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LOW INCOME HOUSING TAX CREDIT EXTENDED USE AGREEMENT

Project Summary

Project Owner: < MeCrory Senior Apartments, LLC

Project Owner’s Address: 666 Dundee Road, Suite 1102, Northbrook, Illinois 60062
Project Name: McCrory Senior Apartments

Project Address: 1659 West Washington Blvd., Chicago, Illinois 60612
[HDA Project Application No.: 11197

Project Unit Count: 62/ 1 Number of Low Income Units/ Total Number of Units in the Project)

Minimum Low Income Set-Aside Election: At-least 40% of the units in the Project must be
occuried by Tenants at or below 60% of Area
Meaian® Gross Income and Rent-Restricted in
accordapce with such income level.

Minimum Applicable Fraction for Project: 100%

THIS LOW INCOME HOUSING TAX CREDIT EXTENDED USE AGREEMENT
(this “Agreement”) is entered into on the 8 day of ‘YY]C v, 2017, by and between
ILLINOIS HOUSING DEVELOPMENT AUTHORITY (the “Auvtiority™), a body politic and
corporate established pursuant to the Illinois Housing Development Act, 'LCS 3805/1 ef seq., as
amended from time to time (the “Act”) with its principal offices located at 111 East Wacker
Drive, Suite 1000, Chicago, Illinois 60601, and MCCRORY SENIOR APARTMENTS, LLC,
(the “Owner”), an Illinois limited liability company with its principal offices located at 666
Dundee Road, Suite 1102, Northbrook, Illinois 60062.

RECITALS
(1)  The Owner is the holder of legal title to certain real property upon which a
qualified low-income housing development is erected, or to be erected, with the common address
set forth above in the Project Summary, and legally described on Exhibit A attached hereto.
(2)  The Authority has been designated by Section 7.24g of the Act as the

housing credit agency for the State of Illinois for the allocation of low-income housing tax credit
authority (“Tax Credit Authority”) pursuant to Section 42 of the Code (as hereinafter defined).
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(3)  The Owner has applied to the Authority for an allocation of Tax Credits in
connection with the Project, and has represented to the Authority in its Application (as
hereinafter defined) that it will lease at least the minimum percentage of Units (as hereinafter
defined) and residential floor space in the Project to Qualifying Tenants (as hereinafter defined)
such that the Minimum Applicable Fraction for the Project shall be as set forth above in the
Project Summary.

(4y  As a condition precedent to the allocation of Tax Credit Authority, the
Owner must enter into an extended low income housing commitment, as provided in Section 42
of the Code, to be recorded in the Office of the Recorder of Deeds in the county in which the
Project is lozated in order to create certain covenants running with the land for the purpose of
enforcing the requirements of Section 42 of the Code by regulating and restricting the use,
occupancy and (ransfer of the Project.

(5) - 7he Owner under this Agreement, intends, declares and covenants that the
regulatory and restrictivé covenants set forth herein governing the use, occupancy and transfer of
the Project shall be and are ¢zvenants running with the Project land for the Compliance Period
and Extended Use Period (asn«reinafter defined), are binding upon all subsequent owners and
operators of the Project during such Compliance Period and Extended Use Period, and are not
merely personal covenants of the Owner, such that this Agreement shall be, and shall satisfy all
requirements applicable to, an extended 0w income housing commitment for purposes of
Section 42 of the Code.

In consideration of the mutual promises sct.forth below, and other good and valuable
consideration, the Owner and the Authority agree as foliows:

A. Definitions.

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

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

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

“Application” means the application the Owner submitted to the Authority in
connection with the reservation, carryover allocation or allocation of Tax Credit Authority.

“Area Median Gross Income” means the median gross income of the area in
which the Project is located as determined by the Secretary (as hereinafter defined) for purposes
of Section 42 of the Code, including adjustments for family size.

“Assumption Agreement” means that certain agreement defined in Section F of
this Agreement.
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“Authority” means the Illinois Housing Development Authority and its successor.

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

“Compliance Period” (notwithstanding Section 42(1)(1) of the Code) means the
period of 15 consecutive taxable years beginning with the first taxable year of the Credit Period,
unless otherwise indicated herein or unless terminated earlier in accordance with Section D
hereof.

“Credit Period” means, with respect to any building in the Project, the period of
ten taxable yeats beginning with the taxable year in which such building is placed in service or
(at the election el the Dwner) the following taxable year.

“Extended /Jse Period” means the period beginning with the first day of the
Compliance Period and ending on the date which is 15 years after the end of the Compliance
Period, unless otherwise indicat<a herein or unless terminated earlier in accordance with Section
D hereof.

“Extremely Low Income”” nizans a household income that does not exceed 30% of
the median income for the area in which a Froject is located.

“Floor Space Fraction” means tha {raction, the numerator of which is the total
floor space of the Low Income Units in a building ard ‘e denominator of which is the total floor
space of the Units in such building,

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

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

“Low Income” means, with respect to any tenant in the Project, an'income level
not exceeding 50% or 60% of Area Median Gross Income, as applicable to the Project pursuant
to the Minimum Low Income Set-Aside Election set forth above in the Project Summary, or, in
context, such alternative income level as may be set forth herein.

