constitute or warrant the filing of IRS Form
8823 with the Service. Morcover, the Owner covenants to take any lawful action (including
amendment of this Agreement) as tiiey be necessary, in the opinion of the Authority, to comply
fully with the Code and with all applicatie rules, rulings, policies, procedures, regulations or other.
official statements promulgated or proposcc by the United States Department of the Treasury, the
Service, or the United States Department of Housiag-and Urban Development, from time to time,
pertaining to the Owner's obligations under Section 12 and affecting the Project.

(6)  The Owner agrees that the Autlority may, at any time during the
construction, rehabilitation or operation of the Project, enterand inspect the Project to evaluate its
physical and financial condition, construction, rehabilitation, .operation, management and
maintenance. ‘

(7)  The Owner agrees that the Authonty may during normal business hours and
upon reasonable notice, at any time order it and/or its managing agent oi Project manager to do
whatever is necessary to comply with or refrain from violating an applicable law, ordinance,
Authority rule, or term of an agreement regarding the Project, and that the Authorivv may file and
prosecute a complaint against a managing agent, Project manager, or the Owner for(a violation of
any applicable law or ordinance. :

(8)  Upon a determination by the Authority that the Owner has failed to comply
with the Occupancy Restrictions or to maintain the Project in good and habitable condition and -
suitable for occupancy as hereinabove required, the Owner agrees to correct any cited
noncompliance or to supply any missing certifications within 90 days of receipt of notice of
noncompliance from the Authority; provided that the Authority, in its sole discretion, (i) may
extend the correction period for up to six months if it determines that good cause exists for granting
. such extension; and (ii) may provide such other period for correction, whether shorter or longer,

as is (a) permissible under the law; and (b) appropriate, in the Authority's determination, to the
mrcumstances :

11



UNOFFICIAL COPY

(9)  The Owner agrees to indemnify and-hold harmless the Authority, its
members officers, agents and employees from and against all liabilities, losses, claims, damages,
judgments, costs and expenses (including, without limitation, reasonable attorneys' fees) incurred
by the Authority as a result of any inaccuracy in any of the representations and warranties
contained in this Agreement, or as a result of any action by the Owner, including clarms by third
pames

(10) The Owner agrees that should any claims, demands, suits or other legal
proceedings be made or instituted by any person against the Authority which arise out of any of
the matters relating to this Agreement, the Owner will cooperate fully with the Authority in the
defense or other disposition thereof.

(V1) In order to compensate the Authority for its responsibilities pursuant to
Section 42(m)(1)(33)fiii) of the Code, the Owner agrees to pay to the Authority an annual
compliance monitori:giee in an amount which shall be determined by the Authority from time to
time. Such fee must be/psid and sent to the Authority lock box at the time that compliance
monitoring information issupplied to the Authority, unless the Authority shall direct an alternative
means or time for payment. '

F. - Transfer Resirictions.

The Owner agrees to notify the Authority in writing prior to any sale, transfer or
exchange of the entire Project, or of any low ir'corhe portion of the Project, and to provide to the
Authority with the name(s), address(es) and any cthir information requested by the Authority of
any prospective successor owner and operator of th¢ Preiect or building. The Owner agrees that
(i) it will not dispose of any portion of a building in the Project unless the individual or entity that
acquires such portion also acquires the entire building in w!ich such portion is located and (it) the

ransferee of the Project shall assume in writing, in a form of Assumption Agreement acceptable

* to the Authority, this Agreement and all duties and obligations of tiy=Owner under this Agreement,
Section 42 and the Regulations. The Owner shall have such Assumption Agreement recorded in
the Office of the Recorder of Deeds in the county in which the Project islocated and deliver a copy
of such recorded Assumption Agreement, certified by the Recorder of Deeds; to the Authonty .
prior to the Transfer. The Owner agrees that the Authority may void any sale, transfer-or exchange
of the Project if the buyer or successor or other person fails to assume in writing the requirements
of this Agreement, Section 42 and the Regulations. This provision shall not act to waive any other |
restriction on sale, transfer or exchange of the Project or any building in the’ Project.
Notwithstanding the requirement of an Assumption Agreement, and regardless of whether any
such Assumption Agreement shall be executed, the requirements of this Agreement are, and sha!
- only be interpreted to be, covenants running with the Project, encumbering the Project for the term
of this Agreement, and binding upon the Owner's successors in title and all subsequent owners and
operators of the Project.

