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DECLARATION OF LAND USE RESTRICTION COVENANTS FOR
LOW-INCOME HOUSING TAX CREDITS

This Declaration of Land Use Restriction Covenants for Low-Income Housing Tax Credits
Agreement is made between MHDC and the Owner and is dated as of October I ; 2015, The Owner
has requested and MHDC has authorized an allocation of LIHTC (as defined in Section 1 below) under
Section 42 of the Code. The LIHTC relates to the Development which is located on the real property
described in Exhibit "A" attached hereto. This Agreement constitutes the extended low income housing
commitment required by Section 42(h)(6) of the Code. Accordingly, in consideration of the allocation of
the LIHTC, the Owner and MHDC hereby agree as follows:

Section 1. Definitions

(a) 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
Agreement:

"Agreement" means this Declaration of Land Use Restriction Covenants for Low-Income Housing
Tax Credits, including any attachments or addenda, as may be amended from time to time.

"Applicable Fraction” means the smaller of the "unit fraction” or the "floor space fraction," as
such terms are defined in Section 42 of the Code, as specifically identified for the Development in
Exhibit "B" attached hereto and incorporated herein.

"Area Median Gross Income" means the greater of (i) the Area Median Gross Income as defined
by the Secretary of Housing and Urban Development, or (ii) the National Non-Metropolitan
Median Income as determined by the Secretary of Housing and Urban Development.

"Code" means the Internal Revenue Code of 1986, as amended, and all regulations applicable
thereto.

"Compliance Period" shall have the same meaning as set forth in Section 42 of the Code.

"Development" means the multi-family rental housing development known as QUEENSBROOKE
VILLAGE SENIOR LIVING PHASE 1, consisting of 48 units and located in St. Peters, Missouri.

"Development Land" means land described in the Exhibit "A" attached hereto.

"Effective Date" means the date which is written in the first paragraph of this Agreement.

"Gross Rent" means the total amount received from a tenant as a rental payment, excluding any
payment under Section 8 of the United States Housing Act of 1937 or any comparable rental
assistance (with respect to such unit or occupants thereof) and including any utility allowance
under Section 8 of the aforementioned act.

"Income_Certification" means a certification as to income executed by a tenant of the
Development.

15-051-HT QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1
LIHTC LURA Page | 2



(b)

"LIHTC" means Federal Low Income Housing Tax Credits which are allocated by the MHDC,
pursuant to Section 42 of the Code.

"Low-Income Tenant" means the occupant(s) of a housing unit in the Development whose income
on admission to the Development, as computed in accordance with the rules and regulations
governing the LIHTC program, does not exceed 60 percent of the area median gross income,
adjusted for family size.

"Low-income Unit(s)" means those units in the Development set aside for occupancy by Low-
Income Tenants. This Development consists of 48 Low-Income Units.

"MHDC" means the Missouri Housing Development Commission. MHDC is organized in
accordance with the provisions of Mo.Rev.Stat. §215 (1994), as amended, and Exhibit B(1} of the
Omnibus Reorganization Act of 1974. MHDC was established by the 75" General Assembly of
Missouri to increase the availability of safe, decent, and sanitary housing for low and moderate
income individuals within Missouri.

"Owner" means QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1 LP, a Missouri limited
partnership together with all successors and assigns.

"Qualified Contract" is defined in Section 42(h}{6){F) of the Code.

"Qualified Low-Income Building" is defined in Section 42(c)(2) of the Code.

"Rent-Restricted" means the Gross Rent to be charged for a Low-Income Unit which does not
exceed thirty percent {30%) of the income limitation applicable to such unit, adjusted for unit size
(assuming that a unit which does not have a separate bedroom is occupied by one individual and
that a unit which has one or more separate bedrooms is occupied by 1.5 individuals for each
separate bedroom).

"Secretary" means the Secretary of the Treasury of the United States of America, or its successors
or assigns.

"Service" means the Internal Revenue Service of the United States of America.
"State" means the State of Missouri.
"Term" means the term of this Agreement as fuily described in Section 2 of this Agreement.