“Low Income Unit” means a Unit in the Project that is occupied by (or, pursuant
to the Code, treated as occupied by) a Qualifying Tenant, is Rent-Restricted and meets the other
requirements of Section 42 of the Code, in particular, Section 42(1)(3).

“Minimum Applicable Fraction” means the proportion of the Project, measured
by calculation of the Applicable Fraction in accordance with Section 42 of the Code, which is
required to be occupied by Qualified Tenants, as set forth above in the Project Summary.
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“Minimum Low Income Set-Aside Election” means the minimum number of
Units in the Project required to be Low Income Units for purposes of determining the income
level for Qualifying Tenants, which Minimum Low Income Set-Aside Election for this Project is
20% or 40% of the Units, as set forth above in the Project Summary.
|
“Occupancy Restrictions” means those restrictions set forth in Section C(1) of this
Agreement.

“Project” means the residential rental housing project identified above in the
Project Summary.

“Qualified Low Income Housing Project” means a residenttal rental project
meeting the recuiements of Section 42 of the Code.

“Qualifving Tenants” means individuals or families whose income is less than or
equal to the percentage Of Area Median Gross Income (including adjustments for family size), as
applicable to the Project pursuant to the Minimum Low Income Set-Aside Election set forth
above in the Project Summary, as determined in accordance with Section 42. Individuals or
families meeting this requiremen’ shall be referred to herein as “Qualifying Tenants”. For so
long as a tenant, which had been delernined to be a Qualifying Tenant, occupies the particular
Unit, the tenant will remain a Qualify'nz Tenant if the tenant's income, upon the most recent
income certification, does not exceed 140% of the applicable Low Income limit.

“Regulations” means those regulaticps promulgated pursuant to the Code.

“Rent-Restricted” means, with respect’ t0 any Unit, that the Gross Rent with
respect to such Unit is not more than 30% of the imputcd income limitation applicable to such
Unit pursuant to Section 42(g)(2)(C) of the Code, as modifiec herein, if applicable.

“Secretary” means the Secretary of the Treasury of tiie TInited States.

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

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

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

“Tax Credits” means the low income housing tax credits for which owners of a
Qualified Low Income Housing Project may qualify pursuant to Section 42 of the Code.
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“Tax Credit Authority” means the maximum amount of Tax Credits which,
pursuant to an allocation by the Authority under Section 42(h)(1) of the Code or by virtue of the
qualification under Section 42 (h)(4) of the Code, may be received by the owner of a Qualified
Low Income Housing Project in any one year.

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

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

“Uait Fraction” means the fraction, the numerator of which is the total number of
Low Income Uriis.n.a building and the denominator of which is the total number of Units in
such building,

B. Representations, Warranties and Covenants of the Owner.

The Owner hereby maxces the following representations and warranties to induce
the Authority to enter into this Agree nent:

(1)  The Owner (i) is duly oreanized and validly existing under the laws of the
state in which it was formed, and is qualified to wransact business under the laws of the State of
lilinois; (ii) has the power and authority to own.its properties and assets and to carry on its
business as now being conducted (and as now conteniniated by this Agreement); and (iii) has the
full legal right, power and authority to execute and deliver this Agreement and to perform all the
undertakings of the Owner hereunder.

(2)  The execution and performance of this Agrezment by the Owner (i) will
not violate or, as applicable, have not violated, any provision of law; rule or regulation, or any
order of any court or other agency or governmental body; (i) will not viclate or, as applicable,
have not violated, any provision of any indenture, agreement, mortgage, morigage note, or other
instrument to which the Owner is a party or by which it or the Project is bourd; xad (iii) will not
result in the creation or imposition of any prohibited lten, charge or encumbrance’of any nature.

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

(4)  There is no action, suit or proceeding at law or in equity or by or before
any governmental instrumentality or other agency now pending, or, to the knowledge of the
Owner, threatened against or affecting it, or any of its properties or rights, which, if adversely
determined, would materially impair its right to carry on business substantially as now conducted
(and as now contemplated by this Agreement), or would materially adversely affect its financial
condition.
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(5)  The Project constitutes or will constitute a Qualified Low Income Housing
Project, as defined in Section 42, within and throughout the time period required under this
Agreement and Section 42.

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

(7)  During the term of this Agreement, all Low Income Units shall be leased
and rented ormade available to members of the general public who qualify as Qualifying
Tenants (or otlervise qualify for occupancy of the Low Income Units).

(8) - Jpon completion of the rehabilitation or construction of the Project, and
during the remainder of the term of this Agreement, the Owner represents, warrants and agrees
that each Low Income Unit »ill be and will remain suitable for occupancy taking into account
local, health, safety and building codes.

(9)  Upon completior of the rehabilitation or construction of the Project, the
Owner will not demolish any part of the Project, or substantially subtract from any real or
personal property of the Project or permit the nse of any residential rental Unit for any purpose
other than rental housing during the term of this Agreement, unless required by law.

