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This document prepared by

and when recorded return to:

Randall Johnson

Senior Assistant Corporation Counsel
Office of Corporation Counsel

[21 North LaSalle Street, Room 600
Chicago, lllinois 60602

DONATIONS TAX CREDIT REGULATORY AGREEMENT

THIS DONATIONS TAX CREDIT REGULATORY AGREEMENT, dated as of
December 16, 2021, (this “Regulatory Agreement™), by and between the City o1 Zincago,
[llinois (the “City™), an Hlinois municipal corporation, by and through its Departmentof
Housing (“DOH"), Generations Housing Inttiatives, an Hlinois not-lor-profit corporazion (the
“Sponsor™), and 43 and Calumet Phase I LP, a Delaware limited partoership (the “Owner™).

RECITALS

WHEREAS, DOH 15 an executive department ol the City established pursuant to the
Municipal Code of Chicago, which supervises and coordinates the formulation and execution of
projects and programs creating safe. decent and altordable housing for residents of the City; and

WHEREAS, DOH 15 an Agency for purposes of allocating aiffordable housing tax credits
pursuant to Section 7.28 of the Hlinots Housing Development Act, 20 ILCS 3805/] et seq., as

]
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amended (the “Act™) and the Act’s implementing regulations, 47 Hl. Adm. Code 355 et seq., as
amended (the “Regulations™); and

WHEREAS, the Sponsor received from DOH, pursuant to the Act and the Regulations,
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
donations to be used in the acquisition and/or construction of a multi-family rental housing
development located within (he City and turther described on Schedule 2 hereto (the “Project”);
and

WHEREAS, the Sponsor has purchased the fee simple interest in certain parcels of real
estate and the unprovements thercon upon which the Project will be constructed and located (the
“Property,” as l:paly described on Schedule 1 hereof), for a discounted price pursuant to Section
355.306 of the Régriations. The difference between the as-is market rate value of the Property
and the discounted priceef the Property constitutes the value of the “Donation.” The Sponsor
will loan the proceeds of the-Donation to the Owner; and

WHEREAS, the Project1s owned solely by the Owner; and

WHEREAS, the Project mayquahfy for low-income housing tax credits under Section
7.28 of the Act, provided that all applicabledequirements under said Section 7.28 are satislied,
including (without limitation) the exccution 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 usc of the Project;

NOW, THEREFORE, in consideration of the mutual proniises and covenants
hereinafter set forth, and of other valuable consideration, the Sponsor.the Owner and the City
each agree as lollows:

SECTION 1. DEFINITIONS AND INTERPRETATIONS.

Additional delinitions on Schedule 2 hereto are hereby incorporated in this Section t by
reference. The following terms shall have the respective meaning assigned to them i this
Section 1, unless the context in which they are used clearly requires otherwise:

“Annual Owner’s and Sponsor’s Certiftcation” shall mean the report from the Owner and
the Sponsor i substantially the lform set forth in Schedule 3 attached hereto and hereby made a
part hereof, as the same may be amended fron time 10 time.

“Business Day™ shall mean a day on which banks in the City of Chicago, [llinois are not
authorized or required to remain closed and which shall not be a public holiday under the lTaws of
the State or any ordinance or resolution ol the City,
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“City” shall mean the City ol Chicago, IHinms, an Hhinors municipal corporation. and its
stccessors and assigns.

“Compliance Period™ shall mean the period of 10 years beginning on the date a certificate
of occupancy is issued by the City for the Project.

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

.

“Donation” shall have the meaning given (o such term in the recitals hercof.

“Eligible VJmits” shall mean those units in the Project which will be occupied by or
available (or oceapaney o Low-Income Households.-

“First Reporting‘Date™ shall mean October 1 of the first year of the Compliance Period.

“Foreclosure Date™ shall’'mean the date of the transfer of the Project (a) by forcclosure of
a mortgage thereon or (b) by an instrument in fieu of foreclosure of a mortgage thereon.

“General Operating Support” shal¥ kave 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.

“HUD” shall mean the United States Departmentot Hewssing and Urban Development,
and its successors and assigns.

“Imputed Income Limitation” shall mean, for cach Eligible Unit,the Income Limit which
would apply to the Household occupying such Eligible Unit if the number ¢f 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 onc-orivore separate
bedrooms, 1.5 individuals for cach separate bedroom.

“Income Limit” shall mean 60 percent of the Chicago-arca median income, adjusted for
Household size, as such adjusted income and Chicago-arca 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 thereafier such income limits shall apply to this definition.

“Last Reporting Date™ shall mean the first October | following the end of the
Compliance Perod.

“Low-Income Houscholds™ shall mean and include Houscholds whose adjusted annual
income does not exceed the Income Limit.,

]
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“Material Participation” shall have the meaning given o such term in the Regulations.

“Owner” shall mean, 43" and Calumet Phase I 1P, a Delaware limited partnership, and at
any subsequent time of reference, the Person or Persons, if any, who shall succeed (o the legal or
beneticial ownership of all or any part of the Project.

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

“Proicet Term™ shall mean the number of years during which the Project must comply
with this Regutatory Agreement. The Project Term shall begin on the Closing Date and shall
terminate, exceptas provided in Sections 2.10 and 16 hereof, as of the Termination Date.

“Regulations™shall mean Illinois Administrative Rule, Title 47, Part 355, and any
successor regulations under the Act.

“Regulatory Agreement’”shall mean this Regulatory Agreement, as supplemented,
amended and restated from time te time.

“Sponsor” shall mean Generations/lousing Initiatives, an Illinois not-for-profit
corporation, and its successors and assigns.
: g

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

“Tenant Certification” shall mean the certification of the teriant(s) in each Eligible Unit
with respect to annual Houschold income on such form as may belacceptable to the City.

“Termination Date” shall mean the earlier to occur ol (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 thatGech wansfer
of title to the Projcct by foreclosure or an instrument in lieu of loreclosure is partofan

arrangement with the Owner a purpose of which is to terminate the restrictions set ferttcherein.

“Very Low-Income Houscholds™ shall mean and include Households whose adjusted
annual income does not exceed 30 percent of the Chicago-arca median income, adjusted lor
Houschold size, as such adjusted income and Chicago-area median income are determined [rom
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 hmits shall apply to this definition.
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SECTION 2. OWNER'S REPRESENTATIONS, WARRANTIES AND
COVENANTS. )

The Owner hereby represents, warrants, covenants and agrees as {ollows:

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 cffect
during the Project Term which may be applicable to the Owner or the Project.

2.2 The Project is being acquired and constructed for the purpose of providing residential
rental properiy, and the Owner shall own, manage and operate the Project as residential rental
units and taciivies functionally related and incidental thereto.

2.3 The Proiect consists of residential units, together with facilities functionally related
and incidental therete, 2id which units are similar in quality and type of construction and
amenities.

2.4 None of the units in4he Project shall at any time be used on a transient basis, and
neither the Project nor any portion thereof shail ever be used as a hotel, motel, dormitory,
fraternity house, sorority house, rooming, house, hospital, nursing home, sanitarium, rest home or
trailer park or court.

2.5 All of the Eligible Units shall be oxcupied or available for occupancy by Low-
[ncome Households.

2.6 Prior to the Termination Date, the rent (incluginig tenant-paid heat) charged each
month for any Eligible Unit shall not exceed at any time 30 pereent of the Imputed Income
Limtitation applicable to such Eligible Unit.

2.7 () The Owner shall imclude in leases for all Eligible Unite nrovisions which
authorize the Owner to immediately terminate the tenancy of any tenant wio misrepresented any
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 ai Eligible Unit
other than for good cause.

2.8 All tenant lists, applications and waiting lists relating to the Project shall at all times
be kept separate and identifiable from any other business of the Owner which is unrelated 1o the
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. [
the Owner employs a management agent for the Project, the Owner shall require such agent 1o
comply with the requirements of this Regulatory Agreement and shall include such requirements
many and all management agreements or contracts entered nto with respect to the Project.
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2.9 All tenant leases shall be written, shall be in conformity with all applicable laws,
including without fimitation the City of Chicago Residential Landlord and Tenant Ordinance,
and. with respect to Eligible Units, shall conmain clauses, inter alia. wherein each individual
lessee: (1) 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 mformation
with respect thereto from the Owner or the City, and that the lailure to provide accurate
information in the Tenant Certification or refusal to comply with a request for information with
respect thereto shall be deemed a substantial violation of an obligation of his/her tenancy.

