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ORDINANCE 

\ 

WHEREAS, by virtue of Section 6(a) of Article Vll of the 1970 Constitution of the State of 
Illinois, the City of Chicago (the "City^') is a home rule unit of government and as such may 
exercise any power and perform any function pertaining to its government and affairs, and 

WHEREAS, as a home rule unit and pursuant to the Constitution, the City is authorized 
and empowered to issue multi-family housing revenue obligations for the purpose of financing the 
cost of the acquisition, construction, rehabilitation, development, and equipping of an affordable 
multi-family housing facility for low- and moderate-income families located in the City ("Multi-
Family Housing Financing"); and 

WHEREAS, New Covent LLC, an Illinois limited liability company (the "Developer") whose 
members are New Covent Managing Member, LLC, an Illinois limited liability company (which 
entity is controlled by the NHP Foundation) and The NHP Foundation, a District of Columbia non
profit corporation ("NHP"), is the current beneficial owner of certain property located generally at 
2653 N. Clark Street, Chicago, Illinois, and currently known as The Covent Hotel (the "Project 
Site"); and 

WHEREAS, Covent Apartments, LLC, an Illinois limited liability company (the "Borrower") 
desires to (i) acquire the Project Site from the Developer and (ii) obtain Multi-Family Housing 
Revenue Bonds from the City for the purpose of financing a low-income housing development 
project consisting of the acquisition, rehabilitation and equipping of an approximately 64-unit 
multifamily housing rental apartment complex being deconverted to approximately 30 residential 
units to be known as The Covent Apartments and located at 2653 North Clark Street, Chicago, 
Illinois (the "Project"), located at the property (legally described in Exhibit E attached hereto and 
subject to final title commitment and survey, the "Property"), and to pay a portion of the costs of 
issuance and other costs incurred in connection therewith; and 

WHEREAS, Covent NHPF Manager, LLC, an Illinois limited liability company is the current 
Managing Member of the Borrower and is controlled by NHP; and 

WHEREAS, By this ordinance, the City Council Of the City (the "City Council") has 
determined that it is necessary and in the best interests of the City to provide Multi-Family Housing 
Revenue Bonds to the Borrower, to pay a portion of the costs of acquiring, rehabilitating and 
equipping the Project, by issuing a series of tax-exempt revenue bonds and using the proceeds 
of the sale thereof to make an additional loan to the Borrower to finance a portion of the costs of 
the Project; and 

WHEREAS, By this ordinance, the City Council has determined that it is necessary and in 
the best interests of the City to borrow money for the purposes set forth above and in evidence of 
its limited, special obligation to repay that borrowing, to issue its Multi-Family Housing Revenue 
Bonds (Covent Apartments Project), Series 2022 (the "Bonds"); and 

WHEREAS, In connection with the issuance of the Bonds, the City Council has 
determined by this ordinance that it is necessary and in the best interests of the City to enter into 
(i) a Bond Indenture (the "Bond Indenture") between the City and a trustee (the "Bond Trustee") 
to be selected by the Chief Financial Officer (as defined below), providing for the security for and 
terms and conditions of the Bonds to be issued, (ii) a Loan Agreement (the "Loan Agreement") 
among the City, the Borrower and the Bond Trustee providing for the use of the proceeds of the 
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Bonds to make a loan to the Borrower, the proceeds of which will finance a portion of the costs of 
the Project^ (iii) a Bond Purchase Agreement among the City, the Borrower and one or more 
underwriters for the Bonds, or, alternatively, another sale agreement among the City, the 
Borrower and one or more purchasers of the Bonds (in each case, a "Bond Purchase 
Agreement") providing for the sale of the Bonds and the preparation and circulation, if necessary, 
of a preliminary official statement for the Bonds or, alternatively, another type of disclosure 
document prepared in connection with the offer and sale of the Bonds (in either case, a 
"Preliminary Official Statement") and a final official statement or alternative disclosure 
document prepared in connection with the offer and sale of the Bonds (the "Official Statement"), 
and (iv) a Tax Regulatory Agreement and/or a tax certificate (a "Tax Agreement") between the 
City and the Borrower; and 

WHEREAS, The principal and interest on the Bonds will be secured'by, among other 
Eligible Funds (as defined in the Bond Indenture), warehouse funds or other funds of the Lender 
(as defined in the Bond Indenture) to be advanced by the Lender to the Bond Trustee and/or 
proceeds, if any, received from the sale by the Lender of GNMA Securities (as defined in the 
Bond Indenture), which, in the aggregate, do not exceed the amount set forth in the Bond 
Indenture; and 

WHEREAS, In connection with the issuance ofthe Bonds and the financing ofthe Project 
with the proceeds thereof, the City Council has determined by this ordinance that it is necessary 
and in the best interests of the City to enter into a Land Use Restriction Agreement between the 
City and the Borrower (the "Land Use Restrict ion Agreement"); and 

WHEREAS, The Bonds and the obligation to pay interest thereon do not now and shall 
never constitute an indebtedness of or an obligation of the City, the State of Illinois or any political 
subdivision thereof, within the purview of any Constitutional limitation or statutory provision, or a 
charge against the general credit or taxing powers of any of them. No owner of the Bonds shall 
have the right to compel the taxing power of the City, the State of Illinois or any political subdivision 
thereof to pay any principal installment of, prepayment premium, if any, or interest on the Bonds; 
and 

WHEREAS, There has been presented to this meeting of the City Council forms of the 
following documents in connection with the Bonds: 

(a) the form of Bond Indenture, which includes a form of the Bonds to be issued by 
the City (attached as Exhibit B hereto); 

(b) the form of Loan Agreement (attached as Exhibit C hereto); and 

WHEREAS, There has been presented to this meeting of the City Council a form of the 
Land Use Restriction Agreement (attached as Exhibit D hereto) in connection with the issuance 
of the Bonds; and 

WHEREAS, the Department of Housing of the City of Chicago ("DOH") has preliminarily 
reviewed and approved the making of a loan to the Borrower in an amount not to exceed 
$5,000,000 (the "Affordable Housing Loan"), to be funded from Multi-Family Program Funds 
pursuant to the terms and conditions set forth in Exhibit A hereto and made a part hereof; now, 
therefore 
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BE IT ORDAINED BY THE CITY COUNCiL OF THE CITY OF CHICAGO, AS 
FOLLOWS: 

Section 1. Incorporat ion of Recitals. The recitals contained in the preambles to 
this ordinance are hereby incorporated into this ordinance by this reference. All capitalized terms 
used in this ordinance, unless otherwise defined herein, shall have the meanings ascribed thereto 
in the Bond Indenture. 

