Ordinance Exhibit D

Form of Land Use Restriction Agreement



Recording Requested By and When Recorded Send to:

Chapman and Cutler LLP

320 South Canal Street
Chicago, Hlinois 60606
Attention: Steven Washington

LAND USE'RESTRICTION AGREEMENT

between

CITY OF CHICAGO

and

THRIVE EXCHANGE, LL1.C,
an Ilinois limited liability company

Dated as of 1,2024

Thrive - LURA 4895-5224-6754 v4
2322832



TABLE OF CONTENTS

Section 6.1.

SECTION HEADING PAGE
ARTICLE . DEFINITIONS ..cocovvriinnrieiinnieens wrrinreriverneenrnrnrerees ERROR! BOOKMARK NOT DEFINED.
ARTICLEIl. DESCRIPTION OF PROJECT ..evvireeeercceceeeereeeenens ERROR! BOOKMARK NOT DEFINED.
Section 2.1. Purpose of the Bonds.......cccoeceevrirececccnnnee. Error! Bookmark not defined.
Section 2.2, The Project — Binding Commitment and Timing. ......Error! Bookmark not
defined. /
Section 2.3. RelmbUrSEmMeEnt. ..o.covvviivevereievrerrecreereereeressesenne, Error! Bookmark not defined.
Section 2.4. Working Capital........cccooeevevrecireereeeeire e .Error! Bookmark not defined.
Section 2.5. Consequences of Contrary Expenditure......... Error! Bookmark not defined.
Section 2.6. Investment of Bond Proceeds. vvvevrevrereveneens Error! Bookmark not defined.
Section 2.7. NO GIantS....cceveieviivvrreeeiesiiceseaseeseseeseeseaeemeens Error! Bookmark not defined.
Section 2.8. Hedges ...ccccccevvevirinnviriierrverne e Error! Bookmark not defined.
Section 2.9. Internal Revenue Service Audits. .................. Error! Bookmark not defined.
ARTICLEIII. USE OF PROCEEDS; DESCRIPTION OF FUNDS ..... ERROR! BOOKMARK NOT DEFINED.
Section 3.1. Use of Proceeds. .oooveeeeeeeeeeeeeeeeeeeeeeeee e Error! Bookmark not defined.
Section 3.2. Purpose of Bond Fund. ....ccoccceevnuenvirrnnnnnneen. Error! Bookmark not defined.
Section 3.3, Surplus Fund......cccooveeoiirerercreereee e, Error! Bookmark not defined.
Section 3.4. No Other Gross Proceeds......coovreervenverieranns ... Error! Bookmark not defined.
ARTICLE IV. ARBITRAGE REBATE; RECORD KEEPING; INVESTMENT DIRECTION.............. ERROR!
BOOKMARK NOT DEFINED.
Section 4.1. Compliance with Rebate Provisions.............. Error! Bookmark not defined.
Section 4.2. Rebate Fund...................... hrereeeeerterosanesenaeene Error! Bookmark not defined.
Section 4.3. Records............ Greeerrersennrennnns ereeereerierens S Error! Bookmark not defined.
Section 4.4.  Fair Market Value; Certificates of Deposit and Investment Agreements
............................................................. Error! Bookmark not defined.
Section 4.5.  Arbitrage Elections .........cccecveeveeerieeeireecennnen. Error! Bookmark not defined.
ARTICLEV. YIELD AND INVESTMENT LIMITATIONS ...cveevvnnnes ERROR! BOOKMARK NOT DEFINED.
Section 5.1, ISSUE PriCe..uuuvmririiee e eneere e Error!. Bookmark not defined.
Section 5.2, Yield LimitS, ...ovvveverrirvrrerrrnrrerrerreneerrnersesens Error! Bookmark not defined.
Section 5.3. Continuing Nature of Yield Limits................ Error! Bookmark not defined.
Section 5.4, TFederal GUArantees. .......ocevevvevereerceeresinessennens Error! Bookmark not defined.
Section 5.6. Investments After the Expiration of Temporary Periods, Etc. .............. Error!
Bookmark not defined.
ARTICLE VI. PRIVATE ACTIVITY BOND REPRESENTATIONS; FORM 8038-G; BANK

QUALIFICATION ..c.ovoveererersreevenresensannas ERROR! BOOKMARK NOT DEFINED.

Payment and Use Tests.......ccovevenenniiencnnenns Error! Bookmark not defined.



TABLE OF CONTENTS
(continued)

Section 6.2. IRS Form 8038-G. c..eorvereeeirerrecrreeierereenen
Section 6.3. Bank Qualification

ARTICLE VII.  MISCELLANEOUS ......creurrrurerenerarerereesenssnnsanens

Section 7.1. Termination; Interest of Issuer in Rebate Fund
defined.
Section 7.2.  Separate ISSUE ..v.vvvvvvirrrerirrnrierranesersssesraenens
Section 7.3.  No Sale of the PIoject.....cc.covvrereererenrrsserenenns
Section 7.4. Purchase of Bonds by Issuer..........ccouvveeurunene
Section 7.5. First Call Date Limitation.......cccoceveeeveeecenceees
Section 7.6. Registered FOrm......c.ccoevnviiicvnvarinannnneennnnens
Section 7.7. First Amendment ........ccoocevivceneirieerecrenrnennnes
Section 7.8. Future Events.......ccoccvvvrcvienennes feeeeernesseerenees
Section 7.9. Permitted Changes; Opinion of Bond Counsel
defined.

Section 7.10.  Records ......cccveircineniene e
Section 7.11.  Severability .....ccccvvenirnnnenincrcn e
Section 7.12. Successors and ASSIENS ....cooeevevreveinnrriensennns
Section' 7.13. Headings ......ccecvvvererveemrcrncrreereesreeriereeseenenees
Section 7.14.  Governing Law ....c..ccccevvnvrecviennnrnenennens
Section 7.15. ExXpectations......cccvvererreernrrecrnserrensersnenreens

Signatures Error! Bookmark not defined.