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

(11}  The Owner represents and warrants that it has not and will not execute any
other agreements with provisions contradictory to, or in opposition to, the provisions hereof, and
that in any event, the requirements of this Agreement are paramount and cenroiling as to the
rights and obligations herein set forth and supersede any other requirements in cenflict herewith.

(12)  The Owner agrees, warrants, and covenants to comply with all-applicable
laws, ordinances, statutes, codes, orders, rules, regulations and decrees of any governmental
authority, including, without limitation, the following: Section 42, Regulations and rulings
pursuant to Section 42 and the Code generally, the Act and Rules promulgated under the Act, as
amended from time to time; the Civil Rights Act of 1964 (42 U.S.C. 2000(d)); Executive Order
11063, as amended by Executive Order 12259; Executive Order 11246; Age Discrimination Act
of 1975 (42 U.S.C. 6101 et seq.); Equal Credit Opportunity Act (15 U.S.C. 1691 et seq.); Fair
Credit Reporting Act (15 U.S.C. 1681 et seq.); Fair Housing Act, as amended (42 U.S.C. 3601 et
seq.); the Americans with Disabilities Act of 1990 (42 U.S.C. 12101 et seq.; Section 504 of the
Rehabilitation Act of 1973 (29 U.S.C. 794); Architectural Barriers Act of 1968 (42 U.S.C. 4151
et seq.); Section 3 of the Housing and Urban Development Act of 1968; Executive Orders 11625,
12432 and 12138, as amended; the Copeland “Anti-Kickback” Act (18 U.S.C. 874 et seq.); the
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Uniform Relocation Assistance and Real Property Acquisition Policies Act (42 U.S.C. 4201 et
seq.); the Housing and Community Development Act of 1974; the National Environmental
Policy Act (42 U.S.C. 4321 et seq.); (“NEPA™); the Lead-Based Paint Poisoning Prevention Act
(42 U.S.C. 4822 et seq.); and such governmental requirements as may be from time to time
amended or superseded and all of their implementing regulations, as may be amended.

C. Occupancy Restrictions.

(1) At least the percentage of Units and percentage of floor space in the
Project (and in each building in the Project, as applicable) needed to support the Minimum
Applicable Fraction, as set forth above in the Project Summary, shall be both Rent-Restricted
and occupied (or treated as occupied as provided herein) by Qualifying Tenants, as determined in
accordance witn Section 42 and the Regulations. The Owner shall make the determination of
whether an individuz! or family is a Qualifying Tenant at least annually on the basis of the
current income of such Qualifying Tenant(s). Any Unit occupied by an individual or family who
is a Qualifying Tenant ‘at’ the commencement of occupancy shall continue to be treated as if
occupied by a Qualifying Tenant, provided that should such Qualifying Tenant's income
subsequently exceed one hundied forty percent (140%) of the applicable income limit, such
tenant shall no longer be a Qualif/ing Tenant if, after such determination of income, but prior to
the next determination, any residenfia! Unit of comparable or smaller size in the building is
rented to a tenant who is not a Qualifying Tenant. If a tenant ceases to be a Qualifying Tenant,
the Owner shall take such steps as may be.necessary to ensure that the Project meets the
Minimum Applicable Fraction. A Low Income unit that has been vacated will continue to be
treated as a Low Income Unit, provided that reasorgble attempts are made to rent the Unit. In no
case will a Unit be treated as a Low Income Unit i 2il; the tenants of the Unit are students {as
determined under Section 152(f)(2) of the Code), no unz of whom is entitled to file a joint
income tax return; provided, however, that such rule siall ret apply to the types of students
identified at Section 42(1)(3)(D) of the Code.

(2)  The Owner shall require each individual or fapzily that is intended to be a
Qualifying Tenant (i) to sign and deliver an income certification form ptior to occupancy of a
Low Income Unit in the Project; (ii) to sign and deliver such income certification form at least
annually so long as such individual or family remains a tenant in the Project;-aus {iii) to provide
appropriate documentation to support each such certification in accordance with/the Regulations
and in accordance with the requirements of the Authority, as such may be modifiec¢-from time to
time. The Owner shall be responsible for assuring that each tenant's income certifications and
documentation satisfy the Regulations and the requirements of the Authority. The Owner shall
retain the income certification forms and supporting documentation for all Qualifying Tenants
for a period of five years, or such other period as may be specified-in Section 42 and/or the
Regulations.

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

(4)  The Owner covenants that, throughout the Extended Use Period, the
Owner will not evict or terminate the tenancy, other than for good cause, of the tenant of any
Low Income Unit, and that each such Low Income Unit shall remain Rent Restricted in
accordance with the requirements of Section C(1).

(5) At least seven (7) of the Units in the Project must be Rent Restricted and
occupied by Qualifying Tenants at or betow thirty percent (30%) of Area Median Gross Income.

¢6)  Throughout the Compliance Period and the Extended Use Period, an
[linois-domiciied “‘qualified nonprofit organization™ within the meaning of Section 42(h)(5}C)
of the Code shali .orwn a 25% to 50% interest in the general partner or managing member of the
Owner and shall materially participate (within the meaning of Section 469(h) of the Code) in the
development and operattoinf the Project.