Section 2. Findings and Determinations The City Council hereby finds and 
determines that the delegations of authority that are contained in this ordinance, including the 
authority to make the specific determinations described herein, are necessary and desirable 
because the City Council cannot itself as advantageously, expeditiously or conveniently exercise 
such authority and make such specific determinations. Thus, authority is granted to the Chief 
Financial Officer (the Chief Financial Officer, being referred to herein as the "Authorized Officer") 
to determine to sell the Bonds on such terms as and to the extent such officer determines that 
such sale or sales is desirable and in the best financial interest of the City. Any such designation 
and determination by the Chief Financial Officer shall be signed in writing by the Chief Financial 
Officer and filed with the City Clerk and shall remain in full force and effect for all purposes of this 
ordinance unless and until revoked, such revocation to be signed in writing by the Chief Financial 
Officer and filed with the City Clerk. As used herein, the term "Chief Financial Officer" shall have 
the meaning given to such term in Section 1-4-090(k) of the Municipal Code of Chicago. 

Section 3. Author izat ion of Bonds. The issuance of the Bonds in an aggregate 
principal amount of not to exceed Twelve Million Dollars ($12,000,000) is hereby authorized. 

The Bonds shall contain a provision that they are issued under authority of this ordinance. 
The Bonds shall not mature later than five (5) years after the date of issuance thereof. The Bonds 
shall bear interest at a rate or rates not to exceed four percent (4.0.%), payable on the interest 
payment dates as set forth in the Bond Indenture. The Bonds shall be dated, shall be subject to 
redemption or tender prior to maturity, shall be payable in such places and in such manner and 
shall have such other details and provisions as prescribed by the Bond Indenture and the form of 
the Bonds therein. 

The provisions for execution, signatures, authentication, payment and prepayment, with 
respect to the Bonds shall be as set forth in the Bond Indenture and the form of the Bonds therein. 

The Authorized Officer is hereby authorized to execute and deliver the Bond Indenture on 
behalf of the City, such Bond Indenture to be in substantially the form attached hereto as Exhibit 
B and made a part hereof and hereby approved with such changes therein as shall be approved 
by the Authorized Officer executing the same, with such execution to constitute conclusive 
evidence of such Authorized Officer's approval and the City Council's approval of any changes or 
revisions from the form ofthe Bond Indenture attached to this ordinance. 

The Authorized Officer is hereby authorized to execute and deliver the Loan Agreement 
on behalf of the City, such Loan Agreement to be in substantially the form attached hereto as 
Exhibit C and made a part hereof and hereby approved with such changes therein as shall be 
approved by the Authorized Officer executing the same, with such execution to constitute 
conclusive evidence of such Authorized Officer's approval and the City Council's approval of any 
changes or revisions from the form ofthe Loan Agreement attached to this ordinance. 

The Authorized Officer is hereby authorized to execute and deliver a Bond Tax Regulatory 
Agreement on behalf of the City, in substantially the form of tax regulatory agreements used in 
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previous issuances of tax-exempt bonds pursuant to programs similar to the Bonds, with 
appropriate revisions to reflect the terms and provisions of the Bonds and the applicable 
provisions of the Internal Revenue Code of 1986, as amended (the "Code ), and the regulations 
promulgated thereunder, and with such other revisions in text as the Authorized Officer executing 
the same shall determine are necessary or desirable in connection with the exclusion from gross 
income for federal income tax purposes of interest on the Bonds The execution of the Bond Tax 
Regulatory Agreement by the Authorized Officer shall be deemed conclusive evidence of the 
approval of the City Council of the terms provided in the Bond Tax Regulatory Agreement 

The Authorized Officer is hereby authorized to execute and deliver the Land Use 
Restriction Agreement on behalf of the City in connection with the issuance of the Bonds, such 
Land Use Restriction Agreement to be in substantially the form attached hereto as Exhibit D and 
made a part hereof and hereby approved with such changes therein as shall be approved by the 
Authorized Officer executing the same, with such execution to constitute conclusive evidence of 
such Authorized Officer's approval and the City Council's approval of any changes or revisions 
from the form of the Land Use Restriction Agreement attached to this ordinance 

The City Clerk or Deputy City Clerk is hereby authorized to attest the signature of the 
Authorized Officer to any document referenced herein and to affix the seal of the City to any such 
document. 

Section 4. Security fo r the Bonds. The Bonds shall be limited obligations ofthe City, 
payable solely from (i) all right, title and interest of the City in and to all revenues, derived or to be 
derived by the City under the terms of the Bond Indenture and the Loan Agreement (other than 
certain reserved rights of the City); (ii) the proceeds of the Bonds and income from the temporary 
investment thereof, as provided in the Bond Indenture; and (iii) all funds, monies and securities 
and any and all other rights and interests in property whether tangible or intangible from time to 
time hereafter by delivery or by writing of any kind, conveyed, mortgaged, pledged, assigned or 
transferred as and for additional security hereunder for the Bonds by the City or by anyone on its 
behalf. In order to secure the payment of the principal of, premium, if any, and interest on the 
Bonds, such rights, proceeds and investment income are hereby pledged to the extent and for 
the purposes as provided in the Bond Indenture and are hereby appropriated for the purposes set 
forth in the Bond Indenture. The Bond Indenture shall set forth such covenants with respect to the 
application ofsuch rights, proceeds and investment income as shall be deemed necessary by the 
Authorized Officer in connection with the sale of the Bonds. 

Section 5. Sale and Delivery of Bonds. The Bonds shall be sold and 
delivered to, or upon the direction of, one or more underwriters (the "Underwriters") to be 
selected by the Authorized Officer, subject to the terms and conditions of the Bond Purchase 
Agreement, or, alternatively, are hereby authorized to be sold and delivered directly to one or 
more investors to be selected by the Authorized Officer subject to the terms and conditions of the 
Bond Purchase Agreement. The Authorized Officer is authorized to execute and deliver on behalf 
ofthe City, with the concurrence ofthe Chairman ofthe Committee on Finance ofthe City Council, 
the Bond Purchase Agreement in substantially the form of bond purchase agreements used in 
previous sales of bonds pursuant to programs similar to the Bonds, with appropriate revisions to 
reflect the terms and provisions of the Bonds and the fact that the Bonds may be sold to certain 
institutional investors, and with such other revisions in text as the Authorized Officer shall 
determine are necessary or desirable in connection with the sale ofthe Bonds The execution of 
the Bond Purchase Agreement by the Authorized Officer shall be deemed conclusive evidence of 
the approval of the City Council of the terms provided in the Bond Purchase Agreement The 
distribution of the Preliminary Official Statement and the Official Statement to prospective 
purchasers of the Bonds and the use thereof by the Underwriters in connection with the offering 
and sale of the Bonds are hereby authorized, provided that the City shall not be responsible for 
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the content of the Preliminary Official Statement or the Official Statement except as specifically 
provided in the Bond Purchase Agreement executed by the Authorized Officer, and provided 
further that, if the Bonds are sold directly to institutional investors, the City may forgo the use of a 
Preliminary Official Statement or Official Statement, but only if such institutional investors execute 
and deliver to the City "sophisticated investor" letters satisfactory to the Authorized Officer The 
compensation paid to the Underwriters in connection with the sale of the Bonds shall not exceed 
three quarters of one percent (0.75%) of the aggregate principal amount of the Bonds, exclusive 
of legal cost in connection therewith. In connection with the offer and delivery of the Bonds, the 
Authorized Officer, and such other officers of the City as may be necessary, are authorized to 
execute and deliver such instruments and documents as may be necessary to implement the 
transaction and to effect the issuance and delivery of the Bonds. Any limitation on the amount of 
Bonds issued pursuant to this ordinance as set forth herein shall be exclusive of any original issue 
discount or premium. 