2.10.4a) The Owner shall obtain and keep records on an annual basis during the
Compliance Feriod and retain such records for a period of at least 7 years after the end of the
Compliance Peliod, The owner is required to keep records for the Project showing the
following:

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

(i)  The percentage of residential rental units 1n the Project that are low-income units;

(ii1)  The rent charged on cacki residential rental unit in the Project including any utility
allowances;

(iv)  The number of occupants in each iow-income uni, if the rent 1s determined by the
number of occupants in each unit;

(v)  The low-income unit vacancies in the Project and.information that shows when,
and to whom, the next available units were renwed;

(vi)  The completed rental application, including certificatiorof assets and disposal of
assets, 1f applicable;

(vil)  The completed lease and all lease addenda lor cach qualified few=-iicome unit;
(viil) The annual income certification of each tenant in a qualified low-incameunit; and

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

This covenant shall survive beyond the Termination Date (il such date is not also a Foreclosure
Date), but shall termimate as ol a Foreclosure Date.

(b) The Owner shall obtain and maintain on lile during the Project Term a Tenant
Certification with respect Lo each and every individual, group of unrelated individuals or Family

who is intended to be a tenant i the Ehgible Units, signed by the tenant or tenants (1.c.. the

6
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individual or individuals whose name or names appear on the lease) and obtained by the Qwner
(a) prior to such tenant or tenants occupying the unit or signing a lease with respect thereto, and
{b) thereafler at least annuvally so long as such individual, individuals or Family remain as tenants
in the Eligible Units.

2.11 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
fimited to, submitting to the City an Annual Owner’s and Sponsor’s Certification executed by the
Owner commencing on the First Reporting Date and on each October | thereafter through and
including the Last Reporting Date. This covenant shall survive beyond the Termination Date (if
such date is410t also a Foreclosure Date), but shall terminate as of a Foreclosure Date.

2.12 The JDwner shall provide to the City a tenant profile (in the form provided to the
Owner by DOH ¥r_inthe sole discretion of DOH, in such other form as shall be acceptable to
DOH) for each Eligible/tdnit within 30 days after such unit is leased to such tenant(s).

2.13 The Owner shal'tiotify the City of the occurrence of any event of which the Owner
has notice and which event wouid violate any ol the provisions of this Regulatory Agreement.

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

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

2.16 The Owner has not and shall not execute any other agteement with provisions
contradictory to, or in opposition to, the provisions hercof.

2.17 Except as otherwise disclosed to the City in writing, all of tht statements,
representations and warranties of the Owner contaimed in any document subpitied by the Owner

to the City in connection with the Project remain true and m effect as of the aate fiereof,

2.18 The Owner shall inform DOH of the date the Project receives a certificats ol
occupancy from the City. within 60 days following the date of the receipt by the Owner ot such
certificate of occupancy.,
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SECTION 3. SPONSOR’S REPRESENTATIONS, WARRANTIES AND COVENANTS.
The Sponsor hereby represents, warrants, 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 Participation in the development and operation of
the Project throughout the Compliance Period as required by the Regulations.

3.3 The Sponsor and the Project will be in full compliance with the requirements of
Section 7.28 0f the Act and the Regulations during the Compliance Period.

3.4 The Speasor will notify the City promptly if the Sponsor hereafter receives any
future donations unaer #ae Act in connection with the Project.

3.5 The value ot the Praperty has been determined by a current independent appraisal
done by a State-licensed apprais<r.

SECTION 4. RELIANCE.

The City, the Sponsor and the Owner Leredy recognize and agree that the representations
and covenants set forth herein made by the City, thz Sponsor and the Owner, respectively, may
be relied upon by the Owner, the Sponsor and the City #espectively. In performing its duties and
obligations hereunder, the City may rely upon statemerns‘and certificates of the Owner, the
Sponsor, Low-Income Households and Very Low-Income Hlouscholds and upon audits of the
books and records of the Sponsor and/or the Owner pertaining to occupancy of the Project. In
addition, the City may consull with counsel and the opinion of suci zounsel shall be evidence
that such action or failure to act by the City was in good faith and 1’ cenformity with such
opinion. The City, the Sponsor and the Owner agree that it is the Owner’ s responsibility to
determine that cach potential tenant for an Eligible Unit qualifies as a LLow-Ipcome Houschold
and/or Very Low-Income Household, and that in making cach such determinatiop: the Owner
shall exercise due diligence.

SECTION 5. NO SALE OR TRANSFER OF THE PROJECT OR CHANGE IN
OWNERSHIP STRUCTURE.

5.1 Except for the Permitted Encumbrances, the Owner hereby covenants and agrees that,
i consideration for the Tax Credits, the Owner shall not sell, transfer or otherwise dispose of all
or any portion of the Project (including without limitation, a transfer by assignment ol any
beneficial interest under a land trust). at any time during the Project Term, without the prior
writlen approval of the City, which may be granmted or withheld in its sole discretion.
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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 the City. which may be granted or withheld inits sole
discretion. Notwithstanding the foregoing, the City shall not unreasonably withhold its consent
to the replacement and/or addition ol a general partner of the Owner pursuant to the terms of
Owner’s Partnership Agreement and to the extent the City so consents, it shall not be considered
a prohibited transfer hereunder. Further, no consent by the City shall be required for the
withdrawal, replacement and/or addition of any of the Owner's limited partners or of any such
limited partner's general partners (or any other ownership interests in and to said limited
partners), and the same shall not constitute a prohibited transfer hereunder.

(b) TheLity consents to the Permitted Encumbrances.

SECTION 6. FERM.

6.1 This Regulatory Agreement shall become effective upon its execution and delivery.
Subject to Sections 2.10 and Lo hercof, this Regulatory Agreement shall remain in full force and
effect for a term equal to the Projett Term, it being expressly agreed and understood that the
provisions hereof are intended to survive throughout the Project Term.

SECTION 7. ENFORCEMENT.,

7.1 1f a violation of any of the foregoing représcntations or covenants occurs or 18
attempted, and such occurrence or attempt is uncorrected/1or a period of 30 days atter notice
thereof from the City to the Owner and the Sponsor (provided, hawever, that if any such
occurrence or attempt cannot reasonably be cured within said 30-day period and if the Owner
and/or the Sponsor shall have commenced 10 cure such occurrence of attempt within said 30-day
period and shall thercafter continue diligently to effect such cure, then<aid 30-day period shall
be extended to 60 days upon written request from the Owner or the Sponso Lo the City delivered
during such 30-day period, and upon further written request from the Owner and/or the Sponsor
to the City delivered during such 60-day period, satd 60-day period shall be extcrded to 90
days), the City will thereby be damaged in the failure to provide the benefit of affordable
housing to residents of Chicago to the degree stipulated in this Section. Therefore, in such a case
of non-compliance, after the expiration of the notice and cure period, it is agreed that an amount
equal to the sale proceeds of the Tax Credits allocated by the City to the Sponsor in connection
with the Project shall be surrendered by the Owner to the City as hquidated damages, and not as
a penalty.

7.2 [ a violation of anv of the foregoing representalions or covenants occurs or is
attempted, and such occurrence or attempt s uncorrected for a period ol 30 days after notice
thereof from the City to the Owner and the Sponsor (provided. however, that if any such
occurrence or attempt cannot reasonably be cured within said 30-day period and if the Owner
and/or the Sponsor shall have commenced to cure such occurrence or attempt within said 30-day

9
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period and shall thereafter continue diligently to effect such cure, then said 30-day period shall
be extended to 60 days upon written request from the Owner or the Sponsor to the City delivered
during such 30-day period, and upon further written requesi from the Owner and/or the Sponsor
to the City dehivered 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 1s an owner of any land or interest therein to which these covenants relae,
may stitute and prosecute any proceeding at law or in cquity to abate, prevent or enjoin any
such violation or attempted violation or to compel specilic performance by the Owner and/or the
Sponsor of their respective obligations hereunder. No delay in enforeing the provisions hereof as
to any breach or violation shall impair, damage or waive the right of any party entitled to enforce
the provisiors hercof or to obtain relief against or recovery for the continuation or repetition of
such breach or violations or any similar breach or violation hereof at any later time.