Any term not defined in this Agreement shall have the same meaning as defined in Section 42 of
the Code and the Treasury regulaticns promulgated thereunder.
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Section 2. Term
The term of this Agreement shall:

(a) Commence on the first day of the taxable year in which the Development is placed in service
{or, if the Owner has elected under Section 42{f){(1)}(B} of the Code to have the credit period
begin in the succeeding taxabie year, then upon the first day of such succeeding taxabie year};
and

(b) End on the earlier of:

(1) the last day of the twenty-ninth (29th) taxable year following the taxable year
described in Section 2(a);

(2) the day the Development is acquired by foreclosure or instrument in lieu of
foreclosure. However, if the Development is acquired as a result of foreclosure or instrument
in lieu of foreclosure by a person or entity which is determined by the Secretary to have an
identity of interest with the Owner or that is deemed to be an arrangement between
unrelated parties which benefits from the foreclosure or instrument in lieu of foreclosure, this
Agreement shall not terminate as a result of such foreclosure or instrument in lieu of
foreclosure.

(c) Inany event, the Owner agrees that during the period of three (3) years following the end of
this Agreement pursuant to Section 2(b) above, the Owner shall not evict or terminate the
tenancy of an existing tenant of any Low-Income Unit other than for good cause and Owner
shall not increase the Gross Rent above the amount approved by MHDC with respect to such
Low-Income Unit in effect as of the date of such termination. This subsection (c) shall survive
any such termination of this Agreement.

Section 3. Filing

This Agreement, and all amendments hereto, shall be recorded as a restrictive covenant in the
official land records of the County in which the Development is located. The Owner shall pay all fees and
charges incurred in connection with such recording.

The Owner intends, declares and covenants, on behalf of itself and all future owners and
operators of the Development during the Term of this Agreement, that this Agreement and the covenants
and restrictions set forth in this Agreement regulating and restricting use, occupancy and transfer of the
Development (i) shall be and are covenants running with the Development Land, encumbering the
Development Land for the Term of this Agreement and binding upon the Owner's successors in title and
all subsequent owners and operators of the Development land, and {ii) shall bind Owner (and the benefits
shall inure to MHDC and any past, present or prospective Tenant of the Development) and its respective
successors and assigns during the Term of this Agreement. The Owner hereby agrees that any and all
requirements of the laws of the State of Missouri to be satisfied in order for the provisions of this
Agreement to constitute deed restrictions and covenants running with the land shall be deemed to be
satisfied in full, and that any requirements or privileges of estate are intended to be satisfied, or in the
alternate, that an equitable servitude has been created to insure that these restrictions run with the
Development Land. For the Term of this Agreement, each and every contract, deed, or other instrument
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hereafter executed conveying the Development or Development Land or portion thereof shall expressly
provide that such conveyance is subject to this Agreement; provided, however, that the covenants
contained herein shall survive and be effective regardless of whether such contract, deed, or other
instrument hereafter executed conveying the Development or Development Land or portion thereof
provides that such conveyance is subject to this Agreement.

Section 4. Qualified Low-Income Housing Development

(a)

(b)

(d)

(e)

{f)

The Owner shall maintain the Development as a Qualified Low-Income Housing Development
within the meaning of Section 42 of the Code at all times, commencing with the last day of
the first year of the Credit Period and continuing throughout the Term of this Agreement. To
this end, and without limitation, the Owner shall:

(i) Operate the Development such that at least the minimum amount (as described
in Section 4(c) below) of the units in the Development are Low-Income Units; and

(ii) Assure that units in the Development are {A) available for use by the general
public, (B} suitable for occupancy and (C} used on other than a transient basis.

During the Term of this Agreement, the Owner shall not evict, terminate the tenancy, or
refuse to renew the lease or rental agreement of any Tenant of any Low-Income Unit without
good cause, nor shall the Owner increase Gross Rent of any Low-Income Unit above the
amount approved by MHDC.

For purposes of this Agreement and Section 42 of the Code, the Owner has irrevocably elected
that at least forty percent (40%) of the units in the Development shall be both Rent-
Restricted and occupied by individuals or families whose income is 60% of Area Median
Gross Income.

The amount of LIHTC allocated to the Development is based on the Applicable Fraction for
buildings in the Development as identified on a building-by-building basis (see Exhibit "B").
The Owner's failure to ensure that each building in the Development complies with such
requirement will cause MHDC to report such failure to the Service which may result in the
reduction and recapture by the Service of LIHTC, as well as to take other appropriate
enforcement action, including, but not limited to, the remedies provided herein.