Exhibit A Property Legal Description

Exhibit B Income Computation and Certification

Exhibit C Certificate of Continuing Program Compliance

-11-
58178725.2

Page

Error! Bookmark not defined.
Error! Bookmark not defined.

ERROR! BOOKMARK NOT DEFINED.

............ Error! Bookmark not

Error! Bookmark not defined.
Error! Bookmark not defined.
Error! Bookmark not defined.
Error! Bookmark not defined.
Error! Bookmark not defined.
Error! Bookmark not defined.
Error! Bookmark not defined.
............. Error! Bookmark not

Error! Bookmark not defined.
Error! Bookmark not defined.
Error! Bookmark not defined.
Error! Bookmark not defined.
Error! Bookmark not defined.
Error! Bookmark not defined.



LAND USE RESTRICTION AGREEMENT

THIS LAND USE RESTRICTION AGREEMENT (this “Agreement”), entered into as of

1, 2024 between the CITY OF CHICAGO, a municipal corporation and home rule unit of

local government duly organized and validly existing under the Constitution and laws of the State

of Illinois (the “Issuer”), and THRIVE EXCHANGE, LLC, an Illinois limited liability company (the
“Borrower™),

WITNESSETH:
WHEREAS, pursuant to a Funding Loan Agreement, dated as of 1, 2024 (the
“Funding Loan Agreement”) between the Issuer and Wintrust Bank, N.A. (the “Funding
Lender”), and an ordinance adopted by the Issuer on , 2024 (the “Ordinance”),

the Funding Lender will advance funds (the “Funding Loan”) in an aggregate principal amount
not exceeding Eighteen Million Five Hundred Thousand and 00/100 Dollars ($19,175,000) and
the Issuer will issue, sell and deliver (i) its not to exceed $18,400,0000 Multi-Family Housing
Revenue Note (Thrive Exchange South ISW Project ), Series 2024A (the “Series A Note™) and
(1) its not to exceed $775,0000 Multi-Family Housing Revenue Note (Thrive Exchange South ISW
Project), Series 2024B (the “Series B Note” and, together with the Series A Note, the “Notes ™),
collectively evidencing the obligation to repay the Funding Loan; and

WHEREAS, the proceeds derived from the issuance and sale of the Note have been lent by
the Issuer to the Borrower pursuant to a loan agreement of even date herewith (the “Borrower
Loan Agreement ), between the Issuer and the Borrower for the purpose of financing a portion of
the costs of a certain low-income housing development and commercial project consisting of the
acquisition of real property generally located at 7909 South Exchange Avenue (the “Property™)
1in the City and the construction and the furnishing and equipping thereon, and on land currently
-owned by the Borrower generally located at 7901-7907 South Exchange Avenue and 7911 South
Exchange Avenue (the “Borrower’s Property’), of a six-story apartment building that will contain
43 rental dwelling units, and approximately 2,760 square feet of commercial space [on the ground
floor (together with related common areas and parking,] the' “Project”); and

WHEREAS, in order to assure the Issuer and the Funding Lender that interest on the Note
will be excluded from gross income for federal income tax purposes under the Internal Revenue
Code of 1986, as amended (the “Code™), and to further the public purposes of the Issuer, certain
restrictions on the use and occupancy of the Project under the Code must be established:

Now, THEREFORE, in consideration of the mutual promises and covenants hereinafter set

forth, and of other good and valuable consideration, the receipt, sutficiency and adequacy of which
are hereby acknowledged, the Borrower and the Issuer agree as follows:

SECTION 1. TERM OF RESTRICTIONS

(a) Occupancy Restrictions. Subject to Revenue Procedurep2004-39, the term of the
Occupancy Restrictions set forth in Section 3 hereof shall commence on the first day on which at



least 10% of the Units are first occupied following completion of such Units and shall end on the
latest of (i) the date which is 15 years after the date on which at least 50% of the Units in the
Project are first occupied; or (ii) the first date on which no tax-exempt note or bond (including any
refunding note or bond) issued with respect to the Project is outstanding (treating, for such purpose,
the Project as being financed in part by the Note) (which period is hereinafter referred with respect
to the Project as the “Qualified Project Period”).

START HERE

(b) Rental Restrictions. The Rental Restrictions with respect to the Project set forth in
Section 4 hereof shall remain in effect during the Qualified Project Period.

(a)  Involuntary Loss or Substantial Destruction. The Occupancy Restrictions set
forth in Section 3 hereof, and the Rental Restrictions set forth in Section 4 hereof, shall cease to
apply to the Project in the event of involuntary noncompliance caused by fire, seizure, requisition,
foreclosure, transfer of title by deed in lieu of foreclosure, change in federal law or an action of a
federal agency (with respect to the Project) after the date of delivery of the Note, which prevents
the Issuer from enforcing the Occupancy Restrictions and the Rental Restrictions (with respect to
the Project), or condemnation or similar event (with respect to the Project), but only if, within a
reasonable time, (i) the Note is promptly repaid, or amounts received as a consequence of such
event are used to provide a new project which meets all of the requirements of this Agreement,
which new project is'subject to new restrictions substantially equivalent to those contained in this
Agreement, and which is substituted in place of the Project by amendment of this Agreement; and
(il) an opinion from nationally recognized bond counsel (selected by the Issuer) is received to the
effect that noncompliance with the Occupancy Restrictions and the Rental Restrictions applicable
to the Project as a result of such involuntary loss or substantial destruction resulting from an
unforeseen everit with respect to the Project will not adversely affect the exclusion of the interest
on the Note from the gross income of the owner thereof for purposes of federal income taxation;
provided, however, that the preceding provisions of this paragraph shall cease to apply in the case
of such. involuntary noncompliance caused by foreclosure, transfer of title by deed in lieu of
foreclosure or similar event if at any time during the Qualified Preject Period with respect to the
Project .subsequent to such event the Borrower or any Affiliated Party (as hereinafter defined)
obtains an ownership interest in the Project for federal income tax purposes. “Affiliated Party”
means a person whose relationship to another person is such that (i) the relationship between such
persons would result in a disallowance of losses under Section 267 or 707(b) of the Code; or (ii)
such persons are members of the same controlled group of corporations (as defined in Section
1563(a) of the Code, except that “more than 50%” shall be substituted for “at least 80%” each
place it appears therein).

