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TAX REGULATORY AGREEMENT

THIS TAX REGULATORY AGREEMENT (this “Tax Regulatory Agreement ), entered into as
of September 1, 2022, by and among the [LLINOIS HOUSING DEVELOPMENT AUTHORITY, a body
politic and corporate, organized and existing under the laws of the State of [Hlinois (the “/ssuer "),
BERRY MANOR APARTMENTS, LP, an Illinois limited partnership (the “Borrower™), and the
Trustee (hereinafter defined).

WITNESSETH:

WHLIREAS, the Issuer is issuing its Multifamily Housing Revenue Bonds, Series 2022
(Berry Manor) ithe “Bonds™) under a Trust Indenture, dated as of September [, 2022 (the
“Indenture ), by-aud between the Issuer and U.S. Bank Trust Company, National Association, as
trustee (the “Trustee” ) for the purpose of lending the proceeds thereof to the Borrower pursuant
to a Loan Agreement, dat<d as of September 1, 2022 (the “Loan Agreement "), to pay a portion of
the costs of financing the 4cquisition, rehabilitation and equipping, on the real property described
on Exhibit A attached heretd, of-a 57-unit multifamily residential development for low and
moderate income seniors located in-Chicago, [llinois (the “Project”); and

WHEREAS, in order to assuré tix¢ {ssuer and the owners of the Bonds (the “Bondholders”)
that interest on the Bonds will be excluded-from gross income for federal income tax purposes
under the Internal Revenue Code of 1986 (the"Cade "), 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 valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Borrower, the Issuer and the Trustee agree with respect to the Project as
follows:

Section 1. Definitions. In addition to terms defined elsewherc-in this Tax Regulatory
Agreement, unless otherwise expressly provided herein or unless the context clearly requires
otherwise, the following terms shall have the respective meanings set forth below for all purposes
of this Tax Regulatory Agreement:

“Actuatly Qutstanding” shall mean, with respect to the Bonds, those Bonds the principal
and interest on which has not yet been fully paid, whether or not such Bonds are deemed to be
outstanding under the Indenture or the Loan Agreement.

“Adjusted Family Income " shall mean the adjusted gross income of all persons who reside
in a single residential rental unit, calculated in the manner prescribed in Section 142(d)(2)(B) of
the Code, and determined in accordance with Exhibit B attached hereto.

“Affordable Units” shall mean those units in the Project set aside for occupancy by
Lower-Income Tenants.
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“Area” shall mean the Metropolitan Statistical Area in which the Project 1s located, as
determined from time to time by HUD.

“Available Units " shall mean residential units in the Project (other than the unit occupied
or to be occupied by agents, employees or representatives of the Borrower reasonably required for
the proper maintenance or management of the Project) that are actually occupied and residential
_ units in the Project that are unoccupied and have been leased at least once afier becoming available
for occupancy, provided that (i) a residential unit that is unoccupied on the later of (a) the date the
Project is acquired or (b) the date of issuance of the Bonds, is not an Available Unit and does not
become an Available Unit until it has been leased for the first time after such date, and (it) a
residential vin that is not available for occupancy due to renovations is not an Available Unit and
does not becoric an Available Unit until it has been leased for the first time after the renovations
are completed.

“Code” shall" rmieen the Internal Revenue Code of 1986, as amended, and any final,
temporary or proposed regelations applicable thereto or promulgated thereunder.

“HUD" shall mean the United States Department of Housing and Urban Development.

“Lower-Income Tenants” shall'mean and include individuals or families with Adjusted
Family Income that does not exceed sixiy percent (60%) of Median Income, adjusted for family
size; provided that Adjusted Family Incomne siiell be determined in a manner consistent with
determinations of lower income families and areamedian gross income made under the Section 8
Program.

“Median Income” shall mean the median gross income for the Area, as determined from
time to time by HUD. For purposes of determining whether Adjusted Family Income qualifies a
tenant for treatment as a Lower-Income Tenant, the Median liiceine shall be adjusted for family
size.

“Qualified Project Period” shall mean the period beginning on the first day on which at
least ten percent (10%) of the residential units in the Project are first occupicd, and ending on the
latest of (i) the date which is fifteen (15) years after the date on which at least tifivgercent (50%)
of the residential units in the Project are first occupied; (ii) the first day on whiclidio Bonds are
Actually Outstanding; and (iii} the date on which any assistance provided with respect to the
Project under the Section 8 Program terminates.

“Related Person” shall mean a person whose relationship to such other person is such that
(1) the relationship between such persons would result in a disallowance of losses under
Sections 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 percent”
shall be substituted for “at least 80 percent” each place it appears therein).

“Section 8 Program” shall mean the program of assistance under Section 8 of the United
States Housing Act of 1937, as amended, and the regulations promulgated thereunder.
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“Student” shall mean an individual who during each of five (5) calendar months during
the calendar year in which occupancy of a residential unit begins is a full-time student at an
educational organization that 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 on-farm training under the supervision of an accredited agent of such an educational
organization or of a state or political subdivision thereof.

Section 2. Rules of Construction. Unless the context clearly requires otherwise, words
of the masculine gender shall be construed to include correlative words of the feminine and neuter
genders and vice versa, the words of the singular number shall be construed to include correlative
words of the‘plural number and vice versa. This Tax Regulatory Agreement and all the terms and
provisions hersef shall be construed to effectuate the purposes set forth herein and to sustain the
validity hereof.

The titles and %eadings of the sections of this Tax Regulatory Agreement have been
inserted for convenience o4 reference only and are not to be considered a part hereof and shall not
in any way modify or restrictany of the terms or provisions hereof and shall never be considered
or given any effect in construrrg this Tax Regulatory Agreement or any provision hereof or in
ascertaining intent, if any question of intent shall arise.

Terms and phrases used in this Tax Regulatory Agreement and not defined herein shall
have the meanings assigned to those terms in thc-Indenture.

Section 3. Project Restrictions. The Borrower represents, warrants and agrees that, until
the expiration of the Qualified Project Period:

(a) At no time will either the Borrower or aziy Related Person occupy a unit in
the Project other than the unit occupied or to be sccupied by agents, employees or
representatives of the Borrower reasonably required for the proper maintenance or
management of the Project;

(b)  The Project consists of one building (i) containing 57 simjlarly constructed
one-bedroom and two-bedroom dwelling units that are to be used on otner tian a transient
basis and any facilities that are functionally related and subordinate to suck units within
the meaning of Sections 142(a)(7) and 142(d) of the Code, and (ii) each unit o7 which is to
be rented or available for rental (except as permitted to be occupied by Borrower agents,
employees or representatives in {a) above) on a continuous basis to members of the general
public in accordance with the requirements of Sections 142(a)(7) and 142(d) of the Code;

(c)  Each dwelling unit in the Project shall consist of separate and complete
facilities for living, sleeping, eating, cooking and sanitation for a person, persons or family;

(d)  Affordable Units will be substantially similar to all other units (if any) in
the Project, and Lower-Income Tenants will enjoy equal access to all common facilities
included in the Project;



2225845126 Page: 6 of 43

" UNOFFICIAL COPY

(e)  The Project and the Affordable Units shall, at all times, be suitable for
occupancy and in compliance with all applicable laws including, without limitation, health,
safety and building codes;

(f)  Except as provided in Subsection (f)(i} below, the Borrower certifies that
none of the proceeds of the Bonds will be used to acquire any property unless such property
was or will be first used by the Borrower.