The Owner may not refuse to lease a Unit in the Development to a prospective Tenant who
holds a voucher or certificate of eligibility for assistance pursuant to Section 8 of the United
States Housing Act of 1937, as amended, because of the status of such prospective tenant as
the hoider of such voucher or certificate.

The Development and the Gwner are subject to the additional and/or modified requirements,
if any, set forth in Exhibit "B" attached hereto, which requirements are incorporated herein
and made a part hereof.
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Section 5. Annual Determinations; Low-Income Units

(a) Upon initial occupancy and, unless otherwise allowed under Section 42 of the Code and
specifically authorized by MHDC, at least annually thereafter, the Owner shall determine and
certify the Income of each Low-Income Tenant. If, upon any such annual certification, the
Tenant of a Low-income Unit who was, at the last Income Certification, a Low-Income Tenant,
is found no longer to be a Low-Income Tenant, such Unit will continue to be treated as a Low-
income Unit until the next available unit of comparabie or smaller size in the building is either
(i) rented to a person who is not a Low-Income Tenant, or (ii) rented without being Rent-
Restricted. A Low-Income Unit that has been vacated will continue to be treated as a Low-
income Unit provided that (i) reasonable attempts are made to rent the unit and {ii) no other
units of comparable or smaller size in the building are rented to persons who are not Low-
Income Tenants or are rented without being Rent-Restricted. Unless an exception specified
in Section 42 of the Code applies, a unit will not be treated as a Low-Income Unit if all the
Tenants of the unit are students {as determined under Section 151(c)(4) of the Code).

(b) MHDC reserves the right to request an annual certification from the Owner that certifies for
the twelve (12) month period preceding such certification, no tenant of a Low-Income Unit
was evicted or otherwise had its tenancy terminated other than for good cause, and further,
that no tenant of a Low-Income Unit had an increase in Gross Rent except as permitted under
Section 42 of the Code.

Section 6. Compliance Monitoring

The Owner agrees that the MHDC Compliance Monitoring Handbook ("Compliance Handbook"),
as may be amended from time-to-time, is incorporated herein by reference and that Owner acknowledges
that such Compliance Handbook and all revisions made subsequent to the execution of this Agreement
shall be binding on the Owner and the Development for the Term of this Agreement. The Owner
acknowledges that MHDC is required, pursuant to Section 42 of the Code: (i) to monitor the Owner's and
the Development's compliance with the requirements of Section 42 of the Code, and (ii) to notify the
Service of any noncompliance which is found. The Owner agrees (i) to maintain records that substantiate
and document such compliance, preserving such records for the period required by the Service and
MHDC, (ii) to take all actions required by MHDC pursuant to the Compliance Handbook to assist or
cooperate with MHDC in monitoring such compliance, and (iii) to pay the fee prescribed by MHDC with
respect to such monitoring. The Compliance Handbook requires, among other things, that the Owner
annually certify to MHDC (on such forms as are prescribed by MHDC) the number of units in the
Develocpment which are Low-Income Units, the percentage of floor space in the Development which is
allocable to Low-Income Units, and that the Development continues to be a Qualified Low-Income
Housing Development; provided, however, that in the first year of the Credit Period, the Owner shall
certify individually with respect io each month of such year the number of Low-Income Units in the
Development and the percentage of floor space devoted to such units on the last day of the month. The
Owner is responsible for full adherence to the Compliance Handbook without regard to whether particuiar
requirements of those procedures are enumerated in this Agreement. The Owner agrees MHDC may, at
any time during the construction, rehabilitation, or operation of the Development, enter and inspect the
Deveiopment to evaiuate its physical and financiai condition, construction, rehabilitation, operation,
management and maintenance.
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Section 7. Notification of Noncompliance

The Owner agrees to notify MHDC or its designee any time the Owner receives correspondence
from the Service pertaining to any Development non-compliance with the Code, including, but not limited
to, any notification from the Service regarding MHDC's filed Form 8823. Notification to MHDC will be
made within ten (10) business days of receipt of any such determination.

Section 8. Security for Performance

The Owner hereby assigns its interest in the rents from the Development to MHDC as security for
the performance of the Owner's obligations under this Agreement. However, until and unless the Owner
defaults in its obligations under this Agreement, the Owner is entitled to collect, retain and apply such
rents.