12
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G. Tenant Selection.

~ The Owner shall not, in the selection of Qualifying Tenants, in the provision of
services or in any other matter relating to the construction, rehabilitation or operation of the
Project, discriminate against any person on the basis of race, creed, religion, color, sex, sexual
orientation, age, handicap, marital status, family status, national origin or unfavorable military
discharge?, or because the tenant is receiving governmental assistance, which includes, but is not
limited to, vouchers or certificates of eligibility under Section 8 of the United States Housing Act
of 1937.

H. Covenants Run With the Land; Successors Bound.

() Upon execution and delivery of this Agreement, the Owner shall cause this
Agreement and a'!’ a'nendments hereto to be recorded and filed in the Office of the Recorder of
Deeds of the county 'nvwhich the Project is located, and shall pay all fees and charges incurred in
connection therewith. ~Ail liens on the real property upon which the Project is located must be
subordinate to this Agrecment, and the Owner shall obtain the written consent of any existing
* superior lienholder of record ex fiie Project to this Agreement and the requirements hereof. The
Owner shall ensure that this Agreement is recorded prior to any and all loan documents used in
connection with the financing for e Project. Upon recording, the Owner shall immediately
transmit to the Authority an executed 071ginal of the recorded Agreement showing the date and
recording number of record. The Owner agrees that the Authority shall not be required to issue
IRS Form(s} 8609 for the building(s) constituing'the Project, unless and until the Authority has
received the properly recorded, executed original ofthis Agreement. ‘

(2) -~ The Owner intends, declares and eov énants, on behalf of itself and all future '
owners and operators of the Project during the term of this"Agreement, that this Agreement and
the covenants and restrictions set forth herein regulating and restricting the use, occupancy and
transfer of the Project (i) shall be and are covenants running witk the Project, encumbering the
Project for the term of this Agreement, and binding upon the Ownei’s successors in title and all
subsequent owners and operators of the Project; (ii) are not merely personal covenants of the
Owner; and iii) shall bind the Owner (and the benefits shall inure to the Autherity and any past,
present or prospective Qualifying Tenant) and its respective successors and ascigrs during the term
of this Agreement. For the longer of (i) the period during which the Tax Credits are claimed; and
(i) the Term of this Agreement, each and every contract, deed or other instrunient hereafter
executed conveying the Project, or portion of it, shall expressly provide that such conveyance is
subject to this Agreement; provided, however, that the covenants contained herein shail survive
and be effective regardless of whether such contract, deed or other instrument hereafter executed
conveying the Project, or portion of it, provides that such conveyance is subject to this Agreement.

L 8 Notification of Noncompliance.
The Owner agrees to notify the Authority or its designee if there is a determination

by the Service that the Project is not a “Qualified Low Income Housing Project.” Notification to
the Authority shall be made within ten business days of receipt of any such determination.

2 As defined in the Illinecis Human Rights Act.

13
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J. No Conflicting Agreements.

The Owner warrants that it is not bound by and will not execute any other
agreement with provisions that bind it to violate the provisions of this Agreement.

K. Interpretation.

Any terms not defined in this Agreement shall have the same meaning as terms
defined in Section 42 and the Regulations. In the event of any conflict between this Agreement
and Section 42 and/or the Regulations, Section 42 and/or the Regulations shall control. The
Authority's interpretation of this Agreement shall be controlling for purposes of determining
whether (i} thc Compliance Period or the Extended Use Period shall have commenced, (ii) this
Agreement sha'i have been terminated in accordance with Section D hereof, and (iii) the
Occupancy and Oner Restrictions set forth in Section C hereof, if any, shall have been complied
with.