Section 6. Notif ication of Sale. Subsequent to the sale of the Bonds, the Authorized 
Officer shall file in the Office of the City Clerk a Notification of Sale for the Bonds directed to the 
City Council setting forth (i) the aggregate original principal amount of, maturity schedule, 
redemption provisions for and nature of the Bonds sold, (ii) the extent of any tender rights to be 
granted to the holder of the Bonds, including, without limitation, the right of the holder to tender 
the Bonds in exchange for one or more mortgage-backed securities held by the Bond Trustee 
under the Bond Indenture, (iii) the identity ofthe Bond Trustee, (iv) the interest rates on the Bonds, 
(v) the identity of any underwriters or institutional investors who purchase the Bonds directly from 
the City or through the Underwriters, and (v) the compensation paid to the Underwriters in 
connection with such sale. There shall be attached to such notification the final form of the Bond 
Indenture. 

Section 7. Use of Proceeds. The proceeds from the sale of the Bonds shall be 
deposited as provided in the Bond Indenture and used for the purposes set forth in the fifth 
paragraph of the recitals of this ordinance. 

Section 8. Declaration of Official Intent. A portion of the cost of the rehabilitation of 
the Project which the City intends to finance with the proceeds of the Bonds has been paid from 
available monies of NHP priorto the date of this ordinance. It is the intention of the City to utilize 
a portion of the proceeds of the Bonds to reimburse such expenditures which have been or will 
be made for those costs, to the extent allowed by the Code and related regulations. As such, the 
City previously adopted an inducement resolution on October 14, 2021 declaring its official intent 
under Section 1.150-2 of the Treasury Regulations promulgated under the Code to utilize the 
proceeds of the Bonds as such. 

Section 9. Addi t ional Authorizat ion. The Mayor, the Authorized Officer, the City 
Treasurer and, upon the approval and availability of the additional financing as shown in Exhibit 
A hereto (the "Addit ional Financing"), the Authorized DOH Officer (as defined below) are each 
hereby authorized to execute and deliver and the City Clerk and the Deputy City Clerk are each 
hereby authorized to enter into, execute and deliver such other documents and agreements and 
perform such other acts as may be necessary or desirable in connection with the Bonds, including, 
but not limited to, the exercise following the delivery date of the Bonds of any power or authority 
delegated to such official under this ordinance with respect to the Bonds upon original issuance, 
but subject to any limitations on or restrictions of such power or authority as herein set forth. 

Section 10. Proxies. The Mayor and the Authorized Officer may each designate another 
to act as their respective proxy and to affix their respective signatures to each Obligation, whether 
in temporary or definitive form, and to any other instrument, certificate or document required to 
be signed by the Mayor or the Authorized Officer pursuant to this ordinance or the Bond Indenture. 
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In each case, each shall send to the City Council written notice of the person so designated by 
each, such notice stating the name of the person so selected and identifying the instruments, 
certificates and documents which such person shall be authorized to sign as proxy for the Mayor 
and the Authorized Officer, respectively A written signature of the Mayor or the Authorized 
Officer, respectively, executed by the person so designated underneath, shall be attached to each 
notice Each notice, with signatures attached, shall be recorded in the Journal o l the Proceedings 
of lhe City Council of the City of Chicago and filed with the City Clerk. When the signature of the 
Mayor is placed on an instrument, certificate or document at the direction of the Mayor in the 
specified manner, the same, in all respects, shall be as binding on the City as if signed by the 
Mayor in person. When the signature of the Authorized Officer is so affixed to an instrument, 
certificate or document at the direction of the Authorized Officer in the specified manner, the same, 
in all respects, shall be as binding on the City as if signed by the Authorized Officer in person. 

Section 11. Volume Cap. The Bonds are obligations taken into account under Section 
146 of the Code in the allocation of the City's volume cap. 

Section 12. Developer Designation. The Developer or its affiliate and the Borrower 
are each hereby designated as the developer for the Project. 

Section 13. Affordable Housing Loan Author izat ion. Upon the approval and 
availability of the Additional Financing, the Commissioner of DOH or a designee or successor 
thereof (the "Authorized DOH Officer") is hereby authorized, subject to approval by the 
Corporation Counsel, to enter into and execute such agreements and instruments, and perform 
any and all acts as shall be necessary or advisable in connection with the implementation of the 
Affordable Housing Loan. The Authorized DOH Officer is hereby authorized, subject to the 
approval of the Corporation Counsel, to negotiate any and all terms and provisions in connection 
with the Affordable Housing Loan which do not substantially modify the terms described in 
Ordinance Exhibit A hereto. Upon the execution and receipt of proper documentation, the 
Authorized DOH Officer is hereby authorized to disburse the proceeds of the Affordable Housing 
Loan to the Borrower. 

Section 14. Author izat ion of Fees and Expenses. The following fees and expenses 
are hereby authorized in connection with the Bonds: (i) an Issuer Fee in an amount equal to 1.5 
percent of the par amount of the Bonds, payable to the City on the date of issuance of the Bonds, 
(ii) a Bond Legal Reserve Fee in the amount of 0.1 percent of the par amount of the Bonds, 
payable to the City on the date of issuance of the Bonds (such fee to be used to pay for other 
legal and other fees incurred by the City in connection with private activity bonds issued by the 
City), and (iii) a City Administrat ive Fee in an amount equal to 0.15 percent of the outstanding 
principal of the Bonds, accruing monthly but payable to the City on a semi-annual basis. 

Section 15. Separabil ity. I fany provision of this ordinance shall be held to be invalid or 
unenforceable for any reason, the invalidity or unenforceability of such provision shall not affect 
any of the remaining provisions of this ordinance. 

Section 16. Inconsistent Provisions. All ordinances, resolutions, motions or orders in 
conflict with this ordinance are hereby repealed to the extent of such conflict. 