Section 9. Remedies

In the event the Owner defaults in its obligations under this Agreement and such default is not
cured within a reasonable time period as determined by MHDC, the remedies of MHDC, the Tenants and
any former or prospective Low-Income Tenants shall include, but are not limited to, the following:

a. Collecting all rents with respect to the Development and applying them (i) to meet the ongoing
costs of operating the Development, (ii) to pay debt service, (iii) to reimburse any Low-income
Tenants who may have been charged a Gross Rent above the applicable Rent-Restricted level, or
(iv) to assure the long-term, Low-Income use of the Development consistent with the
requirements of Section 42 of the Code and this Agreement;

b. Taking possession of the Development and operating the Development in accordance with the
requirements of this Agreement, including the collection and application of rents in accordance
with subsection (a) of this Section 9, until the Owner demonstrates that it will operate the
Development in accordance with this Agreement;

c. Applying to any court for specific performance of any obligations set forth herein;

d. Securing the appointment of a receiver to operate the Development in a manner consistent with
this Agreement, including subsections (a) and (b) of this Section 9;

e. Filing suit against the Owner for damages or for the disgorgement of rents collected in excess of
those which would have been received had the Owner complied with the requirements of this
Agreement;

f. Requiring the replacement of the management agent of the Development with a management
agent approved by MHDC, in the event the Owner fails to (i) maintain the Development tenant
records and files in accordance with the requirements of Section 420of the Code, the Compliance
Handbook and Section 4(a) of this Agreement, or (ii) maintain the Development in sound and
habitable condition such that each Low-Income Unit is suitable for occupancy in accordance with
the requirements of Section 42 of the Code, the Compliance Handbook, and Section 4(a) of this
Agreement;
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g. Requiring the payment of a reasonable non-compliance fee by the Owner, the amount and
duration of which shall be determined by MHDC in its sole and reasonable discretion, but shall
not be less than $100.00 per unit per year;

h. Such other relief as may be appropriate.

Section 10. Enforceability

This Agreement may be enforced by MHDC or its designee, upon providing a written notice from
MHDC to Owner. In addition, this Agreement shall be deemed a contract enforceable by, and shall inure
to the benefit of, one or more Tenants or persons meeting the Low-Income restriction, whether past,
present, or prospective Tenants, as third-party beneficiaries hereof. MHDC, its designee and/or any
Tenant or other third-party beneficiary shall be entitled to reasonable attorneys' fees and other legal costs
in any judicial or administrative action in which such party shall prevail.

Section 11. No Conflicting Agreements

The Owner warrants that it is not bound by, and that without MHDC's prior written consent will
not execute, any other agreement with provisions that bind it to violate the provisions of this Agreement;
provided, however, that with the approval of MHDC, this Agreement may be subordinated, if required, to
any lien or encumbrance of any banks or other institutional lenders to the Development; provided,
further, that the terms of any subordination shall provide that (i) prior to any such lender's acquisition of
the Development by foreclosure or instrument in lieu of foreclosure, the exercise of any remedy or
authority by any such lender shall be subject to all of the requirements of this Agreement, and (ii)
subsequent to any such lender's acquisition of the Development by foreclosure or instrument in lieu of
foreclosure, the requirement of Section 2(c) hereof, with respect to the continuation of occupancy and
rent restrictions for three years following certain terminations of this Agreement, shall remain in effect.

Section 12. Successors Bound

This Agreement and the covenants and conditions contained herein shall run with the land and
shall bind, and the benefits shall inure to, respectively, the Owner, its successors and assigns, and all
subsequent owners of the Development or any interest therein, and MHDC and its successors and assigns,
for the Term of this Agreement, without regard to whether any such parties shall have executed an
Assumption Agreement with respect hereto. Upon termination of this Agreement, the covenants and
conditions contained herein shall expire, except that the requirement of Section 2(c) hereof, with respect
to the continuation of occupancy and rent restrictions for three (3) years following certain termination of
this Agreement, shall remain in effect.

Section 13. Amendments; Waivers

Except as otherwise provided in this Agreement, this Agreement may not be amended, changed,
modified, altered or terminated except by a written instrument executed and acknowledged by each of
the parties hereto or their successors and or assigns. MHDC, in its soie discretion, will determine whether
the amendment, change, modification or termination is required to be recorded in the official land records
of the county in which this Agreement is recorded. Any waiver of any provision of this Agreement shall
not be deemed to be an amendment hereof. Upon the request of MHDC, the Owner agrees that it will
take all actions necessary to effect any amendment of this Agreement which may be necessary in MHDC's
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sole discretion to comply with the Code, and any and all applicable rules, regulations, policies, procedures,
rulings or other official statements regarding the LIHTC.