(7)  As set forth in the Statewide Referral Network Agreement and the
Supportive Housing Plan (or other name as appropriate), which has been approved by the
Authority, the Owner will reserve at 'east seven (7) of the Units in the Project for Extremely Low
Income Qualifying Tenants who are hcmeless, at risk of homelessness, and/or have disabilities,
and who require access to supportive services in.order to maintain housing,

(8) At least thirteen (13) of the Units in the Project will be constructed to
exceed minimum accessibility requirements of the (Hinsis Accessibility Code, Section 504 of the
Rehabilitation Act of 1973, as amended, and the Unifarn Federal Accessibility Standards, as
applicable, for persons with mobility impairments (as deiined-in ICC/ANSI 117.1.2003 Section
1002). An additional two (2) Units in the Project will bz corustructed to exceed minimum
accessibility requirements of the Illinois Accessibility Code, Section 504 of the Rehabilitation
Act of 1973, as amended, and the Uniform Federal Accessibility Standards, as applicable, for
persons with sensory impairments in accordance with the Application (and as defined in
ICC/ANSI 117.1.2003 Section 1005) and any supporting documentation submitted with the
Application. Requirements of the Americans with Disabilities Act of 1990 {4217 S.C. 12101 et
seq.) must be met. An additional forty-nine (49) Units in the Project will be constructed to
exceed minimum adaptable dwelling unit requirements of Section 400.360 ¢f *he Illinois
Accessibility Code, as amended, in accordance with the Application' and any supporting
documentation submitted with the Application. The proportion of “accessible” and “adaptable”
Units which must be constructed for Qualifying Tenants must be consistent with the Project’s
Applicable Fraction. -

(9)  The Owner will reserve 100% of the Units in the Project for “Elderly
Housing”, meaning that the housing is (i) intended for, and solely occupied by, persons age 62
and older; or (i1) intended and operated for occupancy by at least one person age 55 and older per
Unit, and at least 80% of the Units within the housing facility are so occupied, when such
housing also provides “Elderly Services”, as defined in the Authority’s Qualified Allocation
Plan; or (ii1) provided for under any state or federal program that the United States Department
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of Housing and Urban Development' has determined is specifically designed and operated to
assist elderly persons (as defined in such state or federal program.

(10)  The Project will be constructed and/or maintained consistent with Owner-
selected and Authority-approved Green [nitiative requirements contained in the Application and
commit to obtaining a sustainable building certification from one of the following: (a) U.S.
Green Building Council LEED certification (any level), (b) Enterprise Green Communities
certification, (c) ICC 700 National Green Building Standard (NGBS) certification, (d) Energy
Star Certification, (¢) Minimum ten percent (10%) improvement above ASHRAE 90.1 2010, (f)
HERS rating of 75 or lower, (g} Passive House Institute of the United States Passive House
Certificatior, ¢h) National Green Building Challenge, or (i) Other approved Net Zero Capable
certification asallowed by the Authority.

(1) ~Owner shall coordinate with veteran’s services, through local Department
of Veterans Affairs Surportive Services for Veteran’s Families (SSVF), local [llinois Veteran
Services Officer or U.S.‘Department of Veterans Affairs.

D. Term ot Kestrictions.

(1)  Term. This Azreement shall become effective with respect to a building
in the Project on the first day of the Comyliance Period for such building and shall terminate on
the last day of the Extended Use Period, unless-this Agreement is earlier terminated pursuant to
Sections D(2), D(3) or D(4) below, subject to Section (D)(5) (the “Term™).

(2)  Involuntary Non-Compliance. ~This Agreement and the Occupancy
Restrictions shall cease to apply with respect to a building or portion thereof) in the event and to
the extent of involuntary noncompliance caused by umnroressen events such as fire or other
casualty loss, seizure, requisition, condemnation or a changa in-federal law or an action of a
federal agency after the date of final allocation of Tax Credi? uthority to the Project that
prevents the Authority from enforcing the requirements of this ‘Agreement; provided that if
insurance proceeds, condemnation awards or other amounts received as a‘tesult of any such loss,
destruction or other event are used to restore the building, the Occupancy Pestrictions shall
continue to apply.

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

(4)  Qualified Contract. The Owner has waived its right to request the
Authority's assistance in procuring a “Qualified Contract”, as defined in the Code, for the
acquisition of a building.
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(5)  Occupancy Restrictions. If this Agreement is terminated prior to the end
of the Extended Use Period pursuant to subsections (3} or (4) above, during the three-year period
following such termination the Owner shall not (i) evict or terminate the tenancy, other than for
good cause, of the tenant of any Low Income Unit, which tenant was in occupancy at the date of
such termination; or (i) increase the rent charged to such tenant of any such Low Income Unit,
except as permitted with respect to Units that are Rent Restricted accordance with the
requirements of Section C(1).

E. Records and Enforcement.

(1)  During normal business hours and upon reasonable notice, the Owner
shall permit apy duly authorized representative of the Authority to inspect all books and records
of the Owner with respect to the Project's compliance with the Occupancy Restrictions and the
requirements of Seciien 42.