(i)  Subsection (f) hereof does not apply to any building included in the
Project (and the equipment thereof) if the Rehabilitation Expenditures (as such term
is defined in Subsection (f)(ii) below) incurred by the Borrower with respect to the
Project (and the equipment thereof) equal or exceed in the aggregate 15% of the
costof acquiring such building and equipment that is financed with the proceeds of
the Bonds. The Borrower covenants that the Rehabilitation Expenditures for the
building {and the equipment thereof) acquired with proceeds of the Bonds will
satisfy the Lenditions of the preceding sentence.

(i)  For purposes hereof, the term “Rehabilitation Expenditures” means
any amount properlv chargeable to capital account that is incurred by the Borrower
in connection with the_rehabilitation of a building; in the case of an integrated
operation contained in a tuilding prior to its acquisition, such term includes costs
of rehabilitating existing equiprient in such building or replacing such equipment
with equipment having substaniially the same function. The term “Rehabilitation
Expenditures” does not incivde. (i) any expenditure described in
Section 47(c)(2)(B) of the Code, and {(i1) any amount incurred more than two (2)
years after the later of (A)the date on‘wnich the building is acquired by the
Borrower, or (B) the date on which the Bonds aie issued.

Section 4. Rental Restrictions Regarding Affordable’ Urits. The lIssuer and the
Borrower hereby declare their understanding and intent that the Projeci be'a “qualified residential
rental project” as described in Sections 142(a)(7) and 142(d) of the Code and agree that:

(a)  Each Available Unit in the Project will be rented or availat!c. for rental to
the general public on a continuous basis during the Qualified Project Periodand that during
such Qualified Project Period:

(i) The Borrower will rent the Affordable Units to Lower-Income
Tenants such that, at all times during the Qualified Project Period, at least 40% of
the Available Units in the Project will be occupied by Lower-Income Tenants, and
the [ssuer elects to apply the requirements of Section 142(d)(1)(B) of the Code to
determine the status of the Project as a “qualified residential rental project” within
the meaning of Section 142(d) of the Code. Notwithstanding the foregoing, if at all
times within 60 days after the later of (a) the date the Project is acquired, or (b) the
issue date of the Bonds, occupancy of the Project equals or exceeds ten percent
(10%), the failure to satisfy such occupancy restrictions during a period of
12 months beginning on the issue date of the Bonds (the “Transition Period”) will

-4-



2225845126 Page: 7 of 43

" UNOFFICIAL COPY

not cause the Project to not be a qualified residential rental project within the
meaning of Section 142(d) of the Code. If such occupancy restrictions are not
satisfied on the last date of the Transition Period, such failure will cause the Project
to not be a qualified residential rental project within the meaning of Section 142(d)
of the Code as of the issue date of the Bonds unless all Bonds issued to finance the
Project are redeemed as soon as possible, but in no event later than 18 months after
the issue date of the Bonds.

(i)  The Borrower shall submit to the Secretary of the United States
Department of the Treasury (at such time and in such manner as the Secretary shall
prescribe) an annual certification as to whether the Project continues to meet the
requirements of Section 142(d) of the Code, and the Borrower acknowledges that
{ai'ure to do so will subject the Borrower to penalties under Section 6652(j) of the
Code,

(i)~ On or before the fifteenth day of February, May, September and
November of zach year during the Qualified Project Period and within thirty (30)
days after any change (but only if material to the Borrower’s continuing compliance
with this Tax Regulatory Agreement) in occupancy of an Affordable Unit by a
Lower-Income Tenant, the Borrower shall prepare and submit to the [ssuer and the
Trustee a Certificate of Continuing Compliance in substantially the form attached
hereto as FExhibit C, the aloresaid quarterly reporting to commence with the
Certificate of Continuing Compliance due on the fifteenth day of the first quarter
after the Qualified Project Period corimences.

(b) The Borrower shall lease or erie’ into residency agreements for the
occupancy of Affordable Units in the Project to Lower-income Tenants only pursuant to
written leases or residency agreements, and each such lsase or residency agreement shall
be for a term of at least one year (or the remainder of the tenait’s life, if less) in compliance
with the requirements of the Code. The Borrower shall, upor initial occupancy and
annually thereafter, obtain from each Lower-Income Tenant occupying an Affordable Unit
information about income substantially in the form of Exhibit B herto br in the form or
forms provided or approved by HUD under Section 8 of the United States I lousing Act of
1937, as amended, and shall obtain and maintain on file from each such/i-ower-Income
Tenant evidence reasonably sufficient to verify the Lower-Income Tenant’s income and
assets, including as may be necessary (i) a copy of such Lower-Income Tenant’s most
recently filed Federal income tax return, (ii)a verification from the Lower-Income
Tenant’s employer, if any, of the Lower-Income Tenant’s wages and other compensation,
and (i1) verification of other sources of income, if any.

(¢) A residential unit will not satisfy the income tests if all the occupants are
Students unless each of those Students is (1) a single parent and children; (2) a Student
receiving assistance under title [V of the Social Security Act (Temporary Assistance for
Needy Families); (3) a Student enrolled in a job training program receiving assistance
under the Job Training Partnership Act or under other similar Federal, State or local laws;
(4) a Student who was previously under the care and placement responsibility of a foster

-5-
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care program (under part B or E of title IV of the Social Security Act) or (5) a Student who
is married and files a joint return. The single parents may not be dependents of another
individual and the children may not be dependents of another individual other than of their
parents.

(d)  For purposes of this Tax Regulatory Agreement, each Affordable Unit in
the Project leased to or occupied by Lower-Income Tenants shall be treated as continuing
to be leased to or occupied by Lower-Income Tenants, notwithstanding that the Adjusted
Family Income of such Lower-Income Tenants, as of any subsequent determination date,
may exceed the applicable limitation; provided, however, that such Affordable Unit shall
no lenger be considered leased to or occupied by Lower-Income Tenants if the Adjusted
Familyincome of such tenants exceeds one hundred forty percent (140%) of the applicable
limitatien. and after such determination, but before the next determination, any residential
unit of ceimparable or smaller size in the Project is occupied by new residents who are not
Lower-Income Terants. In addition, each Affordable Unit in the Project that is leased to
or occupied by ‘Lower-Income Tenants shall continue to be considered leased to or
occupied by Lower-Tiicome Tenants after such Affordable Unit is vacated by such
Lower-Income Tenants until such time as such residential unit is reoccupied, other than for
a temporary period not in ¢xcess of thirty-one (31) days, at which time a redetermination
of whether the Affordable Unit is occupied by Lower-Income Tenants shall be made.

(¢)  The Borrower hereby agrces that the Issuer shall not be liable for any losses,
damages, costs, expenses or claims whatseever arising from receipt or review by them (or
by any person or entity acting on their behal{)0f any certificates or reports as to compliance
with the requirements of this Tax Regulatory Agreement. The Borrower further agrees that
the Issuer (or any person or entity acting on its beazif) shall not be obligated to review any
such report or certificate, or to take any action as a resuit thereof, but without prejudice to
the right of the Issuer and the Bondholder to exercise theiz rights and remedies hereunder
if any such report or certificate discloses noncompliance wiio-the requirements hereof, or

-if such non-compliance is otherwise discovered. If the Boirower becomes aware of
noncompliance with the requirements hereof, the Borrower shali promptly give written
notice thereof to the Issuer and the Trustee.