7.3 All faes, costs and expenses of the City incurred in taking any action pursuant to this
Section 7 shall be the seis responsibility of the Owner and the Sponsor,

7.4 The Owner and the-Sponsor further specifically acknowledge that the beneficiaries of
the Owner’s and the Sponsor's eohgations hereunder cannot be adequately compensated by
monelary damages in the event of any'breach or violation of any of the foregoing representations
or covenants.

7.5 The City acknowledges that any performance of Owner’s duties and/or obligations
offered to the City by any partner of the Owncr on behalf of the Owner will be evaluated and
accepted or rejected by the City as though offered by the Owner.

SECTION 8. RECORDING AND FILING.

The Owner shall cause this Regulatory Agreement anc all 2imendments and supplements
hereto to be recorded and filed in the conveyance and real propeity tzcords of the county in
which the Project 1s located and in such other places as the City may reasonably request. The
Owner shall pay all fees and charges incurred in connection with any suchwecording. Upon
recording, the Owner shall immediately transmit to the City an executed ongiia! of this
Regulatory Agreement showing the date and recording number of record.

SECTION 9. COVENANTS TO RUN WITH THE LAND.

‘The Owner hereby subjects the Project 10 the covenants, reservations and restrictions sct
forth m this Regulatory Agreement. The City, the Sponsor and the Owner hereby declare their
express intent that the covenants, reservations and restrictions set lorth herein shall, throughout
the Project Term, be deemed covenants, reservations and restrictions running with the land to the
extent permitted by law, and shall pass to and be binding upon the Gwner’s successors in ttle to
the Project throughout the Project Term. The Owner hereby covenants to include the
requirements and restrictions contained in this Regulatory Agreement i any documents
transterring any interest in the Project to another Person in order that such transferee has notice

10}
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of, and is bound by, such restrictions, and to obtain [rom any transferce the agreement to be
bound by and comply with the requirements set forth in this Regulatory Agreement; provided,
however, that cach and every contract, deed, mortgage or other instrument hereafier executed
covering or conveying the Project or any portion thereof or mterest therein (including. without
limitation, any transfer of a beneficial interest in a land trust or a portion thereof) shall
conclusively be held to have been executed, delivered and accepted subject to such covenants,
reservations and restrictions, regardiess of whether such covenants, reservations and resirictions
arc set forth in such contract, deed or other instrument.

SECTION [0. GOVERNING LAW,

This Regulatory Agreement shall be construed in accordance with and governed by the
internal laws of tiic Siate without regard (o its conflict of laws principles, and, where applicable,
the laws of the United Staies of America.

SECTION 11. AMER/IYMENTS.

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

SECTION 12. NOTICE,

Unless otherwise specified, any notice, demand or requestiequired hereunder shall be
given in writing at the addresses set forth below, by any of the followiru means: (a) personat
service; (b) electronic communications, whether by telex, telegram or teletopy; (c) overnight
courter, receipt requested; (d) registered or certified mail, return receipt requesied; or (e)
clectronic communications.

IF TO CITY: City of Chicago. Illinois
Department of Housing
City Hall. Room 1000
Chicago. [llmois 60602
Attention: Commussioner

WITH COPIES TO:  Ottice of the Corporation Counsel
City Hall, Room 600
121 North LaSatle Street
Chicago. llnois 60602
Atiention: Finance & Economic Development Division

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

Such addresses may be changed by notice to the other parties given  the same manner
provided above. Any notice, demand or request sent pursuant to either clause (a) or (b) above
shall be deemed recetved upon such personal service or upon dispatch by electronic means with
confirmation of receipt. Any notice, demand or request sent pursuant to clause (¢) above shall be
deemed received on the Business Day tmmediately following deposit with the overnight couricr,
and any notize, demand or request sent pursuant to clause (d) above shall be deemed received
two Business 12ays following deposit in the mail.

SECTION 12, SEVERABILITY.

[fany provision ot this-Regulatory Agreement shall be invalid, illegal or unenforceable,
the validity, legahty and enforceanility of the remaining provisions hereof shall not in any way
be alfected or impaired thereby.

SECTION 14. COUNTERPARTS.

This Regulatory Agreement may be executedin any number of counterparts, cach of
which shall constitute an original, but all of which, 1ekea together, shall constitute one and the
same Regulatory Agreement,

SECTION 15. EFFECTIVE DATE.

For purposes of Section 7.28 of the Act, this Regulatory Agreemerishall be deemed 1o
be in effect as of the date first set forth above.

SECTION 16. RIGHT TO INSPECT.

(a) The Owner agrees that the City shall have the nght to perform an on-site inspection
of the Project and to inspect, examine and copy the records maintained by the Owner or its agent
in connection with the Project, upon 30 days™ prior notice by the City to the Owner, at least
annually during each year of the longer of the Project Term or the Compliance Period.
Notwithstanding the foregoing sentence, the provisions of this Section 16(a) shall terminate as of
a Foreclosure Date.

(b) The Sponsor agrees that the City shall have the right 10 mspect, examine and copy the
records mamtained by the Sponsor in connection with the Project, upon 30 davs® prior notice by

12
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the City 1o the Sponsor, at least annually during each year of the longer of the Project Term or
the Compliance Period. Notwithstanding the foregoing sentence, the provistons of this Section
16(h) 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 have any legal
interest of any kind hereunder or by reason of this Regulatory Agreement. Whether or not the
City elects to employ any or all of the rights, powers or remedies available to it hereunder, the
City shall have no obligation or liability of any kind to any third party by reason of this
Regulatory Agreement or any of the City’s actions or omissions pursuant hereto or otherwise in
connection heréw!th. '

SECTION 18 REFERENCES TO STATUTES, ETC.

All references heren torstatutes, 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 Orrlers, ordinances, resolutions, rulings, notices and
circulars,

SECTION 19. NON LIABILITY O« PUBLIC OFFICIALS

No official, employee or agent of the City shail-se charged personally by the Sponsor or
the Owner, or by any assignee of the Sponsor or the Owrer, with any liability or expenses of
defensc or shall be held personally fiable to the Sponsor @i the Qwner, under any terms or
provisions of this Agreement because of the City's exccution er attempted execution hereof or
because of any breach hereof.

SECTION 20. SUBORDINATION TO SENIOR LOAN DOCUMENTS

This Regulatory Agreement is subject and subordinate in each and every résnect to any
and all rights created by the Senior Loan Documents (as such term is defined in thie-Mortgage).
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IN WITNESS WHEREOF, the City, the Sponsor and the Owner have exceuted. by their
duly authorized representatives. this Regulatory Agreement as of the date first written
hercinabove.

CITY OF CHICAGQO, an [llinois municipal
corporation, acting by and through its Department of Housing

By: ___ JANO Ra
Name: Marisa Novara
Title: Commissioner

GENERATIONS MOUSING INITIATIVES, an
Mlinois not-for-prefit Lorporation

By:
Name: Cristina Vera
[ts: Executive Director

4380 AND CALUMET PHASE I L
a Delaware limited partnership

By: 43" and Calumet Phase I LLC,
an lllinois limited liability company,
its General Partner

By: 43 Green JV LLC,
an [llinois limited hability company,
its Manager

By:  Habitat 43 Green LLC,
an Illinois limited liability company,
its Managing Member

By:  Habitat Acquisitions Company LLC,
an Illinois imited liability company,
its Manager

By:  The Habitat Company LLC,
an Hlinois limited hability company,
its Manager/Sole Member

By:

Name: Stephen I, Galler
Is: Fxecutive Vice President & General Counsel
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IN WITNESS WHEREOF, the City, the Sponsor and the Owner have executed. by their
duly authorized representatives, this Regulatory Agreement as of the date lirst written
hereinabove.