Section 17. No Impairment. No provision of the Municipal Code or violation of any 
provision of the Municipal Code shall be deemed to impair the validity of this ordinance or the 
instruments authorized by this ordinance or to render any agreement or instrument authorized 
hereby voidable at the option of the City or to impair the rights of the owners of the Bonds to 
receive payment of the principal of, premium, if any, or interest on the Bonds or to impair the 
security for the Bonds; provided further, however, that the foregoing shall not be deemed to affect 
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the availability of any other remedy or penalty for any violation of any provision under the 
Municipal Code 

Section 18. Effective Date. This ordinance shall be in full force and effect immediately 
upon its passage 

Exhibits "A", "B", "C", "D" and "E" referred to in this ordinance read as follows. 
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BORROWER: 

PROJECT 

Ordinance Exhibit A 

Project and Financing 

Covent Apartments, LLC, an Illinois limited liability company, 
purpose entity created for the purposes of owning the Project. 

a single 

Financing a low-income housing development project consisting of the 
acquisition, rehabilitation and equipping of an approximately 64 single 
room occupancy being converted to a 30-unit multifamily housing rental 
apartment complex to be known as Covent Apartments located at 2653 N 
Clark Street, Chicago, Illinois, as further described on Exhibit A hereto (the 
"Project"), located at the property (collectively, the "Project"). 

BONDS: 

1. Bonds Amount: Not to exceed $12,000,000 
Source: Proceeds from Issuance of Bonds 
Term: Not to exceed 5 years 
Interest: Not to exceed 4% or such other interest rate acceptable to 

the Authorized Officer 
Security FHA mortgage-backed securities issued in connection with 

a HUD-insured FHA Loan set forth below and cash 
collateral from Low Income Housing Tax Credit Equity as 
set forth below. 

ADDITIONAL FINANCING: 

FHA Loan 
Amount: 
Source: 
Term: 
Interest: 

Security: 

Not to exceed $5,500,000 
Merchants Capital Corp. 
Not to exceed 42 years 
Not to exceed 5.25% per annum (final rate to be determined after 
ordinance approval), or such other interest rate acceptable to the 
Authorized Officer 
First Mortgage on the Property 

3. City Multifamily Program Funds Loan 
Amount: Not to exceed $5,000,000 
Source: City Multifamily Program Funds 
Term: Not to exceed 42 years 
Interest: 0% per annum or such other interest rate acceptable to the Authorized 

DOH Officer 
Security: Second Mortgage onthe Property 

4. IHDA Multi-Family Program Funds 
Amount: Not to exceed $3,500,000 
Source. Illinois Affordable Housing Trust Fund Program Funds 
Term Not to exceed 42 years 
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Interest 

Security 

0% per annum or such other interest rate acceptable to the Authorized 
DOH Officer 
Third Mortgage on the Property 

5. Low-Income 
Housing Tax 
Credit ("LIHTC") Proceeds 

Proceeds. 

Source: 

Approximately $5,500,000, or such amount as may be acceptable to the 
Authorized Officer, all or a portion of which may be paid on a delayed basis 
To be derived from the syndication of the LIHTCs generated by the 
Property and the Project which shall be in an annual amount of not to 
exceed $650,000. 

6. Historic Tax Credit Proceeds 

Proceeds: 

Source: 

7. NHP Loan 

Proceeds: 

Source: 

Term: 
Interest: 

Security: 

Approximately $2,536,331, or such amount as may be acceptable to the 
Authorized Officer, all ora portion of which may be paid on a delayed basis 

To be derived from the syndication of the federal historic tax credits 
generated by the Property and the Project 

Approximately $44,964 or such amount as may be acceptable to the 
Authorized Officer, all ora portion of which may be paid on a delayed basis 
The NHP Foundation, a District of Columbia not-for-profit corporation 
("NHP"); an Energy Efficiency Program Grant from Commonwealth Edison 
to NHP. 
Not to exceed 42 years 
Not to exceed 8% per annum or such other interest rate acceptable to the 
Authorized DOH Officer 
Junior Mortgage on the Property, if allowed by senior lenders, or 
unsecured. 
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Ordinance Exhibit B 

Form of Bond Indenture 

See Attached 
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BOND INDENTURE 

Between 

CITY OF CHICAGO, COOK COUNTY, ILLINOIS 

and 

THE BANK OF NEW YORK 
MELLON TRUST COMPANY, N.A., 

as Bond Trustee 

With Respect to 

S Multi-Familv Housing Revenue Bonds 
(Covent Apartments Project) 

Series 2022 

Dated as of May 1, 2022 
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ARI ICLF 1 DLl-lNM IONS • 3 

.Section 1.01 Deilnitions 3 

Section 1.02 Interpretation 20 

ARTICLE 2 THE BONDS 20 

Section 2.01 Issuance of Bonds 20 

Section 2.02 Maturity and Interest 20 

Section 2.03 Payment and Ownership of Bonds 21 

Section 2.04 Restriction on Issuance of Bonds 22 

Section 2.05 Limited Obligations 22 

Section 2.06 Bond Indenture Constitutes Contract 23 

Section 2.07 Execution 23 

Section 2.08 Authentication 23 

Section 2.09 Mutilated, Lost, Stolen or Destroyed Bonds 23 

Section 2.10 Transfer and Exchange of Bonds; Persons Treated as Holders 24 

Section 2.11 Cancellation and Disposition of Bonds 25 

Section 2.12 Book-Entry Provisions 25 

Section 2.13 Delivery of the Bonds 26 

Section 2.14 Special Agreement with Holders 27 

Section 2.15 CUSIP Numbers 28 

A i n i C L E 3 REDEMPTION OF BONDS 28 

Section 3.01 Redemption of Bonds 28 

Section 3.02 Partial Redemption 29 

Section 3.03 Notice of Redemption 29 

Section 3.04 Payment of Redeemed Bonds 31 

Section 3.05 Mandato 3 1 

Section 3.06 Mandatory Tender Notice 32 
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Section 3.08 Cancellation of Bonds 36 

ARTICLE 4 FUNDS; INVESTMENTS • 36 

.Section 4.01 Estahlisliment of Funds 36 
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Section 4.03 Bond Fund 37 

Section 4.04 Project Fund 37 

Section 4.05 Cosls ofissuanee Fund 38 

Section 4.06 Collateral Fund 38 

Section 4.07 Completion ofthe Project 39 

Section 4.08 Expense Fund 39 

Section 4.09 Rebate Fund 40 

Section 4.10 Investment of Special Funds and Rebate Fund 41 

Section 4.11 Money to be Held in Trust 42 

Section 4.12 Valuation 42 

Section 4.13 Nonpresentment of Bonds 43 

Section 4.14 Repayment to the Borrower or the Issuer from the Bond Fund 43 

Section 4.15 Payment of Fees 43 

AR TICLE 5 GENERAL COVENANTS AND REPRESENTATIONS 44 

Section 5.01 Payment of Principal or Redemption Price of and Interest on 

Bonds 44 

Section 5.02 Instruments of Further Assurance 44 

Section 5.03 Recordation and Filing 44 

Section 5.04 No Modification of Securiiy 44 

Section 5.05 Reports 45 

Section 5.06 Tax Covenants 45 

ARTICLE 6 DEFAULT PROVISIONS AND REMEDIES OF BOND TRUSTEE AND 

HOLDERS 45 

Section 6.01 Events of Default 45 

Section 6.02 Acceleration 46 

Section 6.03 Rights of Holders 47 

Section 6.04 Righls of Tlolders to Direct Proceedings 47 

Section 6.05 Waiver by Issuer 47 

Section 6.06 Application of Moneys 48 

Section 6.07 Remedies Vested in Frustee 49 

Section 6.08 Remedies of I lolders 49 

Section 6.09 Termination of Proceedings 50 

Section 6.10 Waivers of Events of Default 50 
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Seclion 7.02 Notice of Default 51 