L. Amnendment.

This Agreement may only be amended with the prior written approval of the
Authority to reflect changes in the Act, Jection 42 and/or the Regulations and any revenue ruling
promulgated thereunder,-and any such arneadment shall be recorded in the Office of the Recorder
of Deeds in the county in which the Projectis located. The Owner expressly agrees to enter into
all amendments to this Agreement that, in the Opinton of counsel to the Authority, are reasonably
necessary or desirable for maintaining the compiiaace of the Project under Section 42 and the
Regulations.. The consent of any third party beneficisty. of this Agreement shall not be required
for any such amendment.

M. Severability.

The invalidity of any clause, part or provision of this Agréement shall not affect the
validily of its remaining portions.

N. Notices.

Any notice, demand, request or other communication that any party may desire or
may be required to give to any other party hereunder shall be given in writing (at the addresses set
forth below) by any of the following means: (a) personal service; (b) registered or certified United
States mail, postage prepaid, return receipt requested; or (c) overnight courier.

Authority:  Illinois Housing Development Authority
111 East Wacker Drive, Suite 1000
Chicago, Illinots 60601
- Attention: Legal Department

-And

14
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lllinois Housing Development Authority
111 East Wacker Drive, Suite 1000

Chicago, Illinois 60601 .

Attention: Asset Management Department

Owner: Warren Ashland, LP
. ¢/o Heartland Housing, Inc.
208 South LaSalle Strect
Suite 1300
Chicago, Hlinois 60604
Attn, Executive Director

With courtesy copies to:

Applegate Thorne-Thomsen, P.C.

425 S. Financial Place, Suite 1900
" Chicago, Illinois 60605

Attention: Bill Skalitzky

Cinnaire Corporation*

{148 South Washington Avenue
Lansing, Michigan 48910

Atin.: P’C.; \ dlcn\"

Wincopin Circle, LLLP**
c/o Enterprise Comnmunity Asset Management, Inc.
70 Corporate Centec '

11000 Broken Lana Parkway, Suite 700
Columbia, Maryland 21644 .~
Attention: General Counsel

Bank of America, N.A ***
Bank of America Tower
Onc Bryant Park, 35th Floor
New York, NY 10036

Mail Stop: NY'1-100-35-03
Attention: Rashida Henry

City of Chicago

Department of Planning and Development
121 North LaSalle Street, Room 1000
Chicago, IL 60602

Attention: Commissioner

15
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City of Chicago

Department of Law

Finance and Economic Development Division
121 North LaSalle Street, Room 600
Chicago, 1L 60602

Courtesy Copies of notice provided through:

*maturity date of Senior Permanent Loan
**end of the 15-year tax credit compliance period
BEmaturity date of the Senior Construction Loan

I vonnection with a courtesy copy, the Authority will exercise reasonable efforts
to provide copies <t Zny notices given to Owner; however, the Authority’s failure to furnish copies
of such notices shall notdimit the Authority’s exercise of any of its rights and remedies under this
Agreement or any other document evidencing, securing or governing the Tax Credits, or affect the
validity of the notice.

Such addresses may b changed by notice to the other parties given in the same
manner as herein provided. Any notice, demand, request or other communication sent pursuant to
subsection (a} shall be served and eftectiverupon such personal service. Any notice, demand,
. request or other communication sent pursuait to subsection (b) shall be served and effective upon
proper deposit with the United States Postal Service. Any notice, demand, request or other
communication sent pursuant to subsection () sh Ul 'oe served and effective upon deposit with the
overnight courier. i

0. ‘Governing Law.

+ This agreement shall be governed by the internal‘izws of the State of lllinois and,
where applicable, the laws of the United States of America.