CITY OF CHICAGO, an lilinois municipal
corporation, acting by and through its Department of Housing

By:
Name: Marisa Novara
Title; Cominissioner

GENERATIGNS MOUSING INITIATIVES, an

Ilinois not-for- pront .u"oorauon
By: ZW/

Name: Cristina Vcra
Its: Executive Director

43R0 AND CALUMET PHASE I L¥,
a Delaware limited partnership

By: 43 and Calumet Phase I LLC,
an Illinois limited hability company,
its General Partner

By: 43 GreenJV LLC,
an Hlinois limitcd liability company,
its Manager

By: Habitat 43 Green LLC,
an Illinois limited lability company,
its Managing Member

By:  Habitat Acquisitions Company LLC,
an lllinois limited liability company,
its Manager

By:  The Habitat Company LLC,
an Ithinois limited lability company,

its Manager/Sole Member
By: %

Rame: S('ieplle’rl F. Galler
Its: Exccutive Vice President & General Counsel
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

[, the undersigned, a notary public in and for the County and State aforesaid, DO
HEREBY CERTIFY THAT Marisa Novara, personally known to me to be the Commissioner of
the Department of Housing of the City of Chicago, lHlinois (the "City") and personally known to
me to be the same person whose name is subscribed to the foregoing instrument, appearcd before
me this day i1 person and acknowledged that as such Commissioner, she signed and delivered
said instrument gursuant to authority given by the City as her free and voluntary act and as the
free and voluntary sct and deed of said City, for the uses and purposes therein set forth.

4‘*\ ‘ '
GIVEN under my hand »nd notarial seal this Z(a day of -Qe(:e mbg(‘ L

o2 .

Kt Ehs- i

Notary Public

(SEAL)

LYNETTE ELIA" WILSON
Official Sezl
Notary Public - State'o’ hinois
My Commission Expires Jui & 022
-«
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that Cristina Vera, personally known to me to be the Executive Director of Generations
Housing Iitiatives, an Illinois not-for-profit corporation (the “Sponsor”), and known to me to be
the same persen whose name is subscribed to the foregoing instrument, appeared before me this
day in personanrd acknowledged that as such Executive Director, they signed and delivered the
said instrument/pussvant to authority as their free and voluntary act and deed and as the free and
voluntary act and azed-of the Sponsor for the uses and purposes therein set forth.

GIVEN under my hand und official seal this ['é A day of M :

7204
if\/&/\ A |
i

Notary Pablic

i
v

OFFICIAL SEAL
M DRWIEGA
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISS!ON EXPIRES: 12/06/2024

-

(SEAL)
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

1, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby certify
that Stephen F. Galler, personaily known to me to be the Executive Vice President & General
Counsel of The Habitat Company, LL.C, an Illinois limited liability company and the Manager
and Sole Meriber of Habitat Acquisitions Company, LLC, an Illinois {imited liability
company andthe Manager of Habitat 43 Green, LL.C, an Illinois limited liability company and
the Managing Meriber of 43 Green JV LLC, an lllinois limited liability company and the
Manager of 43" and Calumet Phase I LLC, (the "General Partner”), an Illinois limited
liability company and tie'sole general partner of 43" and Calumet Phase I LP (the "Owner"),
a Delaware limited partnership, and known to me to be the same person whose name is
subscribed to the foregoing instrament, appeared before me this day in person and acknowledged
that as such Executive Vice Presirient & General Counsel he signed and delivered the said
instrument pursuant to authority givez by the Board of Directors of the General Partner, and as
his respective free and voluntary act and deed and as the free and voluntary act and deed of the
General Partner and the Owner for the usssand purposes therein set forth

GIVEN under my hand and official seal ttis _/ { H day of Llecm_b.v\ ,
70 z& . r\

!
Nolary Public

OFFICIAL S2AL

M DRWIEGA
NOTARY PUBLIC, STATE OF ILLINOIS
§ MY COMMISSION EXPIRES: 12/06/2024

(SEAL) }
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SCHEDULE 1

Lots 1 through 3, both inclusive, in the Subdivision of Lots 25 to 28 inclusive in Honore's
Subdivision ol part of the Northeast 1/4 of the Northeast 1/4 of the Southwest 1/4 of Section 3,
Township 38 North, Range 14, East of the Third Principal Meridian, in Cook County, Hlinois.

Also

Lots 29 through *Z, both inclusive, in H. H. Honore's Subdivision of part of the Northeast 1/4 of
the Northeast 1/4 of'the Southwest 1/4 of Section 3, Township 38 North, Range 14, East of the
Third Principal Meridiar, 'n Cook County, [llinois,

PINS: 20-03-364-024-0000
20-03-304-025-9000
20-03-304-0260000
20-03-304-044-0600

Addresses: 321 E. 43rd Street
4310-14 South Calumet Avenve
Chicago, Illinois 60653
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SCHEDULE 2
L. ADDITIONAL DEFINITIONS
“Closing Date” shall mean the date on which this Agreement i1s made effective.

“General Contractor” shall mean Bowa McHugh 43 Green LLC, a Delaware limited
liability comyany and joint venture between Bowa Group Inc., an Hlinois corporation (“Bowa™),
and James McEuagh Co., an lllinois corporation (“McHugh™) pursuant to that certain Limited
Liability Compapy Agreement dated May 24, 2021 by and between Bowa and McHugh (the
“Joint Venture Agrezinent”).

“MBLE” and “MBE/WRE Program™ shall have the respective meanings given to such
terms in Section 3 hereof.

“Mortgage” shall mean that Certain Junior Mortgage, Security Agreement and Financing
Statement dated as of the date hereof franthe Owner to the City securing that certain Note dated
as of the date hereof from the Owner in [avor of the City in the principal amount of
$3.,000,000 cvidencing a loan from the City tc the Owner to finance a portion of the costs of the
Project.

“Permitted Encumbrances” shall mean (i) the Marigage, (11) those liens and
encumbrances shown on Exhibit C to the Mortgage, and {i:) leases of portions of the Property or
the Project entered into after the date hercof n the Owner’s otdinary course of business.

“Project” shall mean the acquisition of land and constructionota building located at 321 E. 431d
Street and 4310-14 South Calumet Avenue, i Chicago, [llinois 60653, which shall contain, as of the
completion of construction thereof, approximately 99 residential dweiling-units.contained therein of
which approximately 51 units shall be for low- and moderate-income families.

“Project Budget” shall mean the detailed budget, including the General Confractor’s
sworn statement, of all Project costs, along with the name of the {funding source used o pay each
such cost, which Project Budget shall be provided to and approved by the City not later than the
Closing Date, together with any changes thereto as may be approved in writing by the City.,

“Subcontractor” shall mean any person or entity having a contract with the General
Contractor or any Subcontractor for the construction, equipping or supplyving of fabor or
materials by such Subcontractor of any portion of the Project.

“WRBE™ shall have the meaning given to such term in Section 3 hereof.

=

1. ADDITIONAL REPRESENTATIONS AND COVENANTS OF SPONSOR AND
OWNER.



2135028051 Page: 21 of 45

UNOFFICIAL COPY

1. 51 units in the Project shall be Ehgible Units. The Sponsor received a reservation of
Tax Credits from DOH in the amount of $407,783 dated December 1, 2021, The Sponsor will
receive a certilicate from DO evidencing the total allocation of 407,783 of Tax Credits in
connection with the Project (which includes the Tax Credits described in Section 2(e) and (f)
below),

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

Number of bedrooms  Number of Units  Income Restrictions Initizl Rent
Studio... <. ... 36 50%/60%/Market ...... §$720--$870--5998
| Bedroom.. ... .. 45 ... 60%/Market ............. $915--81.306
2 Bedrooms. ... 8 60%/Market ............. $1,080--51,853

(b)  The Eligible Units{60% AMI) in the Project consist of the following:

Number of Bedrooms  Number o' %Jnits  Income Restrictions Initial Rent
Studio............. 19 ..l 60% ... $870--$998
| Bedroom....... 23 0% $915--$1,306
2 Bedrooms...... 9 0% $1,080--51,853

(c)  The Eligible Units in the Project to be oeipied by Very Low-Income Households
(50% AMI) consist of the following:

Number of Bedrooms  Number of Units  Income Restrictions Ininal Rent
Studio 4 50% $720

(d)  The type(s) of Households to be served by the Project arc as follows:

Low-Income Households, Very Low-Income Houscholds. and unrestricted market
rate households.