(f)  The parties to this Tax Regulatory Agreement shall treat as coufidential any
of the foregoing information relating to a specific Lower-Income Tenant or Affordable
Unit provided by the Borrower in compliance with this Tax Regulatory Agreement, all
applicable state and federal statutes and regulations, and shall implement adequate systems
and procedures for maintaining the confidentiality of such information (but may release
general statistical and other information about the Project, so long as the privacy rights and
interests of the individual residents are protected). The Issuer and the Borrower shall not
use any of the information obtained and/or furnished pursuant to Subparagraph (g) for any
purpose described in the federal Fair Credit Reporting Act (15 U.S.C. §1681a(d)(1)) and
Section 603(d)}(1) of Public Law No. 91-508 or in any manner that would cause a lender or
borrower to be considered a “consumer reporting agency” under the federal Fair Credit
Reporting Act (15 U.S.C. §1681a(f) and 603(f) of Public Law No. 91-508).
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(2)  The Borrower shall prepare and submit such additional reports as the Issuer
may deem reasonably necessary to ensure compliance with the requirements of this Tax
Regulatory Agreement.

(h)  The Borrower shall maintain as part of its records for at least as long as the
Bonds are outstanding, plus the period ending five years after the latest of the final payment
date of the Bonds or the final payment date of any tax-exempt obligations or series of tax-
exempt obligations issued to refund directly or indirectly all or any portion of the Bonds or
for such longer period as may be required by the Tax Certificate (as defined in the
Indenture), (i) copies of all leases and residency agreements of Affordable Units; (ii) all
initizi and annual income certifications by Lower-Income Tenants of Affordable Units and
(iil) sueir additional records as the Issuer may deem necessary to ensure compliance with
the requirements of this Tax Regulatory Agreement.

Section 5. Transfer Restrictions;, Covenants fo Run with the Land, Duration of Tax
Regulatory Agreement. ‘(z) The Borrower covenants and agrees that the Borrower will cause or
require as a condition precedsni to any conveyance, transfer, assignment or any other disposition
of the Project, prior to the expiration of the Qualified Project Period (a “Transfer”) that the
transferee of that portion assume'in writing, in a form acceptable to the Issuer, all duties and
obligations of the Borrower under thiz Tax Regulatory Agreement, including this Section 5 in the
event of a subsequent Transfer before the-cxairation of the Qualified Project Period. The Borrower
shall deliver such written assumption agreessent to the Issuer before the Transfer. Any
conveyance, transfer or assignment by the Bortower of the Project not complying with this Section
shall be null, void and without effect. Notwithstatiding the foregoing, there shall be no Transfer
without the prior written consent of the Issuer, whicliconsent shall not be unreasonably withheld
or delayed.

(b) The Borrower shall cause this Tax Regulatory Agre¢ment and all amendments and
supplements hereto to be recorded in the conveyance and real pronerty records of Cook County,
Illinois, and in such other places as the Issuer may reasonably request: Thic Borrower shall pay all
fees and charges incurred in connection with any such recording. The covenants contained herein
shall run with the land and shall bind the Borrower and its successors (ana assigns and all
subsequent owners of any part of the Project or any interest therein, and the beneiis shall inure to
the Issuer and the Bondholders and their respective successors and assigns, during e Qualified
Project Period. Unless the covenants contained herein have been released by the Issuer in writing,
they shall survive and be effective for the term of this Tax Regulatory Agreement regardless of
whether any obligations owed to the Issuer or the Bondholder or to any assignees of the Issuer or
the Bondholders have been fully paid and/or performed.

Section 6. Reliance. In performing their duties and obligations hereunder, the Issuer
and the Trustee may conclusively rely upon statements and certificates of the Borrower or
Lower-Income Tenants believed to be genuine and to have been executed by the proper person or
persons, and upon audits of the books and records of the Borrower pertaining to occupancy of the
Project. In addition, the Issuer and the Trustee may consult with counsel of their selection,
respectively, and the opinion of such counsel shall be full and complete authorization and
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protection in respect of any action taken or suffered by the Issuer or the Trustee hereunder in goed
faith and in conformity with the opinion of such counsel.

Section 7. Access to Development and to Books and Records. The Borrower will, upon
reasonable request, permit the Issuer and the Trustee to have access to, and to inspect and copy,
the Borrower’s books and records with respect to the Project and the incomes of Qualifying
Tenants and to have access to the Project during normal business hours. Such rights may be
exercised by a representative, employee or agent of, or counsel to, the party making the request.

Section 8.  Term. The terms and provisions of this Tax Regulatory Agreement shall
become effeciive upon its execution and delivery. Except as otherwise provided in this Section,
this Tax Regulstory Agreement shall remain in full force and effect until the end of the Qualified
Project Period. It is expressly agreed and understood that the provisions hereof are intended to
survive the payméntofthe Bonds. The foregoing notwithstanding, this Tax Regulatory Agreement
and all restrictions herexnder may terminate: (A) if there is delivered to the Issuer, the Trustee and
the Borrower an opiniorn of nationally recognized bond or tax counsel acceptable to the Issuer to
the effect that failure to comply with this Tax Regulatory Agreement will not cause interest on the
Bonds to become includable in'the gross income of the holders thereof for Federal income tax
purposes, or (B) in the event of an'involuntary noncompliance caused by fire, seizure, requisition,
foreclosure, transfer of title by deed ap leu of foreclosure, condemnation or similar event, or a
change in a federal law or an action of a fadcral agency after the date of issuance of the Bonds that
prevents the [ssuer from enforcing the terms of tiis Tax Regulatory Agreement, but only if, within
a reasonable period, either the Bonds are repaid or amounts received as a consequence of such
event are used to provide a residential rental project that meets the terms of this Tax Regulatory
Agreement. Notwithstanding the foregoing, such requirements shall continue to apply to the
Project subsequent to a foreclosure, transfer of title by dcen in lieu of foreclosure or similar event
if, at any time subsequent to such event, the obligor on the purpose investment (as defined in
Section 1.148-1(b) of the Treasury Regulations) or a Related Fersen obtains an ownership interest
in the Project or any part thereof for Federal tax purposes.

Section 9. Enforcement.  (a)In addition to the informaiion provided for in
Sections 4(a)(111) and 4(h) hereof, the Borrower shall submit any other inforriation, documents or
certifications reasonably requested by the Issuer or the Trustee that the Issuer or tna Trustee deem
reasonably necessary to substantiate continuing compliance with the provisionsof this Tax
Regulatory Agreement and Section 142(d) of the Code and the regulations heretofore urhereafter
promulgated thereunder.

(b) The Issuer 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 exclusion of interest on the
Bonds from the gross income of the owners thereof for purposes of federal income taxation
pursuant to Section 103 of the Code. Moreover, the [ssuer and the Borrower covenant to take any
lawful action within their control and the Trustee covenants to take any lawful action within the
scope of its duties hereunder that it is directed to take by the Borrower, the Issuer or nationally
recognized bond counsel (including amendment of this Agreement as may be necessary, in the
opinion of Bond Counsel (as defined in the Indenture)) to comply fully with all applicable rules,
rulings, policies, procedures, regulations or other official statements promulgated or proposed by

.8-
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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.