P. Project Decertification.

Notwithstanding anything in.this Agreement to the contrary, if the Owner fiils to comply

fully with Section 42, the covenants and agreements contained herein and with all applicgole rules,
rulings, policies, procedures, regulations or other official statements promulgated or proposed by
the Urited States Department of the Treasury, the Service or the Authority, from time to time,
-pertaining to the obligations of the Owner, the Authority may, in addition to all of the remedies
described above or provided by law or in equity, request the Service to decertify the Project for
Tax Credits and to immediately commence recapture of the Tax Credits previously allocated to
the Project. In such circumstances, if it shall be permissible under Section 42, the Authority may
treat the Tax Credit Authority associated with the Project as “returned credit” under Section 42
and the Regulations. '

16
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Q. Survival of Obligations.

The obligations of the Owner as set forth herein and in the Application shall survive
the allocation of the Tax Credits, and shall not be deemed to terminate or merge with the awarding
of such allocation.

R. Counterparts.
This Agreement may be executed in counterparts, and each counterpart shall, for

all puﬁaoses for which an original of this Agreement must be produced or exhibited, be the
Agreement butall such counterparts shall constitute one and the same instrument.

(THE.REMATN'JER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.)
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed
by their respective duly authorized representatives, as of the day and year set forth above,

AUTHORITY:

ILLINOIS HOUSING DEVELOPMENT AUTHORITY

o

By:

Printed Narie: A] ld[a Ha{l Iernlk

Tts: Evecutive Direcior

OWNER:

WARREN ASHLAND, LP
an Iilinois limited partnership

By:  Warren Ashland GP, LLC
an [llinois limited liability company
its general partner

By:  Heartland Housing, Inc.
an lllinois not-for-profit corporaticil
Its sole member

Bym

Name: Michael Goldberé
Title: Executive Director

Ve
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STATEOF ILLINOIS - )
) SS
COUNTY OF COOK )
I, the unﬁﬂ‘éigned, a Notary Public in and for lEﬁCounﬂ/ and State aforesaid, certify that
Audra Ha'mer “personally known to me to be t ecutive Directorof ILLINOIS

HOUSING DEVELOPMENT AUTHORITY, 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 she -signed and delivered the "said instrument in her capacity as the

Executive DireCtof of ILLINOIS HOUSING DEVELOPMENT AUTHORITY as her free
and voluntaryact and deed and as the free and voluntary act and deed of ILLINOIS HOUSING
DEVELOPMENE AUTHORITY, for the uses and purposes therein set forth.

- Given under my hapd and official seal this / 5T day of a,ﬂm/@ ,2019 . A
1 OFFICIAL SEAL ' Notary Public U
TANIKA Kiivé .

NOTARY PUBLIC - STATE CF KCHIOIS
MY COMMISSION EXPIRES (375177
APPSR PPNS PN PP

A T P
—d

e
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STATE OF ILLINOIS )
) S8
COUNTY OF COOK )

[, undersigned, a Notary Public in and for said County in the State aforesaid, does hereby
certify that Michael Goldberg, the Executive Director of Heartland Housing, Inc. (“Heartland”),
an Illinois not for profit corporation and the sole member of Warren Ashland GP, LLC, an Illinois
limited liability company, which is the general partner (“General Partner’”) of Warren Ashland,
LP, an Ilinoie limited partnership (the “Partnership™), personally known to me to be the same
person whose (ame is subscribed to the foregoing instrument as such officer, appeared before me
this day in perse:i anud acknowledged that he signed and delivered such instrument as his own free
and voluntary act, and'a2z the free and voluntary act of Heartland and the General Partner on behalf
of the Partnership, for the ases and purposes therein set forth.