{¢) The amount of Tax Credits allocated by the Citv 1o the Sponsor, in connection
with the Project, for General Operating Support is $0. —=N/A

() The amount of Tax Credits allocated by the City to the Sponsor. in connection
with the Project, for Technical Assistance is $0. -N/A

(¢} The aggregate amount of Tax Credits described in (€) and (1) above does not
exceed 10 percent ot the total amount of Tax Credit allocated for the Project as described in
Section | above.
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(h)  The Sponsor has received, on or before the Closing Date, one or more Donations
in the aggregate amount totaling not less than $815,565 and has provided to DOH the
documentation required under the Regulations to evidence such Donation(s).

3. MBE/WBE Commitment.

The Owner agrees for itself and shall contractually obligate the General Contractor to
agree that dusing the Project;

(a) Consistent with the findings which support, as applicable, (1) the Minority-Owned
and Women-Owned /Business Enterprise Procurement Program, Section 2-92-420 et seq.,
Municipal Code of Chircago (the "Procurement Program”), and (i1} the Minority- and Women-
Owned Business Enterprise Construction Program, Section 2-92-650 ¢t seq.. Municipal Code of
Chicago (the "Construction Program,” and collectively with the Procurement Program, the
“MBE/WBE Program™), and in'ritiance upon the provisions of the MBE/WBE Program to the
extent contained in, and as qualified by, the provisions of this Section, during the course of the
Project, at least the following perceniages of the aggregate hard construction costs (as set forth in
the Project Budget) shall be expended 1ar ¢ontract participation by minority-owned businesses
("MBEs") and by women-owned businesscs (" WBEs"):

(1) Atleast 26 percent by MBEs.
(2) At least six percent by WREs.

(b) For purposes of this Séction only:

(1} The Owner (and any party to whom a contract is let by {iz Owner in connection with
the Project) shall be deemed a "contractor” and this Loan Agreement(#1d any contract let by the
Owner in connection with the Projeet) shall be deemed a "contract” or 4 “ganstruction contract™
as such terms are defined in Sections 2-92-420 and 2-92-670, Municipal Code-of Chicago, as
apphcable.

(i1) The term "minority-owned business™ or "MBE" shall mean a business 1dendfied in
the Directory of Certified Minority Business Enterprises published by the City's Depastraent of
Procurcment Services, or otherwise certified by the City's Department of Procurement Services
as a minority-owned business enterprise. related to the Procurement Program or the Construction
Program, as applicable.

{ii1) The term "women-owned business™ or "WBE" shall mean a business identified in the
Directory of Certified Women Business Enterprises published by the City's Department of
Procurement Services, or otherwise certified by the City’s Department of Procurement Serviees
as a women-owned business enterprise. related 1o the Procurement Program or the Construction
Program, as applicable.
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(¢) 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 perlormed on the Project by the Owner) or by a
joint venture with one or more MBEs or WBESs (but only to the extent of the lesser of (i) the
MBE or WBE participation in stich joint venture or (11} the amount of any actual work performed
on the Project by the MBE or WBE), by the Owner utilizing a MBE or a WBE as the General
Contractor (but only to the extent of any actual work performed on the Project by the General
Contractor), by subcontracting or causing the General Contractor to subcontract a portion of the
Project to one or more MBEs or WBLs, or by the purchase of materials or services used in the
Project from wpe or more MBEs or WBES, or by any combination of the foregoing. Those
entities which eunstitute both a MBE and a WBE shall not be credited more than once with
regard to the Owrer’s MBE/WBE commitment as described in this Section. [n accordance with
Section 2-92-730, Muyizipal Code of Chicago, the Owner shall not substitute any MBE or WBE
General Contractor or Stbzontractor without the prior written approval of DOH.

(d) The Owner shall deiver quarterly reports to DOH during the Project describing its
efforts to achieve compliance with/thist MBE/WBE commitment. Such reports shall include,
inter alia, the name and business addrcss of each MBI and WBLE solicited by the Owner or the
General Contractor to work on the Project and the responses received from such solicitation, the
name and business address of cach MBE or WBE actually involved in the Project, a description
of the work performed or products or services'supplicd, the date and amount of such work,
product or service, and such other information as‘may assist DOH wn determinmg the Owner's
compliance with this MBE/WBE commitment. The Gvmer shall maintain records of all relevant
data with respect to the utilization of MBEs and WBEsdp‘Connection with the Project for at least
five years after completion of the Project, and DOH shall-liave access 1o all such records
maintained by the Owner, on five Business Days' notice, to al ow the City to review the Owner's
compliance with its commitment to MBE/WBLE participation ana the status of any MBE or WBE
performing any portion of the Project.

(€) Upon the disqualification of any MBE or WBI: General Contractorar Subcontractor,
if such status was misrepresented by the disqualified party, the Owner shall be aotizated to
discharge or cause 1o be discharged the disqualified General Contractor or Subcontractor, and, il
possible, identify and engage a qualified MBE or WIBE as a replacement. For purpases-of this
subsection (e). the disqualification procedures ave further deseribed in Sections 2-92-340 and 2-
92-730, Municipal Code of Chicago, as applicable.

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

(g) Priorto the commencement of the Project, the Owner shall be required to meet with the
maonitoring staft of DO with regard 1o the Owner's compliance with its obtigations under this
Section. The General Contractor and all major Subcontractors shall be required 10 attend this
pre-construction meeting, During said meeting, the Owner shall demonstrate 10 DOH its plan to
achieve its obligations under this Scction, the sufficiency ol which shall be approved by DOH.
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During the Project, the Owner shall submit the documentation required by this Section to the
monitoring staff of DOH. Failure to submit such documentation on a timely basis, or a
determination by DOH, upon analysis of the documentation, that the Owner is not complying
with its obligations under this Section, shall. upon the delivery of written notice to the Owner, be
deemed an Event of Delault. Upon the occurrence of any such Event of Default, in addition to
any other remedies provided under any of the Loan Documents, the City may: (1) issue a written
demand to the Owner to halt the 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. ity Resident Emplovment Requirement.

The Owner derzes for itself and its successors and assigns, and shall contractually
obligate the General Conractor and shall cause the General Contractor to contractually obligate
the Subcontractors, as appiicable, to agree, that during the Project they shall comply with the
minimum percentage of total worker hours performed by actual residents of the City as specified
in Section 2-92-330 of the Municizdl Code of Chicago (at least 50 percent of the total worker
hours worked by persons on the site-ofthe Project shall be performed by actual residents of the
City); provided, however, that in additicn 1o complying with this percentage, the Owner, the
General Contractor and the Subcontractors sitall be required to make good faith elforts to utilize
qualified residents of the City in both unskille and skilled tabor positions.

The Owner may request a reduction or waiverof this minimum percentage level of
Chicagoans as provided for in Section 2-92-330 of the Muaicipal Code of Chicago in accordance
with standards and procedures developed by the Chief Prozurement Officer of the City (the
“Chief Procurement Ofticer™).

"Actual residents of the City" shall mean persons domiciled »viikin the City. The
domicile 1s an individual's one and only true, fixed and permanent hone and principal
establishment.

The Owner, the General Contractor and the Subcontractors shall provide fir the
maintenance of adequate employee residency records to ensure that actual Chicagoresidents are
employed on the Project. The Owner, the General Contractor and the Subcontractors siiall
maintain copies of personal documents supportive of every Chicago employcee's actual record of
residence.

Weekly certified payroll reports (U.S. Department ol Labor Form WH-347 or equivalent)
shall be submitied to the Commussioner of DOH in tnphcate. which shall identify clearly the
actual residence of every emplovee on cach submitted certified pavroll.  The first time that an
employee's name appears on a payroll, the date that the company hired the emplovee should be
written in after the employec's name.

The Owner, the General Contractor and the Subcontractors shall provide full access to
therr emplovment recards to the Chief Procurement Officer, the Commissioner of DOH. the
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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 alter final acceptance of
the work constituting the Project.

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

Geod-Laith efforts on the part of the Owner, the General Contractor and the
Subcontractors w,provide utilization of actual Chicago residents (but not sufficient lor the
granting of a waiverrequest as provided for in the standards and procedures developed by the
Chief Procurement Oificer) shall not suffice to replace the actual, verified achievement of the
requirements of this Section concerning the worker hours performed by actual Chicago residents.