Seclion 7.(L3 Reserved 52 

Section 7.04 Certain Rights of Bond Trustee 52 

Section 7.05 Not Responsible for Recilals or Issuance of Bonds 54 

Section 7.06 Bond Trustee May Hold Bonds 54 

Section 7.07 Reserved 54 

Section 7.08 Successor Bond Truslee 54 

Section 7.09 Resignation by the Bond Trustee 54 

Section 7.10 Removal of the Bond Trustee 54 

Section 7.11 Appointment of Successor Bond Trustee by the Holders; 

Temporary Bond Trustee 55 

Section 7.12 Concerning Any Successor Bond Trustee 55 

Section 7.13 Bond Trustee as Paying Agent and Bond Registrar; Additional 
Paying Agents 56 

Section 7.14 Successor Bond Trustee as Trustee, Paying Agent and Bond 
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BOND INDEM LiUF 

THIS BOND INDENTURE ("Bond Indenture" or -Indenture"), daled as oT .May 1, 
2022. belween the CFTY OF CHIC'.ACO, a municipality aiui home rule unit oi'governnient duly 
organized and validly existing under the Constitulioii and (he law.s of the State of Illinois (the 
"Issuer ). and T H E BANK OF NEW Y O R K M E L L O N TIUJS T COMPANY, N.A.. as Trustee 
(such trustee or any ofits successors in trust being the "Trustee" or "Bond Trustee"'). 

R E C I T A L S 

WHEREAS, pursuant lo Article VIL Section 6 of lhe 1970 Constitution ofthe State of 
Illinois and pursuant to the hereinafter defined Ordinance ofthe Issuer, the Issuer is authorized to 
exercise any power and perform any function pertaining to ils government and affairs, including 
the power to issue its revenue bonds in order to aid in providing an adequate supply oT residenlial 
housing Tor low and moderate income persons or families within the Issuer, which constitutes a 
valid public purpose for the issuance of revenue bonds by the Issuer; 

WHEREAS, the Issuer has determined to issue, sell and deliver not to exceed 
$ aggregate principal amount of i ts Multi-l'amily Housing Revenue Bonds (Covent 
Apartments Project), Series 2022 (the "Bonds"), as provided herein Tor the purpose of making a 
loan to Covent Apartments, LLC, a limited liability company organized under the laws ofthe State 
of Illinois, and its successors and assigns (the "Borrower") to finance all or a portion ofthe costs 
ofthe acquisition, construction and equipping of an approximately 64-unit multifamily housing 
rental apartment complex being deconverted to approximately 30 units and located at 2653 North 
Clark Street, Chicago, Illinois (the "Project"), as more Tully described in Exhibit B attached 
hereto; and 

WHEREAS, the Issuer will loan the proceeds oTthe lionds to the Borrower by entering 
into a Loan Agreement dated as oT May I , 2022 (the "Loan Agreement" or "Agreement"), 
between the Issuer and the Borrower, and the I-3onds shall be payable solely from the revenues 
received by the Issuer from the repayment of the loan ofthe p;oceeds ofthe Bonds to the Borrower 
(the "Loan") and from other revenues derived Trom the Loan and the Bonds; and 

VVHEREAS, the Bonds will be secured by this Indenlure, and the Issuer is authorized to 
execute and deliver this Indenture and to do or cause to be done all acls provided or required herein 
lo be performed on its part; 

WHEREAS, all thing,s necessary to make the Bonds, when authenticated by thc Bond 
Truslee and issued as in this Indenture provided, the valid, binding and legal limited obligations 
of the Issuer according to the import thereof, and lo constilule ihis Bond Indenture a valid 
assignment and pledge oTlhe amounts assigned and pledged lo the payment ofthe principal of. 
premium, ifany. and interest on lhe Bonds and the crealion. execution and delivery of this Bond 
Indenlure. and the creation, execulion and issuance oTlhe Bonds, subject to the terms hereoT. have 
in all respects been duly authorized: 

NOW, 'THEI'iEFORF, thai lo secure the payment of Bond Service Charges on lhe Bonds 
according lo their true intent and nieaniug. to secure the perToniiante and observance oTall oTlhe 
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covenanls, agreements, obligalions and conditions contained therein and heiein. and lo declare the 
terms and conditions upon and subjecl lo which the l3onds are and are intended lo be issued, held, 
secuied and eiiToieed, and in consideration oTlhe premises and the acceptance by the Trustee oT 
the trusts crealed herein and oTthe purchase and acceptance oTihe Bonds hy the Holders, and Tor 
olher good and valuable consideraiion. the reeeijil oT which is acknowledged, the Issuer has 
execuled and delivered this Indenture and absolutely assigns hereby lo the Trustee (except 
Reserved Rights), and lo its successors in trusl, and its and their assigns, all righl, tille and interest 
oTthe Issuer in and to: 

GRANTING CLAUSES 

For the equal and proportionate benelll, securiiy and protection oTthe Bonds issued 
under and secured by this Bond Indenture without privilege, priority or distinction as lo the lien or 
otherwise oTany ofthe Bonds over any of the others oT'the 13onds: 

(i) thc Revenues, including, without limitation, all Loan Payments, Eligible Funds and 
other amounts receivable by or on behalToTthe Lssuer under the Loan Agreement in respect of 
repayment ofthe Loan, 

(ii) the Special Funds, including all accounts in those Funds and all money deposited 
therein and the investment earnings on such money, 

(iii) subject to the provisions ofthe Ordinance, all right, title and interest of the Issuer 
in the proceeds derived from the sale of the Bonds, and any securities in which money in the 
Special Funds are invested, and (except for money required to be rebated to the United States of 
America under the Code) the proceeds derived therefrom, and any and all other real or personal 
property of every name and nature from time to time hereafter by delivery or by writing of any 
kind pledged, assigned or transferred, as and for additional .security hereunder by the Issuer or by 
anyone on its behalf, or with its written consent, to the Trustee, which is hereby authorized to 
receive any and all such property at any and all times and to hold and apply the same subject to 
the terms of this Indenture, 

(iv) the Note, and 

(v) thc Loan Agreement, except Tor the r<eserved Rights (the Toregoing collectively 
reTerred to as the "Trust Estate"). 