Section 14. Transfer Restrictions

The Owner shiall not sell, assign, convey, transfer or gtherwise dispose of the Development or any
building in the Development without the prior written consent of MHDC. Such consent shaii be given
provided that: (i) the Owner is in compliance with the requirements of this Agreement and of Section 42
of the Code, (ii) the proposed transferee of the Development evidences, to the reasonable satisfaction of
MHDC, by its performance with respect to other LIHTC or government-assisted housing projects and
otherwise, its willingness and ability to comply with the terms of this Agreement, and (iii) MHDC shall be
paid a transfer fee, as determined by MHDC from time-to-time. In no event shall the Owner dispose of
any portion of any building in the Development to any person or entity unless all of such building is
disposed of to such person or entity. In addition, any change in the composition of the Owner must
receive the prior written consent of MHDC. Notwithstanding anything to the contrary in this Section,
MHDC consents to a transfer of the interest of the Owner’s limited partner(s) to any other entity which is
wholly owned and controlled by the same entities that own and control USA Queensbrooke Senior LLC or
Missouri Fund 2015 X LLC, respectively; provided, however, that before such transfer can take effect, the
Owner’s limited partner(s), whose interest is being transferred, must provide advance notice to MHDC of
the intent to transfer such interest and must further provide any documentation which MHDC may
reasonably require evidencing the proposed transfer.

The Owner shall include, verbatim or by incorporation by reference, all requirements and
restrictions contained in this Agreement in any deed or other documents transferring any interest in the
Development or in any building in the Development to any other person or entity to the end that such
transferee has notice of and is bound by such restrictions, and shall obtain the express written assumption
of this Agreement by any such transferee.

Section 15. Notices

All notices, certificates or other communications shall be sufficiently given and shall be deemed
received on the second day following the date on which the same have been mailed by certified mail,
postage prepaid, or sent by other method which produces evidence of delivery thereof, addressed as
follows:

To the MHDC prior to the issuance of 8609s:

Missouri Housing Development Commission
Attn: Tax Credit Department

920 Main

Suite 1400

Kansas City, Missouri 64105
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To the MHDC following the issuance of 8609s:

Missouri Housing Development Commission
Attn: Director of Asset Management

4625 Lindell, Suite 300

St. Louis, Missouri 63108

To the Owner:

QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1 LP
Attn: Daniel J. Barnard

17 Lockhaven Court

Lake St. Louis, Missouri, 63367

MHDC and the Owner may, by notice given hereunder, designate any further or different
addresses to which subsequent notices, certificates or other communications shall be sent.

MHDC and the Owner may, but is under no obligation to, copy Owner’s limited partner or any
notice sent under this Agreement by sending written notice to:

USA Queensbrooke Senior LLC
340 Pemberwick Road
Greenwich, Connecticut 06831
Attn: Joanne D. Flanagan, Esq.

Missouri Fund 2015 X LLC
c/o Sugar Creek Realty LLC
17 West Lockwood Avenue
St. Louis, MO 63119

Attn: Legal Dept.

Section 16. Indemnification

The Owner agrees to indemnify and hold harmless the MHDC Commission, MHDC officers,
directors and employees from and against all liabilities, losses, claims, damages, judgments, costs and
expenses (including, without limitation attorneys' fees) incurred by MHDC as a result of any material
inaccuracy in any of the representations and warranties contained in this Agreement, or as a result of any
action by the Owner, including claims by third parties.

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

Section 17. Severability.
The invalidity of any clause, part or provision of this Agreement shall not affect the validity of the

remaining portions thereof.
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Section 18. Governing Law.

This Agreement shall be governed by the laws of the State of Missouri, excluding conflicts
provisions, and, where applicable, the laws of the United States of America.

Section 19. Survival of Obligations

The obligations of the Owner as set forth herein and in the application shali survive the allocation
of the LIHTC and shall not be deemed to terminate or merge with the awarding of the allocation.