~(b) Termination. This Agreement shall terminate with respect to the Project upon the,
earliest of (i) termination of the Occupancy Restrictions and the Rental Restrictions with respect
to the Project, as provided in paragraphs (a) and (b) of this Section I; or (ii) delivery to the Issuer
and the Borrower of an opinion of nationally recognized bond counsel (selected by the Issuer) to
the effect that continued compliance of the Project with the Rental Restrictions and the Occupancy
Restrictions applicable to the Project is not required in order for interest on the Note to remain
excluded from gross income for federal income tax purposes.



(©) Certification. Upon termination of this Agreement, the Borrower and the Issuer
shall execute and cause to be recorded (at the Borrower's expense), in all offices in which this
Agreement was recorded, a certificate of termination, specifying which of the restrictions
contained herein has terminated.

(d)  Encumbrance of Fee. In furtherance of enforcing compliance with the provisions
of Section 142(d) of the Code and Section 1.103-8(b) of the Regulations applicable to this
Agreement, unless the provisions of paragraph (c) or (d) above apply to the Project resulting in a
termination of the restrictions set forth herein, such restrictions shall continue to apply to the
Project following the termination of the Borrower's or any other party's interest, whether or not the
lien of the mortgage with respect to the Project is thereafter released by the Issuer,

SECTION 2. PROJECT RESTRICTIONS
The Borrower represents, warrants and-covenants that:

(a) The Borrower has reviewed the provisions of the Code and the Treasury
Regulations thereunder (the “Regulations”) applicable to this Agreement (including, without
limitation, Section 142(d) of the Code and Section 1.103-8(b) of the Regulations) with its counsel
and understands said provisions.

(b)  The Project is being acquired, constructed and equipped for the purpose of
providing a “qualified residential rental project” (as such phrase is used in Section 142(d) of the
Code) and will, during the term of the Rental Restrictions and Occupancy Restrictions hereunder
applicable to the Project, continue to constitute a “qualified residential rental project” under
Section 142(d) of the Code and any Regulations heretofore or hereafter promulgated thereunder
and applicable thereto.

(c) Substantially all (not less than 95%) of the Project will consist of a “building or
structure” (as defined in Section 1.103-8(b)(8)(iv) of the Regulations), or several proximate
buildings or structures, of similar construction, each containing one or more similarly constructed
residential units (as defined in Section 1.103-8(b){8)(i) of the Regulations) located on a single tract
of land or contiguous tracts of land (as defined in Section 1.103-8(b)(4)(ii)-(B) of the Regulations),
which will be owned, for federal tax purposes, at all times by the same person, and financed
pursuant to a common plan (within the meaning of Section 1.103-8(b)(4)(ii) of the Regulations),
together with functionally related and subordinate facilities (within the meaning of Section
1.103-8(b)(4)(iii) of the Regulations). If any such building-or structure contains fewer than five
(3) units, no unit in such building or structure shall be occupied by the Borrower or an agent or
employee of the Borrower.

(d)  None of the Units in the Project will at any time be used on a transient basis, and
no portion of the Project will be used as a hotel, motel, dormitory, fraternity or sorority house,
rooming house, hospital, nursing home, sanitarium, rest home or trailer park or court for use on a
transient basis; further, no portion of the Project shall be operated as an assisted living facility
which provides continual or frequent nursing, medical or psychiatric services; provided, however
that nothing herein shall be understood to prohibit single-room-occupancy units occupied under
month-to-month leases.



()  All of the Units in the Project will be leased or rénted, or available for lease or
rental, on a continuous basis to members of the general public (other than (i) Units for resident
managers or maintenance personnel, (ii) Units for Qualifying Tenants as provided for in Section 3
hereof, and (iii) Units which may be rented under the Section 8 assistance program, which units
(subject to the Section 8 assistance program) shall be leased to eligible tenants in accordance with
Section 8 requirements), subject, however, to the requirements of Section 3(a) hereof. Each
Qualifying Tenant (as hereinafter defined) occupying a Unit in the Project shall be required to
execute a written lease with a stated term of not less than 30 days nor more than one year.

@ Any functionally related and subordinate facilities (e.g., parking areas, swimming
pools, tennis courts, etc.) which are included as part of the Project will be of a character and size
commensurate with the character and size of the Project, and will be made available to all tenants
in the Project on an equal basis; fees will only be charged with respect to the use thereof if the
charging of fees is customary for the use of such facilities at similar residential rental properties in
the surrounding area (i.e., within a one-mile radius), or, if none, then within comparable urban
settings in the City of Chicago, and then only in amounts commensurate with the fees being
charged at similar residential rental properties within such area. In-any event, any fees charged
will not be' discriminatory or exclusionary as to the Qualifying Tenants (as defined in Section 3
hereof). No functionally related and subordinate facilities will be made available to persons other
than tenants or their guests.

{g)  Each residential tinit in the Project will contain separate and complete facilities for
living, sleeping, eating, cooking and sanitation for a single person or family.

(h)  No portion of the Project will be used to provide any health club facility (except as
provided in (f) above), any facility primarily used for gambling, or any stote, the principal business
of which is the sale of alcoholic beverages for consumption off premises, in violation of Section
147(e) of the Code.

SECTION 3. OCCUPANCY RESTRICTIONS
The Borrower represents, warrants and covenants with respect to the Project that:

(a) Pursuant to the election of the Issuer in accordance with the provisions of Section
142(d)(1)(A) of the Code, at all times during the Qualified Project Period with respect to the
Project at least 40% of the completed Units in the Project shall be continuously occupied (or treated
as occupied as provided herein) or held available for occupancy by Qualifying Tenants as herein
defined. For purposes of this Agreement, “Qualifying Tenants” means individuals or families
whose aggregate adjusted incomes do not exceed 60% of the applicable median gross income
(adjusted for family size) for the area in which the Project is located, as such income and area
“median gross income are determined by theSecretary of the United States Treasury in a‘manner

consistent with determinations of income and area median gross income under Section 8 of the
: United States Housing Act of 1937, as amended (or, if such program is terminated, under such
program as in effect immediately befote such determination).