(¢) The Borrower covenants and agrees to inform the Issuer and the Trustee by written
notice of any violation of its obligations hereunder within ten days of first discovering any such
violation. If any such violation is not corrected to the satisfaction of the Issuer and the Trustee
within the period of time specified by either the Issuer or the Trustee, which shall be (A) 45 days
after the effective date of any notice to or from the Borrower, or (B} such longer period as is
specified in an opinion of Bond Counsel, and as in such opinion will not result in the loss of
exclusion of interest on the Bonds, without further notice, the Issuer or the Trustee (at the direction
of the Issuer; shall declare a default under this Tax Regulatory Agreement effective on the date of
such declaratic:r of default, and the Issuer or the Trustee (at the direction of the Issuer) shall apply
to any court, stats or federal, for specific performance of this Tax Regulatory Agreement or an
injunction against 203-violation of this Tax Regulatory 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 Tax Regulatory Agreement.

(d) The Borrower and the Issuer each acknowledges that the primary purpose for
requiring compliance with the r¢strictions provided in this Tax Regulatory Agreement is to
preserve the exclusion of interest on the Ronds from gross income for purposes of federal income
taxation, and that the Issuer and the Trustec on behalf of the owners of the Bonds, who are declared
to be third-party beneficiaries of this Tax Regnriatory 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, which in the opinion of the Issuer and-rationally recognized bond counsel adversely
affected the exclusion of interest on the Bonds from goss income for purposes of federal income
taxation.

(e¢) Inthe enforcement of this Tax Regulatory Agreenien®. the Issuer and the Trustee may
rely on any certificate delivered by or on behalf of the Borrower ¢r any tenant with respect to the
Project.

(f) Nothing in this Section shall preclude the Issuer, Trustee or the owners of the Bonds
from exercising any remedies they might otherwise have, by contract, statute o~ otiierwise, upon
the occurrence of any violation hereunder, which in the opinion of the Issuer and Bund Counsel
would adversely affect the exclusion of interest on the Bonds from gross income for pu:poses of
federal income taxation.

Section 10.  Governing Law. This Tax Regulatory Agreement shall be governed by the
internal laws of the State of Illinois except to the extent that laws of the United States of America
may prevail.

Section 11, Amendments. This Tax Regulatory Agreement shall be amended only by a
written instrument executed by the parties hereto, and only upon receipt of an opinion of nationally
recognized bond or tax counsel acceptable to the Issuer that such amendment or revision will not

adversely affect the exclusion from gross income for federal income tax purposes of interest on
the Bonds.
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Section 12 Notices. Any notice required to be given hereunder shall be given by
registered or certified mail at the addresses specified below or at such other addresses as may be
specified in writing by the parties hereto:

If to the Issuer:

Illinois Housing Development Authority
111 East Wacker Drive, Suite 1000
Chicago, Illinois 60601

Attention: Multifamily Housing Department

with a copy to:

Ilingis-Housing Development Authority
111 East ' Wacker Drive, Suite 1000
Chicago, [llinois 60601

Attention: Gereral Counsel

[f to the Trustee:

U.S. Bank Trust Company, *ational Association
190 S. LaSalle Street

Chicago, Illinois 60603

Attention: Merci Stahl

If to the Borrower:

Berry Manor Apartments, LP
¢/o0 The NHP Foundation
122 E. 42™ Street, Suite 4900
New York, New York 10168
Attention: Mecky Adnani

with a copy to:
Applegate & Thorne-Thomsen, P.C.
425 S. Financial Place, Suite 1900

Chicago, Illinois 60605
Attention: Kimberly A. Lawson

-10-
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with a copy to:

NHT Equity, LLC

2245 North Bank Drive, Suite 200
Columbus, Ohio 43220
Attention: President

With a copy to:

olland & Knight LLP

10.3t. James Avenue, 11" Floor
Bostan, Massachusetts 02116
Attention: Kristen M. Cassetta, Esq.

llh

Merchants Carital Corp
410 Monon Blve, 5™ Floor
Carmel, Indiana 46032

Attention: Nicole Sweatzk
with a copy to:

Krooth & Altman LLP
1850 M Street NW #400
Washington, DC 20036
Attention: Harrison Smith

Section 13.  Severability. If any provision of this Tax Repulatory Agreement shall be
invalid, illegal or unenforceable, the validity, legality and enforceabiliiy 0f the remaining portions
shall not in any way be affected or impaired.

Section 14.  Muliiple Counterparts.  This Tax Regulatory Agreérient may be
stmultaneously executed in multiple counterparts, all of which shall constitute one and the same
instrument and each of which shall be deemed to be an original.

Section 15.  Limitation of Liability. 1t is understood and agreed by the Borrower that no
covenant of the Issuer give rise to a pecuniary liability of the [ssuer or a charge against its general
credit. It is further understood and agreed that no covenant or agreement of any partner of the
Borrower or the Issuer or any director, officer, agent, employee or representative of the Borrower
or the Issuer in his or her individual capacity, and none of such persons shall be subject to any
personal liability or accountability by reason of the execution hereof, whether by virtue of any
constitution, statute or rule of law or by the enforcement of any assessment or penalty, or
otherwise.

-11-
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Section 16.  Change in Use. The Borrower understands and acknowledges that
Section 150(b)(2) of the Code provides that if the requirements for a “qualified residential rental
project” are not met under Section 142(d) of the Code with respect to the Project, no deduction
shall be allowed for interest paid on the Bonds that accrues during the period beginning on the first
day of the taxable year in which the Project fails to meet such requirements and ending on the date
the Project meets the requirements.

Section 7. Monitoring Requirements. The Issuer may, from time to time, engage the
service of a third-party monitoring agent for purposes of monitoring the Borrower’s performance
under this Tax Regulatory Agreement. In such event, such monitoring agent shall have authority
to act in all :natters relating to the Borrower’s obligations under this Tax Regulatory Agreement.
[n the event the.Issuer engages the service of a monitoring agent, all fees and expenses of such
monitoring ageat shall be paid by the Borrower. Further, such monitoring agent shall not be held
liable for any action taken or, omitted under this Tax Regulatory Agreement so long as it shall
have acted in good faith’and without gross negligence.

Section 18. Right to-Cure. This Tax Regulatory Agreement is a “Borrower Document”
as defined in the Loan Agreerient. Section 7.7 of the Loan Agreement grants to the Investor
Limited Partner (as defined in the Indenture) the right to cure any default or event of default on
the part of the Borrower. Reference 1: bereby made to said Section 7.7 of the Loan Agreement for
a full statement of said cure right.

Section 19.  Trustee. (a) The Trustec-is executing and delivering this Tax Regulatory
Agreement solely for the purposes of acknowledgiiig the matters set forth herein and being bound
to undertake only those duties and responsibilities speeitizally set forth with respect to the Trustee.
With respect to matters set forth in the remaining Sectiows of this Tax Regulatory Agreement, the
Trustee has made no investigation, makes no representation, and undertakes no duties or
responsibilities. No implied duties or responsibilities may befead into this Tax Regulatory
Agreement against the Trustee, and the Trustee shall be entitled to-the protections, privileges,
exculpation and indemnities contemplated under the Indenture, After4iie 4ate on which no Bonds
remain outstanding as provided in the Indenture, the Trustee shall have nc duties or responsibilities
under this Tax Regulatory Agreement, and all references herein to the Trustee shall be deemed
references to the Issuer.

(b) In determining whether any default or lack of compliance by the BoriGwer exists
under this Tax Regulatory Agreement, the Trustee shall not be required to conduct any
investigation into or review the operations or records of the Borrower and, absent actual knowledge
of any default or noncompliance, may assume compliance by the Borrower with this Tax
Regulatory Agreement unless otherwise specifically notified in writing.

(¢} The permissive right of the Trustee to take actions permitted by this Tax Regulatory
Agreement shall not be construed as an obligation or duty to do so.