PROVIDED, HOWEVER. AND NOTWITHSTANDING THE FOREGOING, THE 
TRUST ESTATE SHALL NOT INCLUDE 'THE REBATE FUND OR ANY MONEYS OR 
INVES TMENTS REQUIRED TO BE DEPOSITED IN THE REBA TE FUND; 

TO HAVE AND 'TO HOLD unto lhe Trustee and ils successors in that trust and its and 
their assigns Forever; 

BUT IN 'TRUST, NEVERTHELESS, and .subiect to the provisions hereoT, 
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(a) except as provided olherw ise heiein. Tor the ecuial and pioporlioiiate benelll, 
securiiy and proleclion oTall present and Tuluie Th)ldcrs oTlhc Bonds issued or lo be issued 
under and secured by this Indenture. 

(b) Tor the enlbrccmenl oTlhe paymenl oT the principal oTand interest on the 
Bonds, when payable, according lo the true inlenl and meaning ihereoT and oT this 
Indenture, and 

(c) to secure the perfbrmance and observance oi' and compliance with the 
covenants, agreements, obligations, terms and conditions oTlhis Indenlure, 

in each ca.se, without preTerence, priority or distinction, as to lien or otherwise, oTany one Bond 
over any other by reason of designation, number, dale oflhe Tionds or oT authorization, i.ssuance, 
sale, execution, authentication, delivery or maturity IhereoT, or otherwise, so that each Bond and 
all Bonds shall have the same right, lien and privilege under this Indenture and shall be secured 
equally and ratably hereby, it being intended that the lien and .security oTthis Indenture shall take 
effect from the date hereof, without regard to the date ofthe actual issue, sale or disposition oT the 
Bonds, as though upon that date all of the Fionds were actually issued, sold and delivered to 
purchasers for value; provided, however, that 

(i) i f the principal of the Bonds and the inlerest due or to become due thereon shall be 
well and truly paid, at the times and in the manner to which reference is made in 
the Bonds, according to thc true intent and meaning thereof, or the Outstanding 
Bonds shall have been paid and discharged in accordance with Article IX hereof, 

(ii) i f all of the covenants, agreements, obligations, terms and conditions of the Issuer 
under this Indenture shall have been kept, performed and observed and there shall 
have been paid to the Trustee all sums oT money due or to become due to it in 
accordance with the ternis and provisions hereoT, and 

(iii) this Indenture and the rights assigned hereby shall cease, determine and be void, 
except as provided in Section 9.02 hereoi" with respect to the survival of certain 
provisions hereof; otherwise, this Indenture shall be and remain in full force and 
effect. 

It is declared that all Bonds issued hereunder and secured hereby are to be issued, 
authenticated and delivered, and that the Trust Estate a.ssigned hereby is to be dealt vvith and 
disposed of under, upon and subject to, the lerms. condilions, stipulations, covenants, agreements, 
obligations, trusts, uses and purposes provided in this Indenlure. The Issuer has agreed and 
covenanted, and agrees and covenants with the Trustee and with each and all Tlolders, as follows: 

AR T I C L E 1 
DEFINITIONS 

.Section 1.01 Definitions. The lerms defined in this Section 1.01 or in the Recilals hereto (except 
as hei ein olherwise expressly provided or unless the context otherwise requires) for all purposes 
oT this Bond Indenlure and oT any indenlure supplemental herelo shall have the respective 
meanings specified in this Seclion 1.01 or in the Recitals hereto. 
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".•Ic7 of BankriijUcy " nieans the filing oTa peliiion in banki upic> (or olher commencement 
oTa bankruptcy, insolvency or similar proceeding) b> or agamst the Bornnver under any applieable 
bankruplcv, insolvency, reorganizaiion or similar law. as now or hereafier in eTTeci. 

"Addilional Payments"" means the amounis lequiicd to bc paid by lhe Borrower pursuanl 
lo lhe provisions oTSeclion 4.04 oTlhe Loan Agreement. 

"/Idniinislrative Expenses"" means the .Issuer Tee. lhe Cily .Adminislralive Fee, the 
Ordinary Trustee Fees and Expenses and the FJ)isseminaiion .Agenl Tee. 

"Affiliated Party"' oT any specified Person means any olher Person directly or indirectly 
controlling or controlled by or under direcl or indirect common control vviih such specified Person. 
For purposes of this definition, "control" when used with respecl to any specified Person means 
the power to direct the policies ofsuch Person, direclly or indirectly, vvhether through the pov\'er 
to appoint and remove its direciors, the ovvnership oT voting securities, by eontract, or otherwise; 
and the terms "controlling" and "controlled" have meanings correlative lo the Toregoing. 

"Authorized Ben-rower Representative" means any person vvho, at any time and from time 
to time, is designated as the Borrower's authorized representative by written certificate furnished 
to the Issuer and the Trustee containing the specimen signature oTsuch person and signed on behalf 
ofthe Borrower by any authorized general partner ofthe tiorrower iTthe Borrower is a general or 
limited partnership, by any authorized managing member oT the Borrower i f the Borrower is a 
limited liability company, or by any authorized officer oT the Borrower i f the Bonower is a 
corporation, which certificate may designate an alternate or alternates. The Trustee may 
conclusively presume that a person designated in a written certificate filed with it as an Authorized 
Borrower Representative is an Authorized Borrower T^epresentative until such time as the 
Borrower files with it (with a copy to the Issuer) a written certificate revoking such person's 
authority to act in such capacity. 

"Authorized Denomination" means $5,000, or any integral multiple of $5,000 in excess 
thereof 

"Authorized Issuer Representative" means any person or persons specifically authorized 
by the Ordinance to take the ciction intended. 

" Bankrujjtcy Code" means Title 11 ofthe United States Code entilled "Bankruptcy," as in 
effecl now and in the future, or any successor statute. 

"Beneficial Owner" means vviih respect lo the fionds. the Person owning the Beneficial 
Ownership Interest therein. 

"Beneficial Ownership Inleresl" means the righl lo receive paymenls and notices with 
respecl to the Bonds held in a Book-Entry Systeni. 

"Bond Counsel" means Ice Miller LLP and Charity & .Associates, P.C. or any atlorney at 
lavv or firm oTattorneys. oTnationally recognized slanding in matters pertaining lo the lederal tax 
exemption oT inlerest on bonds issued by stales and political subdivisions, and duly admitted lo 
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practice law before the highesl courl ofany state oTlhe Limlcd Slales of,America or the District oT 
Columbia. 

"Bimd Fund"" means the Bond FLind crealed in Seclion 4.01 hereoT. 