(b)  Prior to the commencement of occupancy of any unit to be occupied by a
Qualifying Tenant, the prospective tenant's eligibility shall be established by execution and



delivery by such prospective tenant of an Income Computation and Certification in the form
attached hereto as Exhibit B (the “Income Certification”) evidencing that the aggregate adjusted
income of such prospective tenant does not exceed the applicable income limit. In-addition, such
prospective tenant shall be required to provide whatever other information, documents or
certifications are reasonably deemed necessary by the Borrower or the Issuer to substantiate the
Income Certification.

(c)  Notless frequently than annually, the Borrower shall determine whether the current
aggregate adjusted income of each tenant occupying any unit being treated by the Borrower as
occupied by a Qualifying Tenant exceeds the applicable income limit. For such purpose the
Borfower shall require each such tenant to execute and deliver the Income Certification; provided,
however, that for any calendar year during which no unit in the Project is occupied by a new
resident who is not a qualifying tenant, no Income Computation and Certification for existing
tenants shall be required.

(d)  Any unit vacated by a Qualifying Tenant shall be treated as continuing to be
occupied by such tenant until reoccupied, other than for a temporary period not to exceed 31 days,
at which time the character of such unit as a unit occupied by a -Qualifying Tenant shall be
redetermined.

(e) If an individual's or family's income exceeds the applicable income limit as of any
date of determination, the income of such individual or family shall be treated as continuing not to
exceed the applicable limit, provided that the income of an individual or family did not exceed the
applicable income limit upon commencement of such tenant's occupancy or as of any prior income
determination, and provided, further, that if any individual's or family's income as of the most
recent income determination exceeds 140% of the applicable income limit, such individual or
family shall cease to qualify as a Qualifying Tenant if, prior to the next income determination of
such individual or family, any unit in the Project of comparable or smaller size to such individual's
or family's unit is occupied by any tenant other than a Qualifying Tenant.

® The lease to be utilized by the Borrower in renting any Unit in the Project to a
prospective Qualifying Tenant shall provide for termination of the lease and consent by such
person to eviction following 30 days' written notice, subject to-applicable provisions of Illinois law
(including for such purpose all applicable home rule ordinances), for any material
misrepresentation made by such person with respect to the Income Certification with the effect
that such tenant is not a Qualified Tenant.

(2) All Income Certifications will be maintained on file at the Project as long as the
Note is -outstanding and for five years thereafter with respect to each Qualifying Tenant who
occupied a Unit'in the Project during the period the restrictions hereunder are applicable, and the
Borrower will, promptly upon receipt, file a copy thereof with the Issuer.

(h)  On the first day of the Qualified Project Period with respect to the Project, on the
fifteenth days of January, April, July and October of each year during the Qualified Project Period
with respect to the Project, and within 30 days after the final day of each month in which there
occurs any change in the occupancy of a Unit in the Project, the Borrower will submit to the Issuer



a “Certificate of Continuing Program Compliance,” in the form attached hereto as Exhibit C
executed by the Borrower with respect to the Project.

(1) The Borrower shall submit to the Secretary of the United States Treasury (at such
time and in such manner as the Secretary shall prescribe) with respect to the Project an annual
certification on Form 8703 as to whether the Project continues to meet the requirements of Section
142(d) of the Code. Failure to comply with such requirement may subject the Borrower to the
penalty provided in Section 6652(j) of the Code.

SECTION 4. RENTAL RESTRICTIONS

The Borrower represents, warrants and covenants with respect to the Project that once
available for occupancy, each Unit in the Project will be rented or available for rental on a
continuous basis to members of the general public (other than (a) Units for resident managers or
maintenance personnel, (b) Units for Qualifying Tenants as provided for in Section 3 hereof, and
(c) Units which may be rented under the Section 8 assistance program, which Units (subject to the
Section 8 assistance program) shall be leased to eligible tenants in accordance with Section 8
requirements). If a Housing Assistance Payments Contract is subsequently entered into with
respect to the Project under the Section 8 assistance program, in administering the restrictions
hereunder with respect to the Project the Borrower will comply with all Section 8 requirements.

SECTION 5. TRANSFER RESTRICTIONS

The Borrower covenants and agrees that no conveyance, transfer, assignment or any other
disposition of title to any portion of the Project (a “Transfer”) shall be made prior to the termination
of the Rental Restrictions and Occupancy Restrictions hereunder with respect to the Project, unless
the transferee pursuant to the Transfer assumes in writing (the “Assumption Agreement™), in a
form reasonably acceptable to the Issuer, all of the executory duties and obligations hereunder of
the Borrower with respect to such portion of the Project, including those contained in this Section
5, and agrees to cause any subsequent transferee to assume such duties and obligations in the event
of a subsequent Transfer by the transferee prior to the termination of the Rental Restrictions and
Occupancy Restrictions hereunder with respect to the Project. The Borrower shall deliver the
Assumption Agreement to the Issuer at least 30 days prior to a proposed Transfer. This Section 5
shall not apply to any involuntary transfer pursuant to Section [(c) hereof. This Section shall not
be deemed to restrict the transfer of any membership interest in the Borrower or a transfer by
foreclosure or deed in licu of foreclosure.

SECTION 6. ENFORCEMENT

(a) Upon reasonable notice and during regular business hours, the Borrower shall
permit all duly authorized representatives of the Issuer to inspect any books and records of the
Borrower regarding the Project and the incomes of Qualifying Tenants which pertain to
compliance with the provisions of this Agreement and Section 142(d) of the Code and the
regulations heretofore or hereafter promulgated thereunder.