When work at the Prciecris completed, in the event that the City has determined that the
Owner failed to ensure the fulfillméntof the requirement of this Section concerning the worker
hours performed by actual Chicagovesidents or failed to report in the manner as indicated above,
the City will thereby be damaged in the failure (o provide the benefit of demonstrable
employment to Chicagoans to the degree supulated in this Section. Therefore, in such a case of
non-compliance, it 1s agreed that 1/20 of 1 perzent, 0.0003, of the aggregate hard construction
costs set forth in the Project Budget (as the same shall be evidenced by approved contract value
for the actual contracts) shall be surrendered by theQumer to the City in payment for each
percentage of shortfall toward the stipulated residency regdirement. Failure to report the
residency of employees entirely and correctly shall result in-the surrender of the entire liquidated
damages as if no Chicago residents were employed in either of the categories. The willtful
falsification of statements and the certification of payroll data mavsubject the Owner, the
General Contractor and/or the Subcontractors to prosccution, Any tziiiage to cover contract
performance that may become due to the Owner pursuant to Section 2-72-250 of the Municipal
Code of Chicago may be withheld by the City pending the Chief Procurement.Qfficer's
determination whether the Owner must surrender damages as provided in thisz paragraph.

Nothing herein provided shall be construed to be a Himitation upon the "Notice of
Requirements for Affirmative Action 1o Ensure Equal Employment Opportunity, Execuiive
Order 11246" and "Standard Federal Equal Employment Opportunity, Exccutive Order 11246,"
or other affirmative action required for equal opportunity under the provisions ol this Regulatory
Agrecment.

The Owner shall cause or require the provisions ol this Section to be included in the
Construction Contract and all applicable Subcontracts.

3. Rent Restrictions.

At no trme shall the rents for the Eligible Units in the Project exceed, on a monthly basis,
maximum gross rent {igures as provided under the definition of “Aflordable Housing Project™ at
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20 1LCS 3805/7.28, as amended from time to time. The Owner shall not increase the rent for
any of the Eligible Units in the Project without the prior written approval of DOH. DOH shall
annually provide the Owner a chart containing the maximum rents for the Eligible Units in the
Project. If the Owner wishes to increase the rents for any of the Eligible Units in the Project
(including an increase to any amount which is below the maximum rents provided), the Owner
must first submit a rent increase approval request to DOH in a form satisfactory to DOH. No
increase in the rent for any of the Eligible Units in the Project shall be permitted without the
prior written consent of DOH.

6. (23 For purposes of Section 12, the Owner’s address shall be:

43 and Calumet Phase | LP

¢/0 The Habitat Company,

350 W. Hubbard Street, Suite 500
Chicago, IL 60654; Attn: Stephen F. Galler

With a copy 1@

Katten Muchin Rosenman LLP:
525 W. Monroe Street

Chicago, inuis 60661

Attention: David P..Cohen, Partner.

And to:
43 Green JV LLC
¢/o The Habitat Company
350 W. Hubbard Street, Suite 502
Chicago, 1L 60654
Attn: Stephen IF. Galler
With a copy to:

Katten Muchin Rosenman LLP

525 W. Monree Street

Chicago, lllinois 60661

Attention: David P. Cohen, Partner

And to:
Stratford 43 Green Investors Limited Partnership
¢/o Stratford Capital Group [LL.C
100 Corporate Place. Suite 404
Peabody, MA 01960
Aun: Asset Managenient (43 Green Apariments)

With a copy to:
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Holland & Kunight LLP

10 St. James Avenue, 11" I'loor
Boston, MA 02116

Attention: Jonathan I. Sirois, Esq.

(b}  For purposes of Section 12, the Sponsor’s address shall be:

Generations Housing Initiatives
350 W. Hubbard Street, Suite 500
Chicago, [L. 60654

Attn: Cristina Vera

With a cepy to:
Applegate & Thorne-Thomsen, P.C.
425°S. Iinancial Place, Suite 1900
Chicago, lllinois 60605
Nichoiss J. Brunick, Esq.
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SCHEDULE 3

CITY OF CHICAGO
DEPARTMENT OF HOUSING

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

Owner:

Sponsor:

Project Name:

Project Number:

Owner Federal Employer Identification Nuinver:

The Sponsor received from the City an allocation of affordable housing tax credits in connection
with the Project pursuant to Section 7.28 of the [Hinois rlousing Development Act, 20 [LCS 3805/1 ct seq.,
as amended (the “Act”), and the regulations promulgat>d thereunder by the Illinois Housing Development
Authority at 47 [llinois Administrative Code Part 355, as‘ariended (the “Regulations™). Pursuant to the
Repulatory Agreement dated as of . _among the City, the Sponsor and the Owner (the
“Regulatory Agreement™), the Owner is required to maintain ¢eitain records concerning the Project and the
City of Chicago (the “City™) is authorized to monitor the Project’s compliance with the requirements of the
Regulatory Agreement. This Annual Owner’s and Sponsor’s Certificatzan must be completed in its entirety
and must be executed by the Owner and the Sponsor, notarized and returned 1o the City by October 1 of
cach year for the period commencing on the earlier of (a) October 1 of the first year of the Comphance
Period or (b) the first October | following completion of the construction of the Preject, and ending on the
first October | following the end of the Compliance Period.  No changes may be 1nadeto the language
contained herein without the prior approval of the City. Except as otherwise specifically indicated,
capitalized terms contained herein shall have the meanings ascribed to them in the Regulatory, Agreement.

A. INFORMATION

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

Buildine Identification Number Buildine Address
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~J

Has any change occurred, either directly or indirectly, (1) in the identity of the Owner, (b} in the
identity ol any shareholder, partner, member, trustee or other owner of the Owner or (¢) which
would otherwise cause a change 1n the identity of the individuals who possess ihe power to direct the
management and policies of the Owner since the date of the Regulatory Agreement or the most
recent Annual Owner’s and Sponsor’s Certification?

Yes No

If Yes, provide all the appropriate documents.

LS ]

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

Yes No

I Yes, provide all amendmets and modifications of the Owner’s organizational documents,
4. Has the Sponsor been a recipient ofany Donations during this year in connection with the Project?

Yes No

If Yes, provide the details.

B. REPRESENTATIONS, WARRANTIES AND COVENANTS

A. The Owner hereby represents and warrants to the City that cach of the following statements 15 true
and accurate and covenants as follows:

1 The Owner 1s [check as applicable]:
{a)  __ anindividual.
(b)  __agroup of individuals.
(¢)  __ acorporation incorporated and in good standing n the State’of
(d)  __ ageneral partnership organized under the laws of the Stateof _( "~
(e)  __ alimited partnership organized under the laws ol the State of
() _a limited lability company organized under the laws ol the State ol
(g)  __ other [please describe]:
2. The Owner is [check as applicable] (a) ____ the owner of fee simplc title to, (b)) the owner of

100 percent of the beneficial interest in, or (¢) the owner of a combined leaschold and fee simple
mterest which i the aggregate 15 a 100% interest i, the heremafter described Project.

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

Schedule 3. Page 2
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(a)  ___ ofthe residential unit(s) (the “Eligible Units™) in the Project 1sfare occupied by
Low-Income Households (i.e., individuals whose income 15 60 percent or less of arca median
income) and ___ of the Eligtble Units in the Project 1sfare occupied by Very Low-Income
Households (i.e., individuals whose income 1s 30 percent or less of arca median income).

(b)  lorthe 12-month period preceding the date hereof (the “Year™):

t. 25 percent or more of the residential units in the 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
certification;

3. all of the rmits in the Project were for use by the general public and used on a
nontransient hasis;

4, each building in thie Froject was suitable for occupancy, taking into account the
health, salety and buiiaing codes of the City; and

5
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
Project of a comparable or smaller s1ze to one or more Low-Income Households
before any residential units in the 'rgyect were or will be rented to tenants who are
not Low-Income Houscholds.

(¢)  The Project constitutes an “Affordable Housing Project” as defined in Section
355.103 of the Regulations.

(d)  None of the incomes of the Low-Income Households ¢xczeds the applicable limits
under the Regulations.

The Project is in compliance with all of the currently applicable requirements 0F e Regulatory
Agreement, Section 7.28 of the Act, and the Regulations. The Owner will take whatever action is
required to ensure that the Project comphes with all requirements imposed by the Regulatory
Agreement, Section 7.28 of the Act, and the Regulations during the periods required thereby.