(d) The Trustee shall be under no duty to confirm or verify any financial or other
statements, reports or certificates furnished pursuant to any provisions hereof, and shall be under

-12-
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no other duty in respect of same except to retain the same in its files and permit the inspection of
same at reasonable times by the Issuer.

() The Trustee has the right to appoint agents to carry out any of its duties and
obligations hereunder, and shall, upon request, certify in writing to the other parties hereto any

such agency appointment.

Section 20.  Incorporation of Rider. The HUD Rider attached hereto as Exhibit E is
hereby incorporated into this Agreement as if set forth at this place.

[SIGNATURES APPEAR ON FOLLOWING PAGES.]

-13-
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IN WITNESS WHEREQF, the Issuer and the Borrower have caused this Tax Regulatory
Agreement to be signed and sealed by their duly authorized representatives, all as of the date first
written hereinabove.

ILLmNOIS HOUSING DEVELOPMENT AUTHORITY

st, Executive Director

BERRY MANOR APARTMENTS, LP, an Illinois
limited partnership

By: Berry Manor NHPF Manager, LLC, an
Ilinois limited partnership, its General
Partner

By: The NHP Foundation, a District of
Columbia non-profit corporation, its
Managing Member

U.S. BANK TRUSTCOMPANY, NATIONAL
ASSOCIATION,
as Trustee

By:

Name:
Title:

[Signature Page to Tax Regulatory Agreement — Berry Manor]
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* STATE OF ILLINOIS )
) S§
COUNTY QF )

BEFORE ME, the undersigned authority, on this day personally appeared Kristin Faust,
Executive Director of the Illinois Housing Development Authority, a body politic and corporate
duly organized and validly existing under the laws of the State of Illinois (the “Issuer”), known to
me to be the person whose name is subscribed to the foregoing instrument, and acknowledged to
me that she executed the same for the purposes and consideration therein expressed and in the

capacity therein stated, as the act and deed of the Issuer.
e /éﬂhday of ZZEM ,2022.
i X / .

% NE)tary Pubic in and for the State of linois

Grvin UNDER MY HAND and seal of office, this

r—

-
UFFICIAL SEAL
LILIANA VAL ENTINO
NOTARY PUBLIC, STTE OF ILLINCIS
MY COMMISSION EXFiRF5: 712112025

[SEAL]
My commission expires on:

07/:2//20;23‘
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IN WITNESS WHEREOF, the Issuer and the Borrower have caused this Tax Regulatory
Agreement to be signed and sealed by their duly authorized representatives, all as of the date first
written hereinabove.

ILLINGIS HOUSING DEVELOPMENT AUTHORITY

By:

Kristin Faust, Executive Director

BERRY MANOR APARTMENTS, LP, an Illinois
limited partnership

By: Berry Manor NHPF Manager, LLC, an
[llinois limited partnership, its General
Partner

By: The NHP Foundation, a District of
Columbia non-profit corporation, its
Managing Member

Bl‘%—\

Name: Mecky Adnani
Title:-Senior Vice President

3

U.S. BANK TRUST £GMPANY, NATIONAL
ASSOCIATION,
as Trustee

By:

Name:
Title:

[Signature Page to Tax Regulatory Agreement — Berry Manor]
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| )
) S8
COUNTYOFWWM_QEEZQL )

STATE OF

BEFORE ME, the undersigned authority, on this day personally appeared Mecky Adnani,
Senior Vice President of The NHP Foundation, a District of Columbia non-profit corporation, the
manager of Berry Manor NHPF Manager, LLC, an Illinois limited liability company, the general
partner of Berry Manor Apartments, LP, an Illinois limited partnership (the “Borrower "), and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that she signed and delivered
the said instéunent in her capacity as Senior Vice President, of The NHP Foundation, a District of
Columbia nor-profit corporation, the manager of Berry Manor NHPF Manager, LLC, an Illinois
limited liability-comapany, the general partner of the Borrower, as her free and voluntary act and
deed and as the frec zad voluntary act and deed of the Borrower, for the uses and purposes therein
set forth.

. Given UNDER My HAND 2nd seal of office, this the ?2 day 0{/2{[%4‘/21: , 2022,
/

Notary Pubki¢/in and for the State of [ CLInS

[SEAL]
MLy commission expires on: -

L o

OFFICIAL SEAL

NCTARY PUBLIC - STATE OF ILLINOIS ¢
2 MY COWMASSION EXPIRES:.0712224 &
]
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IN WITNESS WHEREOF, the Issuer and the Borrower have caused this Tax Regulatory
Agreement to be signed and sealed by their duly authorized representatives, all as of the date first
written hereinabove.

ILLINOIS HOUSING DEVELOPMENT AUTHORITY

By:

Kristin Faust, Executive Director

BERRY MANOR APARTMENTS, LP, an Illinois
limited partnership

By: Berry Manor NHPF Manager, LLC, an
lllinois limited partnership, its General
Partner

By: The NHP Foundation, a District of

Columbia non-profit corporation, its
Managing Member

By!

Mecky Adnani
Senior Vice President

U.5. BANK TRUST COMPANY, NATIONAL
ASSOCIATION,
as Trustee

/’7‘%(%

Mer01 Stahl
Vice President

[Signature Page to Tax Regulatory Agreement — Berry Manor]
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STATE OFILLINOIS )
) SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, certify that
Merci Stahl, an authorized officer of U.S. Bank Trust Company National Association (the
“Trustee”), and personally known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and acknowledged that she signed
and delivered the said instrument in her capacity as authorized officer of the Trustee, as her free
and voluntary act and deed and as the free and voluntary act and deed of the Trustee, for the uses
and purposes therein set forth.

GIvEN Unpzr My HAND and seal of office, this the € r ”day of yzpthmp 2L 2022

-~ 7 '
LAZARO sU%nET ’ |
Offictal Sez ’
Notary Public - State =/ Hlinols

My Commission Expires May 27, 212/ &l\o(mr/y' Public in and fot the Stafe Af linois

[SEAL]
My commission expires on:

ray 7 Z,lj(?'Z"’
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EXHIBIT A

LEGAL DESCRIPTION

LOTS 12, 13 AND 14 IN SUPERIOR COURT PARTITION SUBDIVISION OF THE
SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 22, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PINS: 20-22-418-028

20-22-418-029
20-22-218-061

A-1
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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 (or incorporated by reference in) the Tax Regulatory Agreement, dated as of
September 1, 2022, between Berry Manor Apartments, LP, an Illinois limited partnership (the
“Berry Masior)Apariments Property Owner ™) and the 1llinois Housing Development Authority.

Re:  Berry Maior Apartments
Chicago, [liinais
(the “Berry Mano: Apartments Property”)

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

1. 2. 3. 4. 5.
NAME OF RELATIONSHIP TO
MEMBERS OF THE HEAD OF SOCIAL SECURITY PLACE OF
HOUSEHOLD HOUSEHOLD AGE NUMBER EMPLOYMENT
Head
Spouse

6. Total Anticipated Income. The total anticipated income, calculated in accordance
with this paragraph 6, of all persons listed above for the 12-month period-oeginning the date that
I/we plan to move into a unit (i.e., Yis §

(A) Included in the total anticipated income listed above are:

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

(il)  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

The form of Income Computation and Certification shall be conformed to any amendments made to 24 CFR
Part 5, or any tax regulatory provisions promulgated in substitution therefor.