"Bond Indenture"' or "Indenlure " means this liond Indenture and all indentures 
supplemental hereto. 

"Bond Payment Date" means each Inlerest Paymenl t)ale and any other date Bond Service 
Charges on the Bonds are due, whether at malurity. upon redemplion. Mandatory Tender or 
acceleration or otherwise. 

"Bond Purcha.se Agreeinent" means the I3OIKI Purchase Agreement, dated .lune , 2022, 
among the Underwriter, the Lssuer and the Borrower. 

"Bond Trustee" means The Bank of Nevv York Mellon Trust Company, N.A., until a 
successor Bond Trustee shall have become such pursuant to the applicable provisions oT this 
Indenture, and thereafter, "Bond Trustee" shall mean the successor Bond Trustee. 

"Bond Service Charges" nieans, for any period or payable at any time, the principal of and 
interest on the Bonds for that period or payable at lhat lime vvhether due al maturity or upon 
redemption, Mandatory Tender or acceleration. 

"Bond Year" means each annual period of twelve months ending on June 30 as applicable; 
provided, however, that the first annual period commences on thc date of the original issuance and 
delivery of the Bonds and ends on June 30, 2023 and the last of which ends on the maturity of the 
Bonds. 

"Bonds" means the Issuer's Multi-Family Housing Revenue Bonds (Covent Apartments 
Project), Series 2022 in the aggregate principal amount of not to exceed $ issued under 
and secured by this Bond Indenture. 

"Book-Entry Form " or "Book-Entry System " nieans, with respect to the Bonds, a form or 
system, as applicable, under which (a) physical Bond certificates in fully registered Torni are issued 
only to a Securities Depository or its nominee, with the physical Bond certificates "immobilized" 
in the custody oTthe Securities Depository and (b) lhe ovvnership oThook-entry interests in Bonds 
and Bond Service Charges thereon may be iransTerred only through a book-entry made by others 
than the Issuer or thc Trustee. The records maintained by oihers lhan the Issuer or the Trustee 
constitute the written record that identifies the owners, and records the transTer, of book-entry 
interests in those Bonds and fiond Service Charges ihereon. 

"Borrower" nieans Covenl Aparlmenls. LLC, a limiled liability company organized under 
the lavvs oTlhe Stale ol'Illinois, and its successors and assigns. 

"Borrower Documenls " when used with respect lo the Borrower, means all documents and 
agreemenis executed and delivered by the Borrower as security Tor or in connection wilh the 
issuance oflhe Fionds. includinu bul nol limiicd lo. lhe Financinu IJocumenls and the Morlua!i,e 
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Loan Documents. The Borrower Documents do noi inchide any documents or agreemenis lo 
which the Borrower is nol a direcl party, including the Bonds or this Indenture. 

"Borrower s la.x C'erlificate " means the Borrower's Tax Certificate, daled lhe Closing 
Dale, execuled and delivered by the liorrovver in connection with the issuance ol'the Lionds. 

"Business L)ay" means any day oT the year on which (i) hanks localed in the City oT 
Chicago and the city in which the principal oi'fice ol'the Fiond Trustee is located, are not required 
or authorized to remain closed and (ii) The Nevv York Stock Exchange is nol closed. 

"Cash Flow Projection " means a written cash How projection prepared by an Independeni 
firm oT certified public accountants, a financial advisory firm, a lavv firm or other Independent 
third party qualified and experienced in.the preparation oi'cash Ilovv projections for structured 
finance transactions similar to the Bonds, designated by lhe Borrovver and acceptable to the Rating 
Agency, establishing, to the satisfaction ofthe Raling Agency, the sufficiency oT(a) the aniount 
on deposit in the Special Funds, (b) projected investment income to accrue on amounts on deposit 
in the Special Funds during the applicable period and (c) any addilional Eligible Funds delivered 
to the Trustee by or on behalTof the Borrower to pay Bond Service Charges and the Administrative 
Expenses, in each in.stance, when due and payable, including, bul nol limited to, any cash flow 
projection prepared in connection with (i) the initial issuance and delivery ofthe Bonds, (ii) a 
proposed remarketing ofthe Bonds, as provided in Section 3.07 hereof, (iii) the release of Eligible 
Funds from the Negative Arbitrage Account, as provided in Section 4.03 hereof, and (iv) the 
purchase, sale or exchange of Eligible Investnients as provided in Section 4.10 hereof 

"Certificate of the Issuer," "Statement of the Issuer," "Request of the Issuer" and 
"Requisition of the Issuer" mean, respectively, a written certificate, statement, request or 
requisition, with or without the seal of the Issuer, signed in the name of the Issuer by an Authorized 
Issuer Representative. Any such instrument and supporting opinions or representations, i f any, 
may, but need not, be combined in a single instrument with any other instrument, opinion or 
representation, and i f so combined .shall be read and construed as a single instrument. 

"City Administrative Fee " means the City Administralive Fee lo be paid by the Trustee on 
behalfof the Borrower to the Issuer, described in Section 4.15 oTthis fiond Indenture. 

. "Closing Date " means the initial date oTdelivery oTthe Bonds in exchange for the purchase 
price ofthe Bonds sized as set forth in Section 2.1 3(b). 

"Code" nieans the Internal Revenue Code of 1986. as amended, and any regulalions 
thereunder applicable to the Bonds. 

"Collaleral Fund'' means the Collaleral Fund crealed in Section 4.01 hereof 

"Conij}letion Cerlificate" means the certificate attached as Exhibil C to the Loan 
Ameemenl. 
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"('oniplclion Dale " means the date ol lhc completion of lhe reliabililalioii of thc Proiect. 
as that dale shall be certified as provided in Section 3.09 ofthe Loan .Agrcemeni. 

"Confirmation of Rating'" means a vvritlen confirmation, oblained prior lo the evenl or 
action under scrutiny. Trom the Raling Agency to the elTecl thai. TolK)W)ng the proposed aclion or 
evenl under scrutiny at the time such confirmation is sought, the raling ol lhe Raling Agency with 
respecl to all T3onds then Outslanding and then rated by the Rating .Agency vvill not be downgraded, 
suspended, qualified or withdrawn as a resull oTsueh aclion or evenl. 

"Continuing Disclosure Agreemenl " means lhe Continuing T)isclosure Agreement, dated 
the date ofissuanee ofthe Bonds, between the Borrovver and the fiond Trustee, as dissemination 
agent, as the same may amended, restated or supplemented Trom time lo time. 

"Controlling Holders'" means, in the ease oT consenl or direction to be given hereunder, 
the Flolders ofthe majority in aggregate principal amouni oflhe Outstanding Bonds. 

"Controlling HVD and GNMA Requirements" means the National Housing Act and any 
applicable HUD or GNMA regulations, and related HUD or GNMA administrative requiiements 
and prohibidons. 