The Owner shall retain, for the period required under the Regulatory Agreement, as from time to
ume amended and supplemented, all tenant selection documents, which include but are not imited
to: income verification, employment verification, credit reports, leases and low-income computation
forms, to be available for periodic inspections by the City or its representative. The Owner shall
additionally retain records evidencing the Sponsor’s Material Participation (as detined in the
Regulations and required in the Regulatory Agreement) in the Project. The City, at its option, can
pertodically inspect the Project, and all tenancy-related and other documents to determine continued
compliance of the Project with all applicable requirements.

Schedule 3. Page 3
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0. No litigation or proceedings have been threatened or are pending which may affect the interest of the
Owner in the Project or the ability of the Owner to perform its obligations with respect thereto.

7. Al units in cach building mcluded in the Project are alfirmatively marketed and available for
occupancy by all persons regardless of race, national origin, religion, creed. sex, age or handicap.

8. The Owner has not demolished any part of the Project or substantially subtracted from any real or
personal property of the Project or permitted the use of any residential rental unit for any purpose
other than rental housing. The Owner has used its best efforts to repair and restore the Project to
substantialiy the same condition as existed prior to the occurrence of any event causing damage or
destruction, o: 1o relieve the condemnation, and thereafter to operate the Project in accordance with
the terms of the/Repulatory Agreement.

9. The Owner is in possession of all records which it is required to maintain pursuant to the terms of
the Regulatory Agreenient, Section 7.28 of the Act, and the Regulations, as well as any additional
rccords which the City has dewimined to be necessary to the compliance and administration of the
Project.

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

[f the Owner is unable to make any representation or warvanty set forth above, the Owner must
immediately contact the City and inform the City of the reasonfiat the Owner is unable to make such
representation or watranty.

Under penalties of perjury, the Owner declares that, to the best ol its Knowledge and belief, cach
response, representation, warranty and document delivered by the Owner in conngction herewith is true,
correct and complete and will continue to be true, correct and complete.

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

I The Sponsor is a not-for-profit corporation incorporated and in good standing in the State of Hlinois.

2. The Sponsor received an allocation ol alfordable housing tax credits from the City in the amount of
$ on . pursuant 1o Section 7.28 of the Act and the Regulations.

3. The Sponsor received, on or before the Closing Date, one or more Donations in the aggregate
amount of $ and provided to DOH the documentation required under the

Regulations to evidence such Donation(s).

Schedule 3, Pave 4
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4. No htigation or proceedings have been threatened or are pending which may affect the abihity of the
Sponsor to perform its obligations with respect to the Project.

N

The Sponsor 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 for the Sponsor to hold in connection with the
Project, including but not limited to evidence of the Material Participation of the Sponsor i the
Project as required by the Regulations and the Regulatory Agreement.

0. The Sponsor has not executed any agreement with provisions contradictory to, or in opposition 10,
the provisions of the Regulatory Agreement, The Sponsor shall continue to cooperate with the City
and furntsh such documents, reports, exhibits or showings as are required by the Regulatory
Agreement, Sextien 7.28 of the Act, the Regulations and the City or the City’s counsel.

If the Sponsor is unable fo_make any representation or warranty set forth above, the Sponsor must
immediately contact the City and ipform the City of the reason that the Sponsor 1s unable to make such
representation or warranty.

Under penalties of perjury, the Spouscr declares that, to the best of its knowledge and belicf, each
response, representation, warranty and documep selivered by the Sponsor m connection hercwith is true,

correet and complete and will continue to be true, correct and complete.

C. INDEMNIFICATION

The Owner and the Sponsor hereby agree, jointly and/szverally, to fully and unconditionally
indemnify, defend and hold harmless the City from and againstany indgments, losses, liabihities, damages
(including conscquential damages), costs and expenses of whatsoever Kind or nature, including, without
imitation, 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 ol 0:/1n connection with actions or
omissions which result from the Owner’s and/or the Sponsor’s responses or docaments provided pursuant to
the terms of this Annual Owner’s and Sponsor’s Certification, including breaches et the representations and
warranties herein contained.

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

Owner;

Sponsor:

Schedule 3. Page 3
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Subscribed and sworn 10 belore me this
day ol L

Nolary Public

(SEAL)

Schedule 3. Page 6
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EXHIBIT A

Sponsor:

Mailing Address:

Date of Regulatory Agreement:
Project Name and No.:

Building Address:

Building ldentification Number:

[N

1o

ook ok ok ok ok ok ok

Is the date of th¢ attached Annual Report prior to the start of the Complance Period for this

Building?

_Yes__ No{checkionel. H*“Yes,” do not complete (2) or (3) but go direetly to (4). If “No,”

proceed to (2).

[s the date of the attached Annugi Report later than the first October | following the end of the
Compliance Period for this Building?7)__ Yes _ No [check one]. 1f “Yes,” do not complete (3) but

go directly to (4). If “No,” proceed to/(3).
{(a) Tax Credits Allocated to this Project:
(b) Number of Residential Rental Units in this Buldmg:

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

(¢)  Total Square Feet of space contained in Residential Rental“Urits in this Building:

(d)  Total Number of Residential Rental Units rented to Tax Credit Eligibte Families:

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

(a) Note utihities paid by tenants:

{by  Note utilities paid by Owner for which tenants reimburse the Owner
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{¢) For each Residential Rental Unit in the Project, provide the following from the most current

Rent Roll (as of ) :

C@G,-’r
Ar, LU,
’ {3 3:1@"@/& i g'; iga ‘or
7 TR . ;;W‘An, .
Lf";’(”- 4&«‘5}'{3@}{5 3¢ im § f(z-
i g, Rog /1%
~3
387
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TAX CREDIT ELIGIBLE UNITS:

Unit Br Rent Square Footage Family's Income Familv Size

HOME-ASSISTED UNITS RENTER TO VERY LOW-INCOME FAMILIES:

Unit  Br Rent Square Footze Family's Income Familv Size

L)
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OTHER HOME-ASSISTED UNITS:

Unit Br Rent Square Footage  Family’s Income  Family Stze
OTHER UNITS:
Unit Br Rent Square Tegiege. Family's Income  Family Size

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

Yes No

[ Yes, please provide details.
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Has the rent in any Low-Income Unit or Tax Credit Eligible Unit in the building
tdentitied above incrcased since the hiing of the previous Annual Report, or, 1l
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 construction
period?

Yes No

If Yes, please provide details.

Hownany-Low-Income Units or Tax Credit Eligible Units in this building are
now occupled by tenants that did not occupy such units at the time of the last
Annual Report/niled for this building?

What steps did the Owner take/s insure that the new tenants qualified as Low-
Income Familics or Tax Credit Lligible Families, as applicable?

Have any Low-Income Families or Tax Credicrligible Families been evicted
since the time of the last Annual Report or if this renortis the first Annual Report
filed with respect to this building, since the initial rent<uy of this building?

Yes No

If Yes, please provide details.

Has any legal or administrative action been instituted by any Low-Income Family
or Tax Credit Eligible Family against the Owner?

Yes No

[f Yes, please provide details.
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Has any legal or administrative action been instituted by any City Department
agaimst the Owner or building within the last year, i.e. Building Code violations,
non-payment of water/sewer bills etc.?

Yes No

If Yes, please provide details.

Has th: Sponsor met the Material Participation requirement in the Project by
means of an ownership interest in the Owner?

Yes No

If No, which of the followihg services has the Sponsor provided on a regular,
continuous and substantia' bzsis for more than 300 hours within the last year?

Personal services to tenants
Personal services to prospective tenants

Professional services to the Projec!

Please provide details of services indicated.
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Provide the total amount expended by the Owner in connection with the
matntenance and repair of the building. Also, provide details regarding any
expendittires made by the Owner for repair and maintenance of the bullding.
Attach most current annual certified audit.

Signatare

Name Typed

Title

Date
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SCHEDULE 3

HUD RIDER TO RESTRICTIVE COVENANTS

This RIDER TO RESTRICTIVE COVENANTS is made as of , 2021,
by 43%Y and Calumet Phase 1 LP, a Delaware limited partnership ("Borrower"),
Generations Housing Intiatives, an Illinois not-for-profit corporation (the “Sponsor™),
and the City of Chicago, an Illinois municipal corporation ("Agency").