B-1
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of capital assets used in a business or profession may be deducted, based on straight
line depreciation, as provided in Internal Revenue Service regulations; 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;

(iii)  interest and dividends (see 7(C) below);

(iv)  the full amount of periodic amounts received from social security,
annuities, insurance policies, retirement funds, pensions, disability or death
benefits, and other similar types of periodic receipts, including a lump sum amount
or prospective monthly amounts for the delayed start of a periodic amount;

(v)  payments in lieu of earnings, such as unemployment and disability
compensation, workers’ compensation and severance pay;

(vi)~" welfare assistance payments made under the Temporary Assistance
for Needy Femlies (TANF) program to the extent such payments qualify as
assistance under the~TANF program definition at 45 CFR 260.31 and are not
otherwise excluded under paragraph 6(B) below; if the welfare assistance payment
includes any amount speeifically designated for shelter and utilities that is subject
to adjustment by the welraré 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:

(a)  the amount of the'aliowance or grant exclusive of the amount
specifically designated for shelteror utilities, plus

(b) the maximum amount that «<he welfare assistance agency
could in fact allow the family for shelter and utilities (if the family’s welfare
assistance is ratably reduced from the standaid- of need by applying a
percentage, the amount calculated under this paragraph 6{A)(vi)(b) shall be
the amount resulting from one application of the perceatape);

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

(viii)  all regular pay, special pay and allowances of a member of the
Armed Forces (except as provided in paragraph 6(B)(xvi) below); and

(ix) any financial assistance, in excess of amounts received for tuition
and any other required fees and charges, that an individual receives under the
Higher Education Act of 1965 (20 U.S.C. 1001 ef seq.), from private sources, or
from an institution of higher education (as defined under the Higher Education Act
of 1965 (20 U.S.C. 1002)), except that such financial assistance is not considered
annual income for persons over the age of 23 with dependent children and such
financial assistance does not include loan proceeds.

B-2
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(B)  Excluded from such anticipated total income are:

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

(xi}  payments received for the care of foster children or foster adults
(usually persons with disabilities, unrelated to the tenant family, who are unable to
live alone);

(xii}  lump-sum additions to family assets, such as inheritances, insurance
payments (including payments under health and accident insurance and workers’
compensation), capital gains and settlement for personal or property losses;

(xiil)  amounts received by the family that are specifically for, or in
remiparsement of, the cost of medical expenses for any family member;

(xivY~ income of a live-in aide (a person who resides with one or more
elderly persons, or.near-elderly persons, or persons with disabilities, and who is
determined to be‘essential to the care and well-being of the persons, is not obligated
for the support of tle persons and would not be living in the unit except to provide
the necessary supportive services);

(xv)  subject to paragraph 6(A)(ix) above, the full amount of student
financial assistance paid directly to the student or to the educational institution;

(xvi)  special pay to a family«<p<mber serving in the Armed Forces who is
exposed to hostile fire;

(xvil) amounts received under traning. programs funded by the
Department of Housing and Urban Development  “5/UD");

(xviil)  amounts received by a person with a disability that are disregarded
for a limited time for purposes of Supplemental Security Inceme eligibility and

benefits because they are set aside for use under a Plan to Ataip Self-Sufficiency
(PASS);

(xix) amounts received by a participant in other publicly assisted
programs which are specifically for or 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;

(xx) amounts received under a resident service stipend in a modest
amount (not to exceed $200 per month) received by a resident for performing a
service for the Berry Manor Apartments Property Owner, on a part-time basis, that
enhances the quality of life in the Berry Manor Apartments Property, 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);



above:
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(xxi)  incremental earnings and benefits resulting to any family member
from participation in state or local employment training programs (including
training programs not affiliated with a local government) and training of a family
member as resident management staff, which compensation is received under
employment training programs 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, '

(xxil)  temporary, nonrecurring or sporadic income (including gifts);

(xxiil)  reparation payments paid by a foreign government pursuant to
claims filed under the laws of that government by persons who were persecuted
during the Nazi era;

‘x¥iy)  earnings in excess of $480 for each full-time student, 18 years or
older, but czcluding the head of household and spouse;

(xxv) (acontion assistance payments in excess of $480 per adopted child;

(xxvi)  deferred periodic amounts from supplemental security income and
social security benefita that are received in a lump sum amount or in prospective
monthly amounts, or any <eferred Department of Veterans Affairs disability
benefits that are received in a lurip sum amount or in prospective monthly amounts;

(xxvii)  amounts received by the family in the form of refunds or rebates
under state or local law for property tax<s paid on the dwelling unit;

(xxviil}  amounts paid by a state ageiCy te-a family who has a member with
a developmental disability and is living at home to-offset the cost of services and
equipment needed to keep the developmentally disabled family member at home;
and

(xxix}  amounts specifically excluded by any otticr federal statute from
consideration as income for purposes of determining eligibility o1 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 6

(1)  have savings, stocks, bonds, equity in real property or other forms of capital

investment (excluding the values of necessary items of personal property such as furniture
and automobiles, equity in HUD homeownership programs, and interests in Indian trust

Yes No.

(1)  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.
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(B) Ifthe 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 $5,0007 Yes
No.
(C) If the answer to (B) above is yes, state:

(i) 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

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

$

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

A full-time student is an ‘ndividual who during each of 5 calendar months during the
calendar year in which occupancy of the unit begins is a full-time student at an educational
organization which normally maintainz 2 zegular faculty and curriculum and normally has a
regularly enroiled body of students in atterdance or an individual pursuing a full-time course of
institutional on-farm training under the supervision of an accredited agent of such an educational
organization or of a state or political subdivision thzrzof.

A residential unit will not satisfy the income tests if all the occupants are students (as
defined above) unless each of those students is (1) a siugle rarent and children; (2) a student
receiving assistance under title IV of the Social Security Aci (Teraporary Assistance for Needy
Families); (3) a student enrolled in a job training program receiving assistance under the Job
Training Partnership Act or under other similar Federal, State, or local Jaws; (4) a student who was
previously under the care and placement responsibility of a foster care program (under part B or E
of title IV of the Social Security Act) or (5) a student who is married and tiles a joint return. The
single parents may not be dependents of another individual and the children mayi12ihe dependents
of another individual other than of their parents.

{(b) If the answer to 8(a) 1s yes, are each of the students (1) a single parent and children,
(2) a student receiving assistance under title [V of the Social Security Act (Temporary Assistance
for Needy Families); (3) a student enrolled in a job training program receiving assistance under
the Job Training Partnership Act or under other similar Federal, State, or local laws; (4) a student
who was previously under the care and placement responsibility of a foster care program (under
part B or E of title [V of the Social Security Act) or (5) a student who is married and files a joint
return? Yes No.

(c) Ifthe answer to 8(b) is yes, and if any of the students is a single parent with children,
1s such single parent not a dependent of another individual and are the children not dependents of
another individual other than parent? Yes No
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9. Relationship to Project Owner. The unit I/we propose to rent is part of a rental
housing project owned by Berry Manor Apartments, LP (the “Berry Manor Apartments Property
Owner"”). Neither myself nor any other occupant of the unit [/we propose to rent has any
ownership interest in the rental housing project in which the unit is located, has any family
relationship to any partner (or direct or indirect owner of any partner) in the Berry Manor
Apartments Property Owner, or owns directly or indirectly any interest in the Berry Manor
Apartments Property 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.  Reiigrce. This certificate is made with the knowledge that it will be relied upon by
the Berry Manor Arartments Property Owner to determine maximum income for eligibility to
occupy the unit and ¢ relevant to the status under federal income tax law of the interest on bonds
issued to provide financing for the apartment development for which application is being made.
I[/We consent to the disciosure-ef such information to the Illinois Housing Development Authority
(the issuer of such bonds), the holders of such bonds, any trustee acting on their behalf and any
authorized agent of the Treasury Department or the Internal Revenue Service, [/We declare that
all information set forth herein is true, correct and complete and based upon information [/we deem
reliable, and that the statement of total énficipated income contained in paragraph 6 is reasonable
and based upon such investigation as the undersigned deemed necessary.