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

(3)  The Owner agrees that the representations and covenants set forth in this
Agreement may be relied upon by the Authority and all persons inier=sted in the compliance of
the Project with the provisions of Section 42 and the Regulations. The Qwner further agrees that
all such representations and covenants represent ongoing and continuing requisements, and that
the Owner will give notice to the Authority, in accordance with Section N hercof] in the event of

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

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

(5)  The Owner covenants that it will not knowingly take or permit any action
that would result in a violation of the requirements of Section 42, the Act or this Agreement.
Any violation of Section 42, the Act or this Agreement may constitute or warrant the filing of
RS Form 8823 with the Service. Moreover, the Owner covenants to take any lawful action

10



1706844018 Page: 11 of 22

UNOFFICIAL COPY

(including amendment of this Agreement) as may be necessary, in the opinion of the Authority,
to comply fully with the Code and with all applicable rules, rulings, policies, procedures,
regulations or other official statements promulgated or proposed by the United States
Department of the Treasury, the Service, or the United States Department of Housing and Urban
~ Development, from time to time, pertaining to the Owner's obligations under Section 42 and
affecting the Project.

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

7V . The Owner agrees that the Authority may at any time order it and/or its
managing agent.Cr.roject manager to do whatever is necessary to comply with or refrain from
violating an applicable-law, ordinance, Authority rule, or term of an agreement regarding the
Project, and that the Aathority may file and prosecute a complaint against a managing agent,
Project manager, or the Owneifor a violation of any applicable law or ordinance.

(8)  Upon a deemiination by the Authority that the Owner has failed to
comply with the Occupancy Restrictions or to maintain the Project in good and habitable
condition and suitable for occupancy as heleinabove required, the Owner agrees to correct any
cited noncompliance or to supply any missing certifications within 90 days of receipt of notice of
noncompliance from the Authority; provided that the Authority, in its sole discretion, (i) may
extend the correction period for up to six monthsAf it determines that good cause exists for
granting such extension; and (ii) may provide such vthzr period for correction, whether shorter or
longer, as is {a) permissible under the law; and (b) apprapriate, in the Authonty's determination,
to the circumstances.

(99  The Owner agrees to indemnify and hoid harmless the Authority, its
members, officers, agents and employees from and against all liabilitie=_losses, claims, damages,
judgments, costs and expenses (including, without limitation, reasonable ditomeys' fees) incurred
by the Authority as a result of any inaccuracy in any of the representations and warranties
contained in this Agreement, or as a result of any action by the Owner, includizgclaims by third
parties.

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

(11)  In order to compensate the Authority for its responsibilities pursuant to
Section 42(m)(1)(B)(iii) of the Code, the Owner agrees to pay to the Authority an annual
compliance monitoring fee in an amount which shall be determined by the Authority from time
to time. Such fee must be paid and sent to the Authority lock box at the time that compliance
monitoring information is suppiied to the Authonty, unless the Authonty shall direct an
alternative means or time for payment.

11
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F. _ Transfer Restrictions.

The Owner agrees to notify the Authority in writing prior to any sale, transfer or
exchange of the entire Project, or of any low income portion of the Project, and to provide to the
Authority with the name(s), address(es) and any other information requested by the Authority of
any prospective successor owner and operator of the Project or building. The Owner agrees that
(i) it will not dispose of any portion of a building in the Project unless the individual or entity
that acquires such portion also acquires the entire building in which such portion is located and
(i1) the transferee of the Project shall assume in writing, in a form of Assumption Agreement
acceptable to the Authority, this Agreement and all duties and obligations of the Owner under
this Agreement, Section 42 and the Regulations. The Owner shall have such Assumption
Agreement recerded in the Office of the Recorder of Deeds in the county in which the Project is
located and deliver a copy of such recorded Assumption Agreement, certified by the Recorder of
Deeds, to the Authority prior to the Transfer. The Owner agrees that the Authority may void any
sale, transfer or exchange of the Project if the buyer or successor or other person fails to assume
in writing the requirements of this Agreement, Section 42 and the Regulations. This provision
shall not act to waive any other restriction on sale, transfer or exchange of the Project or any
building in the Project. Nowwitistanding the requirement of an Assumption Agreement, and
regardless of whether any such Assunption Agreement shall be executed, the requirements of
this Agreement are, and shall only e interpreted to be, covenants running with the Project,
encumbering the Project for the terra of this Agreement, and binding upon the Owner's
successors in title and all subsequent owners and operators of the Project.

G. Tenant Selection.

The Owner shall not, in the selection o1 Qualifying Tenants, in the provision of
services or in any other matter relating to the construction, r=habilitation or operation of the
Project, discriminate against any person on the basis of race, crezd, religion, color, sex, sexual
orientation, age, handicap, marital status, family status, national arigin or unfavorable military
discharge, or because the tenant 1s receiving governmental assistance  which includes, but is not
limited to, vouchers or certificates of eligibility under Section 8 of the United States Housing Act
of 1937.