WHEREAS, Borrower has obtained financing from Bellwether Real Enterprise Real
Estate Capital, LLC ("Lender") for the benefit of the project known as 43 Green
Apartiiients ("Project”), which loan is secured by a Multifamily Mortgage, Assignment of
Leases and Redts and Security Agreement ("Security Instrument”) dated as of December |
2021 and recorded in the Recorder's Office of Cook County, lthnois ("Records™) on
December (7021 as Document Number and 15 insured by the
United States Departznznt of Housing and Urban Development ("HUD");

WHEREAS, Sponsor, which'is part of the Borrower ownership structure, has received
an allocation of affordable housing tax credits in the amount, and pursuant to other terms,
otherwise set forth, in Scheduic Zof the Donation Tax Credit Regulatory Agreement
dated as of December  , 2021 bv and between Borrower, Sponsor and Agency
pursuant to Section 7.28 of the Illincis Housing Development Act, 20 ILCS 3805/1 et
scq.. as amended (the “Act”) and the Act’s iniplementing regulations, 47 [1l. Adm. Code
355 et seq., as amended (the “Regulations™) ‘rom the Agency, which Agency is requiring
certain restrictions be recorded against the Project0f the pursuant to ; and

WHEREAS. HUD requires as a condition of its_itsaring Lender's financing to the
Project, that the lien and covenants of the Restrictive Ccvenants be subordinated to the
lien, covenants, and enforcement of the Security Instrument;and

WHEREAS, the Agency has agreed to subordinate the Restrictive Cryvenants to the lien
of the Mortgage Loan in accordance with the terms of this Rider.

NOW, THEREFORE, in constderation of the foregoing and for other consideration the
receipt and sutficiency ol which are hereby acknowledged, the partics hereby apree as
tollows:;

(@) In the event of any conflict between any provision contained clsewhere in the
Restrictive Covenants and any provision contained in this Rider, the provision
contained 1 this Rider shall govern and be controlling in all respects as set forth
more fully herein.

(b) The following terms shall have the following definitions:

"Code" means the Internal Revenue Code of 1986, as amended.

"HUD" means the United States Department of Housing and Urban Development.
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"HUD Regulatory Agreement” means the Regulatory Agreement between Borrower
and HUD with respect to the Project, as the same may be supplemented, amended or
modilied from time to time.

"Lender” means Beliwether Real Enterprise Real Estate Capital, LLC, its successors
and assigns.

"Mortgage Loan™ means the mortgage loan made by Lender to the Borrower
pursuant to the Mortgage Loan Documents with respect to the Project.

"Morage Loan Documents" means the Security Instrument, the HUD Regulatory
Agreerient and all other documents required by HUD or Lender in connection with

the Mortgage Loan.

"National Housing, Act" means the National Housing Act, 12 USC § 1701 ef seq., as

amended.

(¢)

"Program Obligations” has the meaning set forth in the Sccurity Instrument.
"Residual Receipts” has the meaning specified in the HUD Regulatory Agreement.

"Security Instrument” means the mortzage or deed of trust from Borrower in favor of
Lender, as the same may be supplemented amended or modified.

"Surplus Cash" has the meaning specified in the 47J1> Regulatory Agreement.

Notwithstanding anything in the Restrictive Covenants 10 the contrary, except the
requirements in 26 U.S.C. 42(h}6)(E)(11), to the extent abplicable, the provisions
hereof are expressly subordinate to (i) the Mortgage Loan Documents, including
without limitation, the Security Instrument, and (ii) Progrant, Obligations (the
Mortgage Loan Documents and Program Obligations are collectiveiy referred to
herein as the "HUD Requirements”). Borrower covenants that it wili ot take or
permit any action that would result in a violation of the Code. HUD Reguairements or
Restrictive Covenants. In the event of any conflict between the provisicnscaf the
Restrictive Covenants and the provisions of the HUD Requirements, HUD shall be
and remains entitled to enforce the HUD Requirements. Notwithstanding  the
loregoing, nothing herein limits the Agency's ability to enloree the terms of the
Restrictive Covenants, provided such terms do not conflict with statutory provisions
of the National Housing Act or the regulations related thercto. The Borrower
represents and warrants that to the best of Borrower's knowledge the Restrictive
Covenants impose no terms or requirements that conllict with the National Housing
Act and related regulations.

In accordance with 26 U.S.C. 42(h)}{6)}(E)(1)(]). ] In the cvent of foreclosure ( or
deed in licu of foreclosure), the Restrictive Covenants {including without limitation,



(1)

(h)
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any and all land use covenants and/or restrictions contained  hercin)  shall
automatically terminate, with the cxception of the requirements of 26 US.C.
42(h)(6)(E)(1i) above, to the extent applicable, or as otherwise approved by HUD.

Borrower and the Agency acknowledge that Borrower's failure to comply with the
covenants provided in the Restrictive Covenants will does not and will not serve as a
basis for default under the HUD Requirements, unless a separate default also arises
under the HUD Requirements.

Except for the Agency's reporting requirement, in enforcing the Restrictive
Covenants the Agency will not file any claim against the Project, the Mortgage Loan
proceeds, any reserve or deposit required by HUD in connection with the Security
Instruriert or HUD Regulatory Agreement, or the rents or other income from the
property-otker than a claim against:

1. Available suiplus cash, if the Borrower is a for-profit entity;

i, Available distributions of surplus cash and residual receipts authorized for release
by HUD, if the Borrower is a hmited distribution entity; or

it Available residual receipts autiarized for release by HUD, if the Borrower is a
non-profit entity[.]; or

v. A HUD-approved collateral assignmeatof any HAP contract.

For so long as the Mortgage Loan is outstanding, Borrower and Agency shall not
further amend the Restrictive Covenants, with-the exception of clerical errors or
administrative correction of nonsubstantive matters, without HUD's prior written
consent.

Subject to the HUD Regulatory Agreement, the Agency may refjuire the Borrower
to indemnify and hold the Agency harmless from all loss, cost, damage and expense
arising from any claim or proceeding instituted against Agency <laiing to the
subordination and covenants set forth in the Restrictive Covenants.nrovided,
however, that Borrower's obligation to indemnify and hold the Agency-harmless
shall be limited to available surplus cash and/or residual receipts of the Borrower,

INTENTIONALLY OMMITTED—provisions to be used only for restrictive
covenants to Federal Low Income Housing Tax Credits and Tax--Exempt
Bonds.

The statements and representations contained in this rider and all supporting
documentation thereto are true, accurate, and complete. This certification has been made,
presented, and delivered for the purpose of influencing an official acton of HUD in
msuring a multifamily loan, and may be relied upon by HUD as a true statemen of the
tacts contained therein.
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Warning: Federal law provides that anyone who knowingly or willfully submits (or
causes to submit) a document containing any false, fictitious, misleading, or
fraudulent statement/certification or entry may be criminally prosecuted and may
incur civil administrative liability. Penalties upon conviction can include a fine and
imprisonment, as provided pursuant to applicable law, which includes, but is not
limited to, 18 U.S.C. 1001, 1010, 10125 31 U.S.C. 3729, 3802, 24 C.F.R. Parts 25, 28
and 30, and 2 C.F.R. Parts 180 and 2424.

BORROWIR: AGENCY:

By: By:
Name: Name:

Title: ) Title:
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STATE OF

COUNTY OF

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that on this . 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 (s)he signed and delivered the said instrument as his/her
free andvoluntary act and the free and voluntary act of for the purposes
therein set forth.

IN WITNESS W HEREOF, [ have hereunto set my hand and affixed my official seal the
day and year first-ahove written.

[scal|

Notary Public

STATE OF

COUNTY OF

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certily that on this . personally known 1o me to be the same person
whose name is subscribed to the foregoing instrument, appeized before me this day in
person and acknowledged that (s)he signed and delivered the sai instrument as his/her
frec and voluntary act and the free and voluntary act of (O for the purposes
therein set forth.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal the
day and vear first above written,

fscal |

Notary Public

[Attach Exhibit A - Legal Description]