Section 20. Interpretation

MHDC's interpretation of this Agreement shall be controlling for purposes of determining
whether (i) the Compliance Period shall have commenced, (i) this Agreement shall have been terminated
in accordance with Section 2 hereof, and {iii) the Additional Use Restrictions elected in Exhibit "B" hereto,
if any, shall have been complied with.

Section 21. Drafting

No presumption concerning the meaning or effect of the provisions of this Agreement shall arise
from the fact that a particular party drafted all or any part of this Agreement.

Section 22. Final Transaction Certification

MHDC and Owner agree that there shall be a Final Transaction Certification which shall be
executed following the time the final building in the Development is placed in service and subsequent to
the final cost certification, which Final Transaction Certification is incorporated herein by reference as if
set forth verbatim. MHDC and Owner agree that the information identified in the Final Transaction
Certification shall be binding on the Development at such time as it is agreed to and executed by each of
MHDC and the Owner. Upon its execution, the Final Transaction Certification shall be material in the
enforcement of the provisions of this Agreement.

Section 23. State Addendum

Owner and MHDC agree that the State Addendum which is countersigned by the Owner and
attached hereto is hereby incorporated into this Agreement and made a part hereof by reference. .
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be signed by their
respective duly authorized representatives, as of the day and year first written above.

MISSOURI HOUSING DEVELOPMENT

COMMISSION
By:
Tina Beer, Director o ions
ACKNOWLEDGEMENT
STATE OF MISSOURI )
) SS:
COUNTY OF JACKSON )
On this 33‘ day of September, 2015, before me Christine Snell , @ Notary Public in

and for said State, personally appeared Tina Beer, Director of Operations, known to me personally and
known to me to be the person who executed the aforesaid instrument on behalf of the Missouri Housing
Development Commission for the purpose therein expressed.

GIVEN under my hand and seal of office this 2 S day of September, 2015.

(oo M0

Notary Public
Printed Name:  Christine Snell

My commission expires:

R P CHRISTINE SNELL
SR INE SNEL
SR O My Commission Expires
THL ere X2 October 9, 2015
=2 SEAL ST Jackson County

”’@F MEXS Compmission #11422893

Flanan
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OWNER:

QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1 LP,
a Missouri limited partnership

By: Queensbrooke Senior Living GP Phase 1 LLC a
Missouri limited liability company, its General Partner

LS

Daniel J. Barnard, Maéalger

STATE OF MISSOURI )
i Lds CL
COUNTY OF JEKSON &

() 3

. Be it remembered that on this %f) day of SWVUM?UL 20 }S , before me
9SS L ANTS om a Notary Public in and for said State, personally appeared Daniel J.
Barnard, to me personally known, who being duly sworn, did say tha she is the Manager of
Queensbrooke Senior Living GP Phase 1 LLC, a Missouri limited liability company, General Partner of
QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1 LP, a Missouri limited partnership and that said
instrument was signed on behalf of said QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1LP, b@/her
for and on behalf of said QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1 LP, acting in@her capacity
as aforesaid, and further acknowledged said instrument to be the free act and deed of said

QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1 LP for the purposes therein stated.

GIVEN under my hand and seal of office this 2 }'U{iay of "M amg, 20_(5‘.

&/

Notary Public
Printed Name:

My commission expires: S -
: —rsmE 1|
12-307) Notary Publl Seal

tate of Miss \
Commissioned for St. Louls

My Commission Expires: December 30, 2017 ]
! Commission Number: 13399467 ]

SS:
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EXHIBIT "A"
LEGAL DESCRIPTION

Lot 1A of Queensbrooke Village Plat 3, a Subdivision according to the plat thereof recorded in Plat Book
page of the St. Charles County Records.
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EXHIBIT "B"
ADDITIONAL RESTRICTIONS

Housing Type

Senior Housing Designation
Notwithstanding anything to the contrary contained in this Agreement, the Owner has elected to

designate the Development as “housing for older persons” as that term is defined by the Fair Housing Act
contained in Title VIII of the 1968 Civil Rights Act, as amended, (42 U.S.C. 3601, et. seq.) (the “Fair Housing
Act”). In order to obtain and maintain the “housing for older persons” designation, the Development
must at all times comply with the requirements set forth under 42 U.S.C. § 3607 for housing intended for
either (i) household where all residents are persons who are sixty-two (62) years of age or older or (ii)
households where at least one resident is a person who is fifty-five (55) years of age or older.