11, Further Assistance. 1/We will assist'thz Berry Manor Apartments Property 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 caleidar vears.

12, Misrepresentation. 1/We acknowledge that [/we have been advised that the making
of any misrepresentation or misstatement in this declaration will consatute a material breach of
my/our agreement with the Berry Manor Apartments Property Owner to «case the unit, and may
entitle the Berry Manor Apartments Property Owner to prevent or terminaie riy/our occupancy of
the unit by institution of an action for ejection or other approprate 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 , llinois.

Applicant

Applicant

Applicant

Applicant
[SIGNATURE OF ALL PERSONS OVER THEAGE OF 17 YEARS LISTED IN NUMBER 2 ABOVE REQUIRED.]

SUBSCRIBED AND SWORN to before 1ne fius day of , 20

(NOTARY SEAL)

Notary Public in and for the State of

My Commission Expires:

FOR COMPLETION BY APARTMENT OWNER ONLY:
l. Calculation of eligible income:
a. Enter amount entered for entire household 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)(1) would be if invested in passbook savings

B-7
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(8 ), subtract from that figure the amount
entered in 7(C)(iii) and enter the remaining balance

¢ ); and
(3) enter at right the greater of the amount calculated under
(1) or (2) above: $
c. ToOTAL ELIGIBLE INCOME (Line 1.a plus line 1.b(3)): $

The amount entered in 1.c is:
/. Less than 60% of Median Gross Income for Area.?
~More than 60% of Median Gross Income for the Area.’
Number of apartrsent unit assigned:

Bedroom Size: ) Rent: $

The last tenants of this apartment unit for a period of at least 30 consecutive days
[had/did not have] aggregate unticipated annual income, as certified in the above
manner upon their initial occuparcy of the apartment unit, of less than 60% of Median
Gross Income for the Area.

Method used to verify applicant(s) inconre:
Employer income verification.

Copies of tax returns.

QOther ( )

“Median Gross Income for the Area” 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 of the United States
Housing Act of 1937, as amended, or if programs under Section 8 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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BERRY MANOR APARTMENTS, LP, an Illinois
limited partnership

By: Berry Manor NHPF Manager, LLC, an
Ilinois limited liability company, its
General Partner

By: The NHP Foundation, a District of
Columbia non-profit corporation, its
Managing Member

Name:

Title:
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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
Illinois Housing Development Authority. 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

Boeauses

Comnilssivas

Total current 1icome

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

Signature Daie Title

[ hereby grant you permission to disclose my inzome to Berry Manor Apartments, LP, an
lllinois limited partnership, in order that it may determine nity income eligibility for rental of an
apartment located in its project which has been financed by the Illinois Housing Development
Authornity.

Signature Date

Please send to:

B-10



2225845126 Page: 33 of 43

UNOFFICIAL COPY

INCOME VERIFICATION
(FOR SELF-EMPLOYED PERSONS)

[ 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

B-11
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ExHiBiT C

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE

The undersigned, Authorized Borrower Representative of Berry Manor Apartments, LP,
an [llinois limited partnership (the “Borrower”), hereby certifies as follows:

1. The undersigned has read and is thoroughly familiar with the provisions of
the Tax Regulatory Agreement, dated as of September 1, 2022, among the Borrower and
the Illinois Housing Development Authority (the “Tax Regulatory Agreement”).

2. Based on Income Computations and Certifications on file with the
Borrower; 25 of the date of this Certificate the following number of completed residential
units in the Pzoject (i) are occupied by tenants who are Lower-Income Tenants (as defined
in the Tax Regulazory Agreement) (or are treated as such pursuant to the first sentence of
Section 4(d) of th2-Tax Regulatory Agreement) who also satisfy the requirements of
Section 4(¢c) of the Ta Regulatory Agreement (“Qualifying Tenanis™), or (i1) were
previously occupied by Qualifying Tenants and have been vacant and not reoccupied
except for a temporary perted 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-ofno more than
31 days): No. of Units

3.  The total number of completed residential units in the Project is

4. No default has occurred and is continuing «wider the Tax Regulatory
Agreement.
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BERRY MANOR APARTMENTS, LP, an Illinois
limited partnership

By: Berry Manor NHPF Manager, LLC, an
[llinois limited liability company, its
General Partner

By: The NHP Foundation, a District of
Columbia non-profit corporation, its
Managing Member

Name:

Title:

B-2
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ExHiBIT D

TENANT INFORMATION ABOUT INCOME

(@) Information to be Furnished. Tenant agrees to provide to Landlord an annual
certificate regarding Tenant’s income. The certificate shall be provided each year and shall be on
a form provided by Landlord. Tenant also agrees, at the request of the Landlord, to provide to
Landlord copies of Tenant’s federal income tax returns and any other information or certificates
requested by Landlord. Landlord agrees to request the income tax returns and information only
for the purpose of complying with the rules and regulations of the Department of Treasury or the
Internal Revenue Service relating to tax-exempt financing of qualified residential rental housing
projects.

(b) Landiord May Disclose Financial Information. Tenant agrees that the certificates,
income tax returns and-ot%er information provided by Tenant may be disclosed by Landlord to the
Department of Treasury, ta¢ Internal Revenue Service or any other person as may be required to
satisfy Landlord’s obligatiors ielating to the tax-exempt financing for the [leased] [occupied]
premises.

Tenant Name

Co-tenant(s) per Lease Agreement

Date

D-1
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EXHIBIT E

HUD RIDER TO RESTRICTIVE COVENANTS

This RIDER TO RESTRICTIVE COVENANTS is made as of September 1, 2022, by Berry Manor
Apartments, LP, an Illinois limited partnership (“Borrower”) and lllinois Housing Development
Authority (“Authority”).

WHEREAS, Borrower has obtained financing from Merchants Capital Corp., a corporation
organized and existing under the laws of Indiana (“Lender ) for the benefit of the project known
as Berry Manor Apartments, FHA Project No. 071-32541 (“Project ), which loan is secured by a
[Multifamily Mortgage, Assignment of Leases and Rents and Security Agreement] (“Security
Instrument”) dated as of September 1, 2022, and recorded in the Cook County, lllinois Recorder’s
Office (“Records "y concurrently herewith, and is insured by the United States Department of
Housing and Urban Development (“"HUD"}; and

WHEREAS, Borrower nas received tax-exempt bond financing from the Authority, which
Authority is requiring certain” restiictions be recorded against the Project (the “Resirictive
Covenants”); and

WHEREAS, HUD requires as a conaition of its insuring Lender’s financing to the Project,
that the lien and covenants of the Restrictive Covenants be subordinated to the lien, covenants, and
enforcement of the Security Instrument; and

WHEREAS, the Authority has agreed to subordinate the Restrictive Covenants to the lien of
the Mortgage Loan in accordance with the terms of this Riddzt.