Given under my hand and oificial seal this=>2- day of _ Yy reln , 2019

C:E@L

Notaty Public
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EXHIBIT A

LEGAL DESCRIPTION

~ PARCEL I:

LOT 2 (EXCEPT THAT PART THEREOF TAKEN FOR WIDENING ASHLAND AVENUE)
AND ALL OF LOTS 3,4 AND 5 IN LAFLIN AND MATHER'S SUBDIVISION OF THE
NORTH PART OF BLOCK "D" IN THE SOUTHWEST CORNER OF THE SOUTHWEST 1/4
OF SECTION 8, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN; SOMETIMES CALLED BLOCK "D" IN WRIGHT'S ADDITION TO CHICAGO
AND BEING [N THE SOUTH PART OF LOT 4 IN THE CIRCUIT COURT PARTITION OF
- THE SOUTHWLES L 174 OF SECTION 8 AFORESAID IN COOK COUNTY, ILLINOIS.

For informational purposes only:
Commonly known as 1535 West Warren Avenue, Chicago, [L 60607,
PIN No. 17-08-332-001, 17-02:222-002, 17-08-332-003 and 17-08-332-004.

PARCEL 2:

THAT PART OF LOT 4 IN CIRCUIT COURT PARTITION OF THE SOUTHWEST 1/4 OF
SECTION 8, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, BOUNDED AND DESCRIBtL . AS FOLLOWS: BEGINNING THE
INTERSECTION OF THE EAST LINE OF N. ASHLAND AVENUE AS WIDENED, BEING A
LINE 67.00 FEET, AS MEASURED AT RIGHT ANGLES, EAST OF AND PARALLEL WITH

- THE WEST LINE OF THE SOUTHWEST 1/4 OF SAIDSZCTION 8, WITH THE NORTH LINE-
OF W. MADISON STREET AS OCCUPIED, BEING A LINE 40.00 FEET, AS MEASURED
AT RIGHT ANGLES, NORTH OF AND PARALLEL WITH FHE SOUTH LINE OF THE
SOUTHWEST 1/4 OF SAID SECTION 8; THENCE NORTH 01 ZE4GREES 41 MINUTES 34
SECONDS WEST ALONG SAID EAST LINE OF N. ASHLAND AVENUE AS WIDENED, A

" DISTANCE OF 126.00 FEET TO THE SOUTH LINE OF THE 14.00 TOCT WIDE PUBLIC
ALLEY; THENCE NORTH 88 DEGREES 25 MINUTES 28 SECONDS EAS™T ALONG SAID
SOUTH LINE OF THE 14.00 FOOT WIDE PUBLIC ALLEY, A DISTANCE Cr33.00 FEET;
THENCE SOUTH 01 DEGREES 41 MINUTES 34 SECONDS EAST PARALLEL WITH SAID
EAST LINE OF N. ASHLAND AVENUE AS WIDENED, A DISTANCE OF 126.0&.FEET TO
SAID NORTH LINE OF W. MADISON STREET AS OCCUPIED; THENCE SOUTH 88
DEGREES 25 MINUTES 28 SECONDS WEST ALONG SAID LAST DESCRIBED LINE, A
DISTANCE OF 33.00 FEET TO THE POINT OF BEGINN[NG IN COOK -COUNTY,