Minimum Applicable Fraction by Building

Building Identification Number MO-15-05101 Minimum Applicable Fraction  100%

Building Identification Number MO-15-05102 Minimum Applicable Fraction 100%

FIFTY PERCENT (50%) AMI UNITS

Notwithstanding anything to the contrary contained in this Agreement, the Owner has elected to set
aside TWELVE (12) of the dwelling units (12% of the total units) located in the Development for
households at or below fifty percent (50%) of Area Median Gross Income for the term of this
Agreement. Rents for these dwelling units must be at least fifteen percent (15%) less than rents for
similar dwelling units in the Development rented to households earning up to sixty percent (60%) of
Area Median Gross Income.

15-051-HT QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1
LIHTC LURA Page | 15



STATE ADDENDUM

This Missouri Low-Income Housing Tax Credit Addendum ("State Addendum") to the Declaration of Land
Use Restriction Covenants for Low Income Housing Tax Credits ("Agreement") is made and entered into
as of the Effective Date of the Agreement, by and between the State of Missouri, acting by and through
the Missouri Housing Development Commission ("MHDC") and QUEENSBROOKE VILLAGE SENIOR LIVING
PHASE 1 LP (the "Owner"), and their respective successors and assigns.

WHEREAS, MHDC is authorized pursuant to Mo.Rev Stat §135 and the regulations promulgated
thereunder {collectively, the "Missouri Act"} to allocate, administer, and determine eligibility for a
Missouri low-income housing tax credit ("State Credit"); and

WHEREAS, the Owner has applied to and received from MHDC a binding commitment of State Credit and
wili receive in the future from MHDC an ailocation of State Credit (subject to pertinent conditions) for the
rental housing development located in St. Peters, County of St. Charles, known as or to be known as
QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1 (the "Development"); and

WHEREAS, as a condition precedent to a determination of the Development as a Qualified Missouri
Project (as such term is defined in the Missouri Act), authorized and eligible for the State Credit, the Owner
must execute, deliver to MHDC for execution, and record this State Addendum with the recorder of deeds
in the county where the Development is located,;

NOW, THEREFORE, in consideration of the promises and covenants hereinafter set forth, and of other
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, MHDC and the
Owner do hereby agree as follows:

(1) Any term not defined in this State Addendum shall have the same meaning as terms defined in the
Agreement (including reference to Section 42 of the Internal Revenue Code and the Treasury Regulations
promulgated thereunder) or the State Act.

(2) Upon execution, MHDC shall cause the Agreement, including this State Addendum, to be recorded and
filed with the St. Charles County Recorder of Deeds and Owner shall pay all fees and charges incurred in
connection therewith. Owner acknowledges that recording of the Agreement and this State Addendum
is a condition precedent to issuing the State Credit.

(3) The Owner intends, declares and covenants on behalf of itself and all future owners and operators of
the Deveiopment Land during the term of the Agreement and this State Addendum, that the covenants
and restrictions set forth therein and herein regulating and restricting the use, occupancy and transfer of
the Development Land and the Development (i) shall be and are covenants running with the Development
Land, encumbering the Development Land for the term of the Agreement and this State Addendum, {ii}
are not merely personal covenants of the Owner, and {iii) shall bind the Owner {and the benefits shaii
inure to MHDC and any past, present or prospective tenant of the Development and the City/Town of St.
Peters) and its respective successors and assigns during the term of the Agreement and this State
Addendum. The restrictions contained herein are intended to be construed as a land use restriction
agreement. The Owner hereby agrees that any and all requirements of the laws of the State of Missouri
to be satisfied in order for the provisions of the Agreement and this State Addendum to constitute deed
restrictions and covenants running with the land shall be deemed to be satisfied in full, and that any
requirements of privity of estate are intended to be satisfied, or in the alternate, that an equitable
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servitude has been created to insure that these restrictions run with the land. For the longer of the period
the federal Low-Income Tax Credit and State Credit are claimed or the term of the Agreement and this
State Addendum, each and every contract, deed or other instrument hereafter executed conveying the
Development or portion thereof shall expressly provide that such conveyance is subject to the Agreement
and this State Addendum; provided, however that the covenants contained herein shall survive and be
effective regardless of whether such contract, deed or other instrument hereafter executed conveying
the Development or portion thereof provides that such conveyance is subject to the Agreement and this
State Addendum.