H. Covenants Run With the Land; Successors Bound.

(1) Upon execution and delivery of this Agreement, the Owner shall cause
this Agreement and all amendments hereto to be recorded and filed in the Office of the Recorder
of Deeds of the county in which the Project is located, and shall pay all fees and charges incurred
in connection therewith. All liens on the real property upon which the Project is located must be
subordinate to this Agreement, and the Owner shall obtain the written consent of any existing
superior lienholder of record on the Project to this Agreement and the requirements hereof. The
Owner shall ensure that this Agreement is recorded prior to any and all loan documents used in
connection with the financing for the Project. Upon recording, the Owner shall immediately
transmit to the Authority an executed onginal of the recorded Agreement showing the date and
recording number of record. The Owner agrees that the Authority shall not be required to issue
IRS Form(s) 8609 for the building(s) constituting the Project, unless and until the Authority has
received the properly recorded, executed original of this Agreement.

i2
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(2)  The Owner intends, declares and covenants, on behalf of itself and all
future owners and operators of the Project during the term of this Agreement, that this
Agreement and the covenants and restrictions set forth herein regulating and restricting the use,
occupancy and transfer of the Project (i} shall be and are covenants running with the Project,
encumbering the Project for the term of this Agreement, and binding upon the Owner's
successors in title and all subsequent owners and operators of the Project; (ii) are not merely
personal covenants of the Owner; and (iii) shall bind the Owner (and the benefits shall inure to
the Authority and any past, present or prospective Qualifying Tenant) and its respective
successors and assigns during the term of this Agreement. For the longer of (i) the period during
which the Tz Credits are claimed; and (i1) the Term of this Agreement, each and every contract,
deed or other-instrument hereafter executed conveying the Project, or portion of it, shall
expressly provide that such conveyance is subject to this Agreement; provided, however, that the
covenants contaiies herein shall survive and be effective regardless of whether such contract,
deed or other instrumerni hereafter executed conveying the Project, or portion of it, provides that
such conveyance 1s subjzc to this Agreement.

L Notification of Noncompliance.

The Owner agrees .o notify the Authority or its designee if there i1s a
determination by the Service that the Project is not a “Qualified Low Income Housing Project.”
Notification to the Authority shall be mzde within ten business days of receipt of any such
determination.

J. No Conflicting Agreements.

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

K. Interpretation.

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

L. Amendment.

This Agreement may only be amended with the prior written approval of the
Authority to reflect changes in the Act, Section 42 and/or the Regulations and any revenue ruling
promulgated thereunder, and any such amendment shall be recorded in the Office of the
Recorder of Deeds in the county in which the Project is located. The Owner expressly agrees to
enter into all amendments to this Agreement that, in the opinion of counsel to the Authority, are

13
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reasonably necessary or desirable for maintaining the compliance of the Project under Section 42
and the Regulations.

M. Severability.

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

N. Notices.

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

Authority:  Illinois Housing Development Authority
111 East Wacker Drive, Suite 1000
Chicago, Illinois 60601
" (Atin; Legal Department

And

Illinois Housiug Development Authority
111 East Wackar Orive, Suite 1000
Chicago, [llinois 60601

Attn: Asset Manageuient Department

Owner: McCrory Senior Apartmenis, ULC
666 Dundee Road, Suite 1102
Northbrook, Illinois 60062
Attention: Richard Sciortino

With courtesy copies to:

Applegate & Thorne-Thomsen
440 S. LaSalle Street, Suite 1900
Chicago, Illinois 60605
Attention: Kelli Harsch, Esq.

And

USA McCrory LLC

¢/o Richman Fund Manager, Inc.
340 Pemberwick Road

Greenwich, Connecticut 06831
Attention: Joanne D. Flanagan, Esq.

14
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And

Squire Patton Boggs (US) LLP
2000 Huntington Center

41 South High Street

Columbus, Ohio 43215

Attention: Thomas F. Kibbey, Esqg.

[n connection with the courtesy copies, the Authority will exercise reasonable
efforts to provide copies of any notices given to Borrower;, however, the Authority’s failure to
furnish copicz of such notices shall not limit the Authority’s exercise of any of its rights and
remedies unaer this Agreement, or affect the validity of the notice.

Such addresses may be changed by notice to the other parties given in the same
manner as herein previged. Any notice, demand, request or other communication sent pursuant
to subsection (a) shall be served and effective upon such personal service. Any notice, demand,
request or other communication sent pursuant to subsection (b) shall be served and effective
upon proper deposit with the Urited States Postal Service. Any notice, demand, request or other
communication sent pursuant to ¢ubszction (c) shall be served and effective upon deposit with
the overnight courier.

0. Governing Law.

This agreement shall be governed by the internal laws of the State of Illinois and,
where applicable, the laws of the United States of Anieiica.