(b)  In addition to the information provided for in Section 3(i) hereof, the Borrower
shall submit any other information, documents or certifications reasonably requested by the Issuer,
which the Issuer deems reasonably necessary to substantiate contimiing compliance with the



provisions of this Agreement and Section 142(d) of the Code and the regulations heretofore or
hereafter promulgated thereunder.

(¢)  TheIssuer and the Borrower each covenant that it will not take or permit to be taken
any action within its control that.it knows would adversely affect the excludability of interest on
the Note from the gross income of the owners thereof for purposes of federal income taxation
pursuant to Section 103 of the Code. Moreover, each covenants to take any lawful action within
its control (including amendment of this Agreement as may be necessary in the opinion of
nationally recognized bond counsel selected by the Issuer) to comply fully with all applicable rules,
rulings, policies, procedures, regulations or other official statements promulgated or proposed by
the Department of the Treasury or the Internal Revenue Service from time to time pertaining to
obligations issued under Section 142(d) of the Code and affecting the Project.

(d The Borrower covenants and agrees to inform the Issuer by written notice of any
violation of its obligations hereunder within five days of first discovering any such violation. If
any such violation is not correcteéd to the satisfaction of the Issuer within the period of time
specified by the Issuer, which shall be (i) the lesser of (A) 60 days after the effective date of any
notice to or from the Borrower, or (B) 75 days from the date such violation would have been
discovered by the Borrower by the exercise of reasonable diligence, or (ii) such longer period as
may be necessary to cure such violation, provided bond counsel (selected by the Issuer) of
nationally recognized standing in matters pertaining to the exclusion of interest on municipal bonds
from gross income for purposes of federal income taxation issues an opinion that such extension
will not result in the loss of such exclusion of interest on the Note, without further notice, the Issuer
shall declare a default under this Agreement effective on the date of such declaration of default,
and the Issuer shall apply to any, court, state or federal, for specific. performance of this Agreement
or an injunction against any violation of this Agreement, or any other remedies at law or in equity
or any such other actions as shall be necessary or desirable so as to correct noncompliance with
this Agreement.

(¢)  The Borrower and the Issuer each acknowledges that the primary purposes for
requiring compliance with the restrictions provided in this Agreement are to preserve the
excludability of interest on the Note from gross income for purposes of federal income taxation,
and that the Issuer, on behalf of the owners of the Note, who are declared to be third-party
beneficiaries of this Agreement, shall be entitled. for any breach of the provisions hereof, to all
remedies both at law and in equity in the event of any default hereunder.

(f) In the enforcement of this Agreement, the Issuer may rely on any certificate
delivered by or on behalf of the Borrower orany tenant with respect to the Project.

(g}  Nothing in this Section shall preclude the Issuer from exercising any remedies it-
might otherwise have, by contract, statute or otherwise, upon the occurrence of any violatien
hereunder.

[l

(h)  Notwithstanding anything to the contrary contained herein, the Issuer hereby agrees
that any cure of any default made or tendered by one or more of the Borrower's partners shall be
deemed to be a cure by the Borrower and shall be accepted or rejected on the same basis as if made
or tendered by the Borrower.



SECTION 7. COVENANTS TO RUN WITH THE LAND
The Borrower hereby subjects the Project, the Site and the Units to the covenants,
reservations and restrictions set forth in this Agreement. The Issuer and the Borrower hereby
declare their express intent that the covenants, reservations and restrictions set forth herein shall
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 Borrower's successors in title to the Project, the
Units, and the Site, throughout the term of this Agreement. Each and every contract, deed,
mortgage, lease or other instrument hereafter executed covering or conveying the Project, the Units
or the Site, or any portion thereof or interest therein (excluding any transferee of a membership
interest in the Borrower), shall conclusively be held to have been executed, delivered and accepted
subject to such covenants, reservations and restrictions, regardless of whether such covenants,
reservations and restrictions are' set forth in such contract, deed, mortgage, lease or other
instrument.

SECTION 8. RECORDING

The Borrower shall cause this Agreement and all amendments and supplements hereto to
be recorded in the conveyance and real property records of Cook County, Illinois, and in such
other places as the Issuer may reasonably request. The Borrower shall pay all fees and charges
incurred in connection with any such recording.

SECTION 9. AGENTS OF THE ISSUER

The Issuer shall have the right to appoint agents to catry out any of its duties and obligations
hereunder, and shall, upon written request, certify in writing to the other party hereto any such
agency appointment.

SECTION 10. NO CONFLICT WITH OTHER DOCUMENTS.

The Borrower warrants and covenants that it has not and will not. execute any other
agreement with provisions inconsistent or in conflict with the provisions hereof (except documents
that are subordinate to the provisions hereof), and the Borrower agrees that the requirements of
this Agreement are paramount and controlling as to the rights and obligations herein set forth,
which supersede any other requiréments in conflict herewith.

SECTION 11. INTERPRETATION

Any capitalized terms not defined in this Agreement shall have the same meaning as terms
defined in the Funding Loan Agreement, the Borrower Loan Agreement or Section 142(d) of the
Code and the regulations heretofore or hereafter promulgated thereunder or with a Tax Counsel
‘No Adverse Effect Opinion (as defined in the Funding Loan Agreement).

SECTION 12. AMENDMENT

Subject to any restrictions set forth in the Funding Loan Agreement, this Agreement may
be amended by the parties hereto to reflect changes in Section 142(d) of the Code, the regulations
hereafter promulgated thereunder and revenue rulings promulgated thereunder, or in the
interpretation thereof,



SECTION 13, SEVERABILITY
The invalidity of any clause, part or provision of this Agreement shall not affect the validity
of the remaining portions thereof.

SECTION 14, NOTICES

Any notice, demand or other communication required or permitted hereunder shall be in
writing and shall be deemed to have been given if and when personally delivered and receipted
for, or, if sent by private courier service or sent by overnight mail service, shall be deemed to have
been given if and when received (unless the addressee refuses to accept delivery, in which case it
shall be deemed to have been given when first presented to the addressee for acceptance), or on
the first day after being sent by telegram, or on the third day after being deposited in United States
registered or certified mail, postage prepaid. Any such notice, demand or other communication
shall be given as provided for in Section 11.1 of the Funding L.oan Agreement.