. ILLINGIS. ‘

PARCEL 3:
THAT PART OF LOT 4 IN CIRCUIT COURT PARTITION OF THE SOUTHWEST 1/4 OF

SECTION &, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS: COMMENCING AT THE
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INTERSECTION OF THE EAST LINE OF N. ASHLAND AVENUE AS WIDENED, BEING A
LINE 67.00 FEET, AS MEASURED AT RIGHT ANGLES, EAST OF AND PARALLEL WITH
THE WEST LINE OF THE SOUTHWEST 1/4 OF SAID SECTION 8, WITH THE NORTH LINE
OF W. MADISON STREET AS OCCUPIED, BEING A LINE 40.00 FEET, AS MEASURED
AT RIGHT ANGLES, NORTH OF AND PARALLEL WITH THE SOUTH LINE OF THE
SOUTHWEST 1/4 OF SAID SECTION §; THENCE NORTH 88 DEGREES 25 MINUTES 28
SECONDS EAST ALONG SAID NORTH LINE OF MADISON STREET AS OCCUPIED, A
DISTANCE OF 33.00 FEET TO A POINT OF BEGINNING OF THE LAND HEREIN
DESCRIBED; THENCE NORTH 01 DEGREES 41 MINUTES 34 SECONDS WEST
PARALLEL WITH SAID EAST LINE OF N. ASHLAND AVENUE AS WIDENED, A
DISTANCE QF 126.00 FEET TO THE SOUTH LINE OF THE 14.00 FOOT WIDE PUBLIC
ALLEY; THEMCE NORTH 88 DEGREES 25 MINUTES 28 SECONDS EAST ALONG SAID
SOUTH LINE'QF THE 14.00 FOOT WIDE PUBLIC ALLEY, A DISTANCE OF 50.00 FEET;
THENCE SOUTH 01 DEGREES 41 MINUTES 34 SECONDS EAST PARALLEL WITH SAID
EAST LINE OF N. ASI1! AND AVENUE AS WIDENED, A DISTANCE OF 126.00 FEET TO
SAID NORTH LINE OF W. MADISON STREET AS OCCUPIED; THENCE SOUTH 88
DEGREES 25 MINUTEG 28 SECONDS WEST ALONG SAID LAST.DESCRIBED LINE, A
DISTANCE. OF 50.00 FEET-PU THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

For informational purposes only:

Parcels 2 and 3 above are commonly knowi as 3 N. Ashland Avenue and 11 N. Ashland Avenue
Chicago, IL 60607,

PIN No. 17-08-332-008, 17-08-332- 011 and 17-05-332-012.
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: EXHIBIT B
PERMITTED ENCUMBRANCES

. Environmental Disclosure Document for Transfer of Real Property affecting Parcel 2

recorded as document no. 92275561,

Low Income Housing Tax Credit Extended Use Agreement between the IHlinois Housing
Development Authority (“IHDA”) and the Partnership.

. HOME Prog,ram Regulatory Agrccment between City of Chlcago (“City”} and

Parmesship.

Construction Mortgage, Assignment of Leases and Rents, Security Agreement and

" Fixture Filing by the Partnership in favor of Bank of America, N.A. (“BofA™).

[llinots Affordable Housirg Tax Credit Regulatory Agreement among IHDA, the
Partnership and Heartland Fousing '

Use Agreement for Projects Assistcd‘under the Section 811 Rental Assistance
Demonstration Program between IHDA-and the Partnership

Junior Mortgage, Security Agreement and rinancing Statement by the Partnership in
favor of the City.

Assignment of Rents and Leases by the Partnership in'favor of the City.

Multifamily Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture
Filing by the Partnership in favor of Fannie Mae

Junior Mortgage, Assignment of Rents and Security Agreement (Heartland Donation
Loan) by the Partnership in favor of Heartland Housing, Inc.

Junior Mortgage, Assignment of Rents and Security Agreement (DTC/ComEd Loan) by
the Partnership in favor of Heartland Housing, Inc.

Junior Mortgage, Assignment of Rents and Security Agreement (Seller Financing) by the
Partnership in favor of Heartland Housing, Inc.

Subordination Agreement (Heartland Loans) among BofA, the Partnership and Heartland.
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Forthcoming Multifamily Mortgage, Assignment of Leases and Rents, Security Agreement
and Fixture Filing by the Partnership in favor of Cinnaire Corporation and the forthcoming

. assignment of such mortgage by Cinnaire Corporation to Fannie Mae.,

Affordable Housing Program Retention/Repayment Agreemcnt among Heartland,
Cinnaire Corporation, and Warren Ashland, LP.

Junior Mortgage, Assignment of Rents and Security Agreement (AHP Loan) by the
Partnership in favor of Heartland.

Collatera] Assignment of Promissory Note (AHP Loan) and Junior Mortgage, Assignment
of Rents-apd Security Agreement (AHP Loan) by Heartland to and in favor of Cinnaire

Lending Corpioration.

Subordination Agreemsant (AHP Loan) by Heartland and BofA, and acknowledged and
agreed to by the Partnerslup.
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