P. Project Decertification.

Notwithstanding anything in this Agreement to the coniraiy. if the Owner fails to comply
fully with Section 42, the covenants and agreements contained herein and with all applicable
rules, rulings, policies, procedures, regulations or other official siateraents promulgated or
proposed by the United States Department of the Treasury, the Service ortiie Authority, from
time to time, pertaining to the obligations of the Owner, the Authority may,.in z#ddition to all of
the remedies described above or provided by law or in equity, request the Servicz'to decertify the
Project for Tax Credits and to immediately commence recapture of the Tax Crecits previously
allocated to the Project. In such circumstances, if it shall be permissible under Seciion 42, the
Authority may treat the Tax Credit Authority associated with the Project as “returned credit”
under Section 42 and the Regulations,

Q. Survival of Obligations.
The obligations of the Owner as set forth herein and in the Application shall

survive the allocation of the Tax Credits, and shall not be deemed to terminate or merge with the
awarding of such allocation.

15
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R. Counterparts.

This Agreement may be executed in counterparts, and each counterpart shall, for
all purposes for which an original of this Agreement must be produced or exhibited, be the
Agreement but all such counterparts shall constitute one and the same instrument.

(THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.)

CO0K COUNTY
RECORDER OF DEEDS
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their respective duly authorized representatives, as of the day and year set forth
above.

AUTHORITY:

ILLINOIS HOUSING DEVELOPMENT AUTHORITY
By: M

Printed Nawe: DOBSRA  ALsoN

lts: _ AB&S acdT  EXguTINE DIRBIOK.

OWNER:

MCCRORY SENIOR APARTMENTS, LLC,
an lllinois limited liability compaay

By: McCrory Senior Apartments Manage:. LLC
an Illinois limited liability company,
Its Managing Member

By: Brinshore Development, L.L.C,
an Illinois limited liability company,
its Managing Member

By: RJS Real Estate Serviees T,
an lllinois-ecfporation, a member

By:

Name: Richard J. SciortV

Title: President

IHDA Extended Use Agreement Signature Page
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )
L 6 undersigned, a Notary Public in and for the County an alorgsaid, certify that
YOW..., personally known to me to be the »  ILLINOIS

HOUSING DEVELOPMENT AUTHORITY, and personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in

person g::lcjmowle g hejghe signed and delivered the said instrument in his/her capacity
as the A LLINOIS HOUSING DEVELOPMENT AUTHORITY
as histher free_and voluntary act and deed and as the free and voluntary act and deed of
ILLINOIS HOUSING DEVELOPMENT AUTHORITY, for the uses and purposes therein

set forth. d

Given under my hand and official seal this day o ,2017.

Notary Public )

OFFICIAL SEAL

SHARON HUNLE!

NOTARY PUBLIC - STATE OF ILLRJIS
MY COMMISSION EXPIRES:06/19/18

AAPAPSY

g
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STATE OF ILLINOIS )
) SS
countyor  (.O6IC )

I, the undersigned, a Notary Public in and for the County and State aforesaid, certify that
Richard J. Sciortino, personally known to me to be the President of RJS Real Estate Services,
Inc., a member of Brinshore Development, L.L.C., the managing member of McCrory Senior
Apartmenis Manager, LLC, the managing member of MCCRORY SENIOR APARTMENTS,
LLC and personally known (o me to be the same person whose name is subscribed to the
foregoing insironient, appeared before me this day in person and acknowledged that he/she
signed and delivéréd the said instrument in his/her capacity as President of RIS Real Estate
Services, Inc., a memberof Brinshore Development, L.L.C., the managing member of McCrory
Senior Apartments Msnager, LLC, the managing member of MCCRORY SENIOR
APARTMENTS, LLC, as 'iis'her frec and voluntary act and deed and as the free and voluntary
act and deed of MCCROKY SENIOR APARTMENTS, LLC, for the uses and purposes
therein set forth.

Given under my hand and official szal this It day of C“Qbfuc\ (\\\ ,2017.

| TRAMANEA JOHNSON  Notary Public {/
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES 01051

IHDA Extended Use Agreement Signature Page
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EXHIBIT A

LEGAL DESCRIPTION

LEASEHOLD ESTATE AS CREATED BY THE LEASE AGREEMENT DATED AS OF
MARCH 8, 2017 BY AND BETWEEN FBCC DEVELOPMENT CORPORATION (NFP),
AN ILLINOIS NOT-FOR-PROFIT CORPORATION, LANDLORD, AND MCCRORY
SENIOR APARTMENTS, LLC, AN ILLINOIS LIMITED LIABLITY COMPANY,
TENANT, DEMISING AND LEASING FOR A TERM OF 99 YEARS EXPIRING ON THE
LAST DAY OF THE MONTH DURING WHICH THE 99TH ANNIVERSARY OF THE
COMMENCMENT DATE OCCURS, THE FOLLOWING DESCRIBED PREMISES, TO
WIT:

Lots 4, 5, 6, 7, 8 ana }.in Assessor’s Division of Lots 3 to 7 and (except the East 30 feet) of
Lot 2 in Block 64 of Puge and Wood’s Subdivision of Blocks 50, 63 and 64 in Canal
Trustee’s Subdivision ot Section 7, Township 39 North, Range 14 East of the Third
Principal Meridian, accordizg to the plat thereof recorded October 6, 1869 (Ante-Fire), in
Cook County, Illinois.