SECTION 15. GOVERNING LAW
This Agreement shall be construed in accordance with and governed by the laws of the
State of Illinois, and where applicable, the laws of the United States of America.

SECTION 16. LIMITED LIABILITY OF BORROWER

Notwithstanding any other provision or obligation stated in or implied by this Agreement
to the contrary, any ‘and all undertakings and agreements of the Borrower contained herein shall
not (other than as expressly provided hereinafter in this paragraph) be deemed, interpreted or
construed as the personal undertaking or agreement of, or as creating any personal liability upon,
any past, present or future partner of the Borrower, and no recourse (other than as expressly
provided hereinafter in this paragraph) shall be had against the property of the Borrower or any
past, present or future partner of the Borrower, personally or individually for the performance of
any undertaking, agreement or obligation, or the payment of any money, under this. Agreement or
any document executed or delivered by or on behalf of the Borrower pursuant hereto or in
connection herewith, or for any claim based thereon. It is expressly understood and agreed that
the Issuer and the registered Borrower of the Note, and its respective successors and assigns, shall
have the right to sue for specific performance of this Agreement and to otherwise seek equitable
relief for the enforcement of the obligations and undertakings of the Borrower hereunder,
including, without limitation, obtaining an injunction against any" violation of this Agreement or
the appointment of a receiver to take over and operate all or any portion of the Project in
accordance with the terms of this Agreement. This Section shall survive termination of this
Agreement.

[Signatures Appear on Following Page]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed
and sealed by their respective, duly authorized representatives, as of the day and year first above
written.

CITY OF CHICAGO

By:

Jill Jaworski,
_ Chief Financial Officer
(SEAL)

ATTEST:

Anna M. Valencia,
City Clerk

[Signature page to Land Use Restriction Agreement]

10



Acknowledged and agreed to:

THRIVE EXCHANGE, LLC
an Illinois limited liability company

By: DL3 THRIVE EXCHANGE LIHTC, LLC,
an [llinois limited liability company,
its general partner

By: DL3 REALTY ADVISORS, LLC, an Illinois limited
liability company, its sole member

By:

Name:
Title:

[Acknowledgement and Agreement to Land Use Restriction Agreement]
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STATE OF ILLINOIS )

) ss:
COUNTY OF COOK )

BEFORE ME, the undersigned authority, on this day personally appeared JILL
JAWORSKI and ANNA M. VALENCIA, the CHIEF FINANCIAL OFFICER and CITY CLERK,
respectively, of the CITY OF CHICAGO, a municipal corporation and home rule unit of local
government duly organized and validly existing under the Constitution and laws of the State of
Illinois (the “Issuer’), known to me to be the persons whose names are subscribed to the foregoing
instrument, and acknowledged to me that each executed thc same for the purposes and
consideration therein expressed and in the capacity therein stated, as the act and deed of said Issuer.

GIVEN UNDER MY HAND and seal of office, this___ day of , 2024,

[SEAL]

Notary Public in and for the State of Illinois

My commission expires on:

[Notarization of Land Use Restriction Agreement — City]
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STATE OF ILLINOIS )

) ss
COUNTY OF COOK )
On this day of , 2024, before me, the undersigned notary public,

personally appeared, proved to me through satisfactory evidence of identification, which was my
personal knowledge, to be the person whose name is signed on the preceding or attached document,
and acknowledged to me that s/he signed it voluntarily , as the of Preservation
of Affordable Housing, Inc., the sole member of DL3 Thrive Exchange LIHTC South, LLC, the
managing member of Thrive Exchange, LLC, for its stated purpose as the free and voluntary act
of Thrive Exchange, LLC.

Notary Public

My commission expires on:
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EXHIBIT A

PROJECT PROPERTY LEGAL DESCRIPTION

[TO COME]
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EXHIBIT B
INCOME COMPUTATION AND CERTIFICATION"

NOTE TO APARTMENT OWNER: This form is designed to assist you in computing
Annual Income in accordance with the method set forth in the Department of Housing and Urban
Development (“HUD”) Regulations (24 CFR Part 5). You should make certain that this form is at
all times up to date with HUD Regulations. All capitalized terms used herein shall have the
meanings set forth in the Land Use Restriction Agreement, dated as of 1, 2024, between
the City of Chicago and Thrive Exchange, LL.C, an Illinois limited liability company (the
“Borrower™).

Re:

Chicago, IL

1/We, the undersigned, being first duly sworn, state that I/we have read and answered fully
and truthfully each of the following questions for all persons who are to occupy the unit in the
above apartment project for which application is made. Listed below are the names of all persons
who intend to reside in the unit:

Name of Members  Relationship to Head Age Social Security Place of

of the Household of Houschold. Number Employment
HEAD
SPOUSE
1. Total Anticipated Income. The total anticipated income, calculated in accordance
with this paragraph 6, of all persons listed above for the 12-month period beginning the date that
I/we plan to move into a unit (i.e., )is §

. Included in the total anticipated income listed above are:

(@) the full amount, before payroll deductions, of wages and salaries, overtime
pay, commissions, fees, tips and bonuses, and other compensation for personal services;

(b) the net income from operation of a business or profession or net income
from real or personal property (without deducting expenditures for business expansion or
amortization or capital indebtedness); an allowance for depreciation of capital assets used
in a business or profession may be deducted, based on straight-line depreciation, as
provided in Intérnal Revenue Service regulation; include any withdrawal of cash or assets
from the operation of a business or profession, except to the extent the withdrawal is
reimbursement of cash or assets invested in the operation by the above persons;

(c) interest and dividends (see below);

* The form of Income Computation and Certification shall be conformed to any amendments made to 24 CFR Part 5,
or any regulatory provisions promulgated in substitution therefor.
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(d) the full amount of periodic. payments received from social security,
annuities, insurance policies, retirement funds, pensions, disability or death benefits, and
other similar types of periodic receipts, including a lomp sum payment for the delayed start
of a periodic payment;

(e) payments in lieu of earnings, such as unemployment and disability
compensation, workmen’s compensation and severance pay;

() the amount of any public welfare assistance payment; if the welfare
assistance payment includes any amount specifically designated for shelter and utilities that
is subject to adjustment by the welfare assistance agency in accordance with the actual cost
of shelter and utilities, the amount of welfare assistance income to be included as income
shall consist of:

i) the amount of the allowance or grant exclusive of the amount
specifically designated for shelter or utilities, plus

(i)  the maximum amount that the welfare assistance agency could in
fact allow the family for shelter and utilities (if the family’s welfare assistance is
ratably reduced from the standard of need by applying a perceritage, the amount.