Now, THEREFORE, in consideration of the foregoing and Tor-ether consideration the receipt
and sufficiency of which are hereby acknowledged, the parties herchy agree as follows:

(a) Inthe event of any conflict between any provision-contained elsewhere in
the Restrictive Covenants and any provision contained in this Rider.. the provision
contained in this Rider shall govern and be controlling in all respects as sct furth more fully
herein,

(b)  The following terms shall have the following definitions:
“Code” means the Internal Revenue Code of 1986, as amended.

“HUD” means the United States Department of Housing and Urban
Development.

“HUD Regulatory Agreement” means the Regulatory Agreement between
Borrower and HUD with respect to the Project, as the same may be supplemented,
amended or modified from time to time,



2225845126 Page: 38 of 43

UNOFFICIAL COPY

“Lender” means Merchants Capital Corp., a corporation organized and
existing under the laws of Indiana, its successors and assigns.

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

“Mortgage Loan Documents” means the Security [nstrument, the HUD
Regulatory Agreement and all other documents required by HUD or Lender in
connection with the Mortgage Loan.

“National Housing Act” means the National Housing Act of 1934, as
amended.

“Program Obligations” has the meaning set forth in the Security
Instrumein

“Residaa’ Receipts” has the meaning specified in the HUD Regulatory
Agreement.

“Security Instrurient” means the mortgage or deed of trust from Borrower
in favor of Lender, as the sare may be supplemented, amended or modified.

“Surplus Cash” has the meaning specified in the HUD Regulatory
Agreement.

(c)  Notwithstanding anything in the Festrictive Covenants to the contrary, the
provisions hereof are expressly subordinate to (i) the Msiigage Loan Documents, including
without limitation, the Security Instrument, and (ii) Pisgram Obligations (the Mortgage
Loan Documents and Program Obligations are collectively r¢ferred to herein as the “"HUD
Requirements”). Borrower covenants that it will not take or peinit any action that would
result in a violation of the Code, HUD Requirements or Restrictive Covenants. In the event
of any conflict between the provisions of the Restrictive Covenants and he provisions of
the HUD Requirements, HUD shall be and remains entitled to eni¢ccce the HUD
Requirements.

Notwithstanding the foregoing, nothing herein limits the Authority’s ability to
enforce the terms of the Restrictive Covenants, provided such terms do not conflict with
statutory provisions of the National Housing Act or the regulations related thereto. The
Borrower represents and warrants that to the best of Borrower’s knowledge the Restrictive
Covenants impose no terms or requirements that conflict with the National Housing Act
and related regulations.

(d) In the event of foreclosure (or deed in lieu of foreclosure), the Restrictive

Covenants (including without limitation, any and all land use covenants and/or restrictions
contained herein) shall automatically terminate.

E-2



2225845126 Page: 39 of 43

UNOFFICIAL COPY

()  Borrower and the Authority acknowledge that Borrower’s failure to comply
with the covenants provided in the Restrictive Covenants does not and shatl not serve as a
basis for default under the HUD Requirements, unless a default also arises under the HUD
Requirements.

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

(i)  Available surplus cash, if the Borrower is a for-profit entity;

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

(i)  /Available residual receipts authorized by HUD, if the Borrower is a
non-profit entity.

(g)  For so long as the Mortgage Loan is outstanding, Borrower and Authority
shall not further amend the Restiicrive Covenants, with the exception of clerical errors or
administrative correction of non-substartive matters, without HUD’s prior written consent.

(h)  Subject to the HUD Regulatory Agreement, the Authority may require the
Borrower to indemnify and hold the Authoric harmless from all loss, cost, damage and
expense arising from any claim or proceeding instiuted against Authority relating to the
subordination and covenants set forth in the Restrictive Covenants, provided, however, that
Borrower’s obligation to indemnify and hold the Authoritv harmless shall be limited to
available surplus cash and/or residual receipts of the Borrcwer.

(i) No action shall be taken in accordance with the:rights granted herein to
preserve the tax exemption of the interest on the notes or bonds, or proh’biting the owner
from taking any action that might jeopardize the tax-exemption, except insts’ct accord with

Program Obligations.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Authority and the Borrower have caused this HUD Rider to
Restrictive Covenants to be signed by their duly authorized representatives, all as of the date first
written hereinabove.

ILLINOIS HOUSING DEVELOPMENT AUTHORITY

By:

¥
st, Executive Director

BERRY MANOR APARTMENTS, LP, an Illinois
limited partnership

By: Berry Manor NHPF Manager, LLC, an
IHinois limited liability company, its
General Partner

By: The NHP Foundation, a District of
Columbia non-profit corporation, its
Managing Member

Name:
Titdle:

[Signature Page to HUD Rider to Restrictive Covenants — Berry Manor}
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STATE OF ILLINOIS )

) SS
COUNTY OF @WQ )

BEFORE ME, the undersigned authority, on this day personally appeared Kristin Faust,
Executive Director of the Illinois Housing Development Authority, a body politic and corporate
duly organized and validly existing under the laws of the State of Illinois (the “Issier”), known to
me to be the person whose name is subscribed to the foregoing instrument, and acknowledged to
me that she executed the same for the purposes and consideration therein expressed and in the

capacity therein stated, as the act and deed of the Issuer.
/d‘%ay of 7?2 &é , 2022,

VNotary Public in and for the State of Illinois

Grviin UNDER MY HAND and seal of office, this t

£3
OFF'Cl/ L SEAL

LILIANA VALENTING
NOTARY PUBLIC, STATE DR CLINOIS
MY COMMISSION EXPIRES: 7/21/20%5

[SEAL]
My commission expires on:

oz,éu/ms-




2225845126 Page: 42 of 43

UNOFFICIAL COPY

IN WITNESS WHEREOF, the Authority and the Borrower have caused this HUD Rider to
Restrictive Covenants to be signed by their duly authorized representatives, all as of the date first
written hereinabove.

ILLINOIS HouSING DEVELOPMENT AUTHORITY

By:

Kristin Faust, Executive Director

BERRY MANOR APARTMENTS, LP, an Illinois
limited partnership

B);: Berry Manor NHPF Manager, L1.C, an
Illinois limited liability company, its
General Partner

By: The NHP Foundation, a District of
Columbia non-profit corporation, its
Managing Member

g

Mame: Mecky Adnani
1itier Senior Vice President

[Signature Page to HUD Rider to Restrictive Covenants — Berry Manor]
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e
COUNTY OF GOO’4 ; >

STATE OF

BEFORE ME, the undersigned authority, on this day personally appeared Mecky Adnani,
Senior Vice President of The NHP Foundation, a District of Columbia non-profit corporation, the
manager of Berry Manor NHPF Manager, LLC, an Iilinois limited liability company, the general
partner of Berry Manor Apartments, LP, an Illinois limited partnership (the “Borrower "), and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that she signed and delivered
the said inst-uinent in her capacity as Senior Vice President, of The NHP Foundation, a District of
Columbia nor<profit corporation, the manager of Berry Manor NHPF Manager, LLC, an Illinois
limited liability corapany, the general partner of the Borrower, as her free and voluntary act and
deed and as the frec za4d voluntary act and deed of the Borrower, for the uses and purposes therein
set forth.

G1vEN UNDER MY HzIND 2nd seal of office, this the 3{ day of/z{/b(%/_(ifd__j , 2022,

Notary Publig/in and for the State of /L

[SEAL]
My commission expires on:

P V.V V G
ARAAAAAAAA

¢ OFFICIAL SEAL

l

4

BRDGETAWHTE ~ §
VOTARY PUBLIC=STATE OF ILINGIS 3~

MY CHMISSION EXPIRES 072220

Y . IAW

y