{4) The Owner covenants to obtain the consent of any prior recorded lienholder on the Development to
this State Addendum and such consent shall be a condition precedent to the issuance of the Missouri
Eligibility Statement constituting final allocation of the State Credit.

(5) The Owner covenants to annually, for a period of three (3) years following issuance of the State Credit,
provide MHDC all information necessary to confirm (i) the address of the Development, (ii) the fair market
value of the Development (as defined in Mo. Rev. Stat.§135.802.6), and {iii) the projected or actual labor
costs and completion date of the Development.

(6) The term of this State Addendum shall extend for the term set forth in Section 2 of the Agreement.

(7) Wherever in the Agreement there is reference to the Internal Revenue Code and/or applicable
Treasury Regulations and/or the Agreement, a reference to the Missouri Act and a reference to this State
Addendum shall be added. Without limiting the foregoing, all obligations of the Owner thereunder shall
extend to this State Addendum.

(8) MHDC and the Owner agree that as of the effective date of this State Addendum, the Development
has been preliminarily approved by the commission to receive an allocation of State Credit in the amount
of $467,000.00 per year for a period of ten (10) years. The amount of State Credit allocated to the
Development, as cost certified and approved by MHDC, will be represented on the Missouri Eligibility
Statement.

(9) This State Addendum shall be governed by the laws of the State of Missouri, including the Missouri Act
and the state regulations, and where applicable, the laws of the United States of America. Unless
otherwise provided herein or the context clearly requires otherwise, all the terms and conditions,
representations, covenants, and warranties set forth in the Agreement shall be applicable and
incorporated in this State Addendum.

(10) Except as herein amended, all provisions of the Agreement are ratified and confirmed.

[Remainder of Page intentionally Lefi Blank. Signature Blocks Begin on Next Page.]
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IN WITNESS WHEREOF, the parties hereto have caused this State Addendum to be signed by their
respective duly authorized representatives, as of the Effective Date of the Agreement.

MISSOURI HOUSING DEVELOPMENT
COMMISSION

By:

Tina Beer, Director of Opera

ACKNOWLEDGEMENT
STATE OF MISSOURI )
) SS:
COUNTY OF JACKSON )

On this éday of September, 2015, before me Christine Sne“ , @ Notary Public in
and for said State, personally appeared Tina Beer, Director of Operations, known to me personally and
known to me to be the person who executed the aforesaid instrument on behalf of the Missouri Housing
Development Commission for the purpose therein expressed.

GIVEN under my hand and seal of office thisga day of September, 2015.

Notary Public

Printed Name: ~ Christine Snell
My commission expires:

BN P CHRISTINE SNELL
Q\ﬁ\{ PU(@ - My Commission Expires

TTINGTRY LS October 9, 2015

,‘J/‘\ SEAL §~ Jackson County

OF M\°~>‘J°b Commission #11422893
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OWNER:

QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1 LP,
a Missouri limited partnership

By: Queenshrooke Senior Living GP Phase 1 LLC a
Missouri limited liability company, its General Partner

Al

Daniel J. Barnard, Marﬁ/ger

STATE OF MISSOURI )
ST LoUS 11 ) SS:
COUNTY OF J%CKS%)N (/”‘7 )

Be it remembered that on this 26'0 day of SWT’L’Y\”% , 20 15 , before me

;j‘tvaSl'(M' AL {TTC#¥] _ aNotary Public in and for said State, personally appeared Daniel J.
Barnard, to me personally known, who being duly sworn, did say that, he is the Manager of
Queensbrooke Senior Living GP Phase 1 LLC, a Missouri limited liability company, General Partner of
QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1 LP, a Missouri limited partnership and that said
instrument was signed on behalf of said QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1 LP, by@/her
for and on behalf of said QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1 LP, acting in@\er capacity
as aforesaid, and further acknowledged said instrument to be the free act and deed of said
QUEENSBROOKE VILLAGE SENIOR LIVING PHASE 1 LP for the purposes therein stated.

GIVEN under my hand and seal of office thisbggw day of SQDT?M/M{L, 20)_5.

Notary Public
Printed Name:

My commission expires: - - I

NETUR Public - !
‘9 50 \’) tate of Missou . !
Commissioned for St. Louls €

My Commission Expires: December 30, 2017
Commission Number: 13399467
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