~ calculated under this paragraph (f) shall be the amount resulting from one
application of the percentage);

(g) periodic and determinable allowances, suchas alimony and child support
payments and regular contributions or gifts received from persons not residing in the
dwelling; and

(h) all regular pay, special pay and allowances of a member of the Armed
Forces.

Excluded from such anticipated. total income are:

(a) income from employment of children (including foster children)
under the age of 18 years;

(b) payment received for the care of foster children or foster adults;

(c) lump-sum additionsto family assets, such as inheritances, insurance
payments (including payments under health and accident insurance and worker’s
compensation), capital gains and settlement for personal or property losses;

(d) amounts received by the family that are specifically for, or in
reimbursement of, the cost of medical expenses for any family r‘\nember;

(e) income of a live-in aide;

) the full amount of student financial assistance paid directly to the
student or to the educational institution;



() special pay to a family member serving in the Armed Forces who is
exposed o hostile fire;

(h) amounts received under training programs funded by the
Department of Housing and Urban Development (“HUD);

1) amounts received by a disabled persen that are disregarded for a
limited time for purposes of Supplemental Security Income eligibility and benefits
because they are set aside for use under a Plan to Attain Self-Sufficiency (PASS);

4] amounts received by a ‘participant in other publicly assisted
programs which are specifically for of in reimbursement of out-of-pocket expenses
incurred (special equipment; clothing, transportation, child care, etc.) and which are
made solely to allow participation in a specific program;

(k)  aresident service stipend in a modest amount (not to exceed $200
per month) received by a resident for performing a service for the Owner, on a
part-time basis, that enhances the quality of life in the Project, including, but not
limited to, fire patrol, hall monitoring, lawn maintenance and, resident initiatives
coordination (no resident may receive more than one stipend during the. same
period of time);

)] compensation from state or local employment training programs in
training of a family member as resident management staff, which compensation is.
received under employment training programs (including training programs not
affiliated with a local government) with clearly defined goals and objectives, and
which compensation is excluded only for the period during which the family
member participates in the employment training program;

(m) reparations payment paid by a foreign government pursuant to
claims filed under the laws of that government for persons who were persecuted
during the Nazi era;

{n) earnings in excess of $480 for each full-time studerit, 18 years or
older, but excluding the head of houschold and spouse;

(0) adoption assistance payments in excess of $480 per adopted child;

(r) deferred periodic payments of supplemental security income and
social security benefits that are received in a lump sum payment;

(@ amounts received by the family in the form of refunds or rebates
under state or local law for property taxes paid on the dwelling unit;

(r) amounts paid by a state agency to a family with a developmentally
disabled family member living at home to offset the cost of services and equipment
needed to keep the developmentally disabled family member at home;

(s) temporary, nonrecurring or sporadic income (including gifts); and
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® amounts specifically excluded by any other federal statute from
consideration as income for purposes of determining eligibility or benefits under a
category of assistance programs that includes assistance under any program to
which the exclusions set forth in 24 CFR 5.609(c) apply.

Assets.

(a) Do the persons whose income or contributions are included in Item
above:

(1) have savings, stocks, bonds, equity in real property or other form of capital
investment (excluding the values of necessary items of personal property such as
furniture and automobiles, equity in a housing cooperative unit or in a manufactured
home in which such family resides, and interests in Indian trust land)?

Yes No.

(1i)  have they disposed of any assets (other than at a foreclosure or bankruptcy
sale) during the last two years at less than fair market value?
Yes No.

(b) If the answer to (i) or (ii) above is yes, does the combined total value of all
such assets owned or disposed of by -all such persons total more than $5,000?
Yes No.

(c) If the answer to (b) above is yes, state:
1) the total value of all such assets:

(i)  the amount of income expected to be derived from such assets in the
12-month period beginning on the date of initial occupancy of the unit that you
propose to rent: $ and

(ili)  the amount of such income, if any, that was included in Item 6 above:

$

Full-time Students.

(a) Are all of the individuals who propose to reside in the unit full-time
students?
Yes No.

A full-time student is an individual enrolled as a full-time student (carrying a
subject load that is considered full-time for day students under the standards and
practices of the educational institution attended) during each of five calendar
months during the calendar year in which occupancy of the unit begins at an
educational organization which normally maintains a regular faculty and
curriculum and normally has a regularly enrolled body of students in attendance
or an individual pursuing a full-time course of institutional or farm training under
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the supervision of an accredited agent of such an educational organization or of
a state or political subdivision thereof.

(b) If the answer to 8(a) is yes, are at least two of the proposed occupants of the
unit a husband and wife entitled to file a joint federal income tax return?
Yes No.

9. Relationship to Project Owner. Neither myself nor any other occupant of the unit I/we
propose to rent is the Owner, has any family relationship to the Owner, or owns directly or
indirectly any interest in the Owner. For purposes of this paragraph, indirect ownership by an
individual shall mean ownership by a family member; ownership by a corporation, partnership,
estate or trust in proportion to the ownership or beneficial interest in such corporation, partnership,
estate or trust held by the individual or a family member; and ownership, direct or indirect, by a
partner of the individual.