ALSO KNOWN AS:

PARCEL 1: 1659 W WASHINGTON BLVD., CHICAGO, ILLINOIS

The West 29.75 feet of the Northwest Quarter of e Original Lot 5 in Assessor’s Division of
part of Lot 2 and all of Lots 3 to 7 in Block 64 in-C2nal Trustee’s Subdivision of Section 7,
Township 39 North, Range 14 East of the Third Principal Meridian, in Cock County, Illinois.

PIN: 17-07-430-001
PARCEL 2: 1655 W WASHINGTON BLVD., CHICAGO, ILLIMMS

The East 30 feet of the Northwest Quarter of Lot 5 (Except that part taken and used for public
alley) in Page and Woods Subdivision of Section 7, Township 39 North, karga 14 East of the
Third Principal Meridian, in Cook County, [llinois, also known as the East 30-tec¢t of Lot 9 in
Assessor's Division of Lots 3 to 7 and (except the East 30 feet) of Lot 2 in Block ¢4 1 Page and
Wood Subdivision of Blocks 50, 63 and 64 in Canal Trustee's Subdivision of Section 7,
Township 39 North, Range 14 East of the Third Principal Meridian, in Cook County, Illinois.

PIN: 17-07-430-002
PARCEL 3: 1653 W WASHINGTON BLVD,, CHICAGO, ILLINOIS

The West 1/3 of Lot 8 in Assessor's Division of Part of Lot 2 and all of Lots 3 to 7 in Block 64 of
Page and Wood’s Subdivision of Blocks 50, 63 and 64 in Canal Trustee's Subdivision of Section
7, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook County, Illinois.

PIN: 17-07-430-003

IHDA Extended Use Agreement Legal Description
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PARCEL 4: 1651 W WASHINGTON BLVD., CHICAGO, ILLINOIS

The West 19.95 feet of the East 39.90 feet of the North 1/2 of Lot 5 in Page and Woods
Subdivision of Block 64 in Canal Trustee's Subdivision of Section 7, Township 39 North, Range
14 East of the Third Principal Meridian, in Cook County, Illinois.

PIN: 17-07-430-004
PARCEL 5: 1649 W WASHINGTON BLVD., CHICAGO, ILLINOIS

The East 19.91 feet of Lot 8 in Assessor's Division of Lots 3 to 7 and (except the East 30 feet) of
Lot 2 in Rloci: 64 of Page and Woods Subdivision of Blocks 50, 63 and 64 in Canal Trustee's
Subdivision ¢ Section 7, Township 39 North, Range 14 East of the Third Principal Meridian, in
Cook County, illirsis.

PIN: 17-07-430-005
PARCEL 6: 1647 W WASZIINGTON BLVD., CHICAGO, ILLINOIS

Lot 7 of Assessor's Division of patt of Lot 2 and all of Lots 3 to 7 in Page and Woods
Subdivision of Block 64 in Canal Trustze's Subdivision of Section 7, Township 39 North, Range
14 East of the Third Principal Meridian,.ix Zook County, [llinois.

PIN: 17-07-430-006
PARCEL 7: 1643 W WASHINGTON BLVD,, CPi7AGO, ILLINOIS

Lot 6 in Assessor's Division of part of Lots 3 to 7 and (Ex/cpt the East 30 feet) of Lot 2 in Block
64 of Page and Woods Subdivision of Blocks 50, 63 and 64 i1 Canal Trustee's Subdivision of
Section 7, Township 39 North, Range 14 East of the Third Principal, Menidian, in Cook County,
Mllinots.

PIN: t7-07-430-007
PARCEL 8: 1641 W WASHINGTON BLVD., CHICAGO, ILLINOIS

The West 20.16 feet of Lot 5 in Assessor's Division of part of Lots 3 to 7 and (Except the East 30
feet) of Lot 2 in Block 64 of Page and Woods Subdivision of Blocks 50, 63 and 64 in Canal
Trustee's Subdivision of Section 7, Township 39 North, Range 14 East of the Third Principal
Meridian, in Cook County, Illinois.

PIN: 17-07-430-008
PARCEL 9: 1639 W WASHINGTON BLVD., CHICAGO, ILLINOIS

The West 10.445 feet of Lot 4 and the East 9.715 feet of Lot 5 in Assessor's Division of Lots 3,
4,5, 6 and 7 and the West part of Lot 2 in Page and Woods Subdivision of Block 64 in Canal
Trustee's Subdivision of Section 7, Township 39 North, Range 14 (Except from said above

[HDA Extended Use Agreement Legal Description
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described premises that part thereof taken or used for alley) lying East of the Third Principal
Meridian, in Cook County, Illinois.

PIN: 17-07-430-009
PARCEL 10: 1637 W WASHINGTON BLVD., CHICAGO, ILLINOIS

The East 19.43 feet of Lot 4 in Assessor's Division of Lots 3, 4, 5, 6 and 7 and (Except the East
30 feet thereof) of Lot 2 in Block 64 of Page and Woods Subdivision of Blocks 50, 63 and 64 in
Canal Trustee's Subdivision of Section 7, Township 39 North, Range !4 East of the Third
Principal Meridian, in Cook County, Illinois.

PIN: 17-07-450-010

IHDA Extended Use Agreement Legal Description