10.  Reliance. This certificate is made with the knowledge that it will be relied upon by the
Owner to determine maximum income for eligibility to occupy the unit and is relevant to the status
under federal income tax law of the interest on obligations issued to provide financing for the
apartment development for which application is being made. I/'We consent to the disclosure of such
information to the issuer of such obligations, the holders of such obligations, any fiduciary acting
on their behalf and any authorized agent of the Treasury Department or the Internal Revenue
Service. I/We declare that all information set forth herein is true, correct and complete and based.
upon information I/we deem reliable, and that the statement of total anticipated income contained
in paragraph 6 is reasonable and based upon such investigation as the undersigned deemed
' necessary.

11.  Further Assistance. [/We will assist the Owner in obtaining any information or documents
required to verify the statements made herein, including, but not limited to, either an income
verification from my/our present employer(s) or copies of federal tax returns for the immediately
preceding two calendar years.

12. Misrepresentation. I/We acknowledge that I/we have been advised that the making of any
misrepresentation or misstatement in this declaration will constitute a material breach of my/our
agreement with the Owner to lease the unit, and may entitle the Owner to prevent or terminate
my/our occupancy of the unit by institution of an action for ejection or other appropriate
proceedings,

[Signatures Appear on Following Page]
\
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I/'We declare under penalty of perjury that the foregoing is true and correct. Executed this

day of in , lllinois
Applicant Applicant
Applicant Applicant

[Signature of all persons over the age of 18 years listed in 2 above required.]

SUBSCRIBED AND SWORN to before me this___day of

(NOTARY SEAL)

Notary Public in and for the State of

My Commission Expires:

FOR COMPLETION BY APARTMENT OWNER ONLY:

1. Calculation of eligible income:
a. Enter amount entered for entire houschold in 6 above: $
b. (1) if the amount entered in 7(c)(i) above is greater than $5,000, enter the total

amount entered in 7(c)(ii), subtract from that figure the amount entered in
7(c)(iii) and enter the remaining balance ($ )

(2)  multiply the amount entered in 7(c)(i} times the current passbook savings
rate as determined by HUD to determine what the total annual earnings on
the amount in 7(c)(ii) would be if invested in passbook savings ($_

), subtract from that figure the amount entered in 7(c)(iii) and enter
the remaining balance ($ ); and enter at right the greater of the
amount calculated under (1} or (2) above:

C. TOTAL ELIGIBLE INCOME (Line 1.a plus line 1.b(3)): $

2. The amount entered in 1.c is:
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Less than 60% of Median Gross Income for Area.*

More than 60% of TMedian Gross Income for the Area***

3. Number of apartment unit assigned:
Bedroom Size: Rent: $
4. The last tenants of this apartment unit for a period of 31 consecutive days [had/did not

have] aggregate anticipated annual income, as certified in the above manner upon their

initial occupancy of the apartment unit, of less than 60% of Median Gross Income for the
Area.

5. Method used to verify applicant(s) income:

Employer income verification,

Copies of tax returns.
Other ( )

Borrower or Manager

** Median Gross Income for the Arca” means the median income for the area where the Project is located as
determined by the Secretary of Housing and Urban Development under Section 8(0(3) of the United States
Housing Act of 1937, as amended, or if programs under Section 8(f) are terminated, median income
determined under the method used by the Secretary prior to the termination. “Median Gross Income for the
Area” shall be adjusted for family size.

=++See footnote 2.
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INCOME VERIFICATION
(for employed persons)

The undersigned employee has applied for a rental unit located in a project financed by the
City of Chicago. Every income statement of a prospective tenant must be stringently verified.
Please indicate below the employee’s current annual income from wages, overtime, bonuses,
commissions or any other form of compensation received on a regular basis.

Annual wages
Overtime

Bonuses
Commissions

Total current income

I hereby certify that the statements above are true and complete to the best of my
knowledge.

Signature Date Title

I hereby grant you permission to disclose my income to Thrive Exchange, LLC, an Illinois
limited liability company, or its related entity, in order that it may determine my income eligibility
for rental of an apartment located in one of its projects which has been financed by the City of
Chicago.

Signature Date

Please send to:
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INCOME VERIFICATION
(for self-employed persons)

I hereby attach copies of my individual federal and state income tax returns for the immediately
preceding two calendar years and certify that the information shown in such income tax returns is
true and complete to the best of my knowledge.

’

Signature Date



EXHIBIT C
CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE

The undersigned, on behalf of Thrive Exchange, LLC, an Illinois limited liability company
(the “Owner™), hereby certifies as follows:

1. The undersigned has read and is thoroughly familiar with the provisions of the Land
Use Restriction Agreement dated as of 1, 2024 (the “Land Use Restriction
Agreement”), between the City of Chicago and the Owner. All capitalized terms used herein shall
have the meanings given in the Land Use Restriction Agreement.

2, Based on Certificates of Tenant Eligibility on file with the Owner, as of the date of
this Certificate the following number of completed Units in the Project (i) are occupied by
Qualifying Tenants (as such term is defined in the Land Use Restriction Agreement), or (ii) were
previously occupied by Lower-Income Tenants and have been vacant and not reoccupied except
for a temporary period of no more than 31 days:

Occupied by Qualifying Tenants™" No of Units

Previously occupied by Qualifying Tenants
(vacant and not reoccupied except for a

temporary period of no more than 31 days): No of Units
3. The total number of completed Units in the Projectis _
4. The Total number in 2 is at least 40% of the total number in 3 above.
5. No Event of Default (as defined in the Land Use Restriction Agreement) has

occurred and is subsisting under the Land Use Restriction Agreement, except as set forth in
Schedule A attached hereto.

[Signature Appears on Following Page]

**** A unit all of the occupants of which are full-time students does not qualify as a unit occupied by

Qualifying Tenants, unless one or more of the occupants was entitled to file a joint tax return or unless
otherwise described in Section 42(1))(3)(D) of the Code.
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THRIVE EXCHANGE, LLC
an Illinois limited liability company

By: DL3 THRIVE EXCHANGE LIHTC, LLC,
an Illinois limited liability company,
its general partner

By: DL3 REALTY ADVISORS, LLC, an Illinois limited
liability company, its sole member

By:

Name:
Title:
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