"Costs of Is.suance" nieans the "issuance costs'' wiih respect to the Bonds within the 
meaning of Section 147(g) of the Code. 

"Costs ofissuanee Fund" means the Costs ofissuanee Fund created in Section 4.01 hereof 

"Designated Office of the Trustee" means the office of the Bond Trustee at the Notice 
Address set forth in this Section 1.01 or, solely for purposes of presentation for iransfer, payment 
or exchange ofthe Bonds, the designated corporale trusl operations or agency office of the Trustee 
in Grand Rapids, Michigan, or at such other address as may be specified in writing by the Trustee. 

" Disbursement Agreement" nieans the Disbursement Agreement dated as of May I , 2022, 
by and among HUD, the I,.ender, the Issuer, the Investor Member, the Trustee, 
and the Borrower, relating to the Tunding oTlhe Mortgage Loan by the Lender. 

"Dissemination Agent" means , or any successor, as Dissemination 
.Agent under the Continuing Disclosure .Agreement. 

"Dissemination Agenl Fee" means the Tee payable to the T)isseininalion Agent as 
compensation for its .services and expenses in performing its obligalions under the Continuing 
rlisclosuie Agreement; provided, hovvever. the amount ot the Dis.semi]ialion Agent Fee payable 
under this Indenture is liniited to money withdrawn From the Expense T'und and the Borrovver will 
be responsible to pay the remaining amouni oTlhe Disseminaiion .Agent Fee pursuant to Section 
4.04 of the Loan Agreement. 

"lyPC " means The Depository Trusl Company (a limited purpose trust company), Nevv 
York. Nevv York, and its successors or assimis. 
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"Die Participant " means any parlicipani conlracting with DTC under its book-entry 
syslem and includes securilies brokers and dealers, hanks am.! trust companies and clearing 
corporalions. 

"Electronic Means ' means lhe following communicalions methods: e-mail, Tacsimile 
transmission, secure electronic transmission containing applicable authorization codes, passwords 
and/or authentication keys issued by the "Trustee, or another method or system specified by the 
Trustee as available for use in connection with its services hereunder. 

"Eligible Funds" means, as ofany date oTdeierniinalion. any oT; 

(a) the proceeds of the fionds (including any addilional amount paid to thc 
Trustee as the purchase price IhereoT by the Underwriter); 

(b) nioney received by the Trustee represenfing Lender Funds; proceeds ofthe 
City ofChicago CDBG Loan, and proceeds ofthe IHDA IHTF Loan; 

(c) amounts drawn by the Frustee on a letter of credit; 

(d) remarketing proceeds ofthe Bonds (including any additional amount paid 
to the Trustee as the remarketing price thereof by the Remarketing Agent) 
received from the I^emarkcting Agent or any purchaser of Bonds (other than 
funds provided by the Borrower, the Issuer or any Affiliated Party ofeiiher 
the Borrower or the Issuer); 

(e) any other amounts, including the proceeds of refunding bonds, for which 
the Trustee has received an Opinion of Counsel (which opinion may assume 
that no Holder or Beneficial Owner of Bonds is an "insider" within the 
meaning of the Bankruptcy Code) to the elTect that (A) the use of such 
amounts to make payments on the Bonds would not violate Section 362(a) 
ofthe Bankruptcy Code or that relief from the automatic stay provisions of 
such Section 362(a) would be available Trom lhe bankruptcy court and (B) 
paynients oTsuch amounts to Tlolders would nol be avoidable as preferential 
paynients under Section 547 or 550 of the Bankruptcy Code should the 
Issuer or the Borrower become a debtor in proceedings commenced under 
the Bankruptcy Code; 

(f) any payments made by the Borrovver and held by the frustee for a 
continuous period of 123 days, provided thai no Acl of Bankruptcy has 
occurred during such period: and 

(g) investment inconie derived from the inveslmeni ofthe nioney described in 
(a) through (T) above. 

"Eligihle Investments"' means lo the exlent aulhori/.ed under State lavv any oTlhe 
following investments vvhich mature (or are redeemable at the oplion oT the Truslee) at 
such lime or limes as to enable disbursemenls to he made Trom the Tund in which such 
investment is held or allocated in accordance vvith the terms oTthis Indenture: 
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(a) Government Obligalions; 

(b) Demand deposits, including iiucrcst bearing mc)ney markel accounts, time 
deposits, trust I'unds, trusl accounts, overnight bank depcisils. inieresl-bearing- deposits, 
other deposit products, bankers acceptances, and certificates of deposii or other deposit 
products (a) that are Tully insured by lhe T'cLlcral Deposit Insurance Corporation oi ('b') hekl 
by a bank (including the 'Trustee and ils aTllliaies) rated nol less than .AA by Slandard & 
Poor's Ratings Services or Aa by Moody's Investors Service, Inc. (in each case, without 
regard to ratings modifiers); and 

(e) Shares or unils in any money markel mulual Tund rated "Aaa-niT' by 
Moody's (or the equivalent Tlighesl Rating Category given by the Rating Agency for lhat 
general category of security) including mulual funds ol'ihe fruslee or ils affiliates or for 
which the frustee or an affiliate thereof serves as investment advisor or provides other 
services to such mutual fund and receives reasonable compensation therefor that are 
registered under the Investment Company Acl of 1940, as amended, whose investment 
portfolio consists solely of direct obligations oT the government ofthe United States of 
Ainerica. 

"Event of Default" means (a) with respect to this Indenture, any ofthe events described as 
an Event of Default in Section 6.01 hereof and (b) with respect to the Loan Agreement, any ofthe 
events described as an Event of Default in Section 8.01 ofthe Loan Agreement. 

"Expense Fund" means the Expense Fund created in Section 4.01 hereof 

"Extension Payment" means the aniount due, ifany, to provide adequate additional funds 
for the payment of Bond Service Charges and Administrative Expenses during a Remarketing 
Period in connection with the change or extension of the Mandaiory Tender Date pursuant to 
Section 3.07 hereof, and (a) which shall be determined by a Cash Flow Projection approved in 
writing by the Rating Agency and (b) must consist of Eligible Funds other than the proceeds of 
the Bonds. 

"Federcd Tax Status" means, as to lhe Bonds, the status ofthe interest on the Bonds as 
excludable from gross income for federal income lax purposes oflhe Holders ofthe Bonds (except 
on Bonds while held by a substantial u.ser or related person, each as defined in the Code). 

"'FH.4 " means the Federal Housing Administration, an organizational unit within HUD, 
and may refer to the Commissioner thereof any aulhorized represenlalive ihereof or the successor 
thereof 

"I'lTA Commitment" means the Commitment Tor Insurance oT.Advances issued by FFIA 
with respecl to FFIA Insurance on the Mortgage Loan, as the same may be aniended. 

"FllA Insurance"" means the morlgage insurance Tor thc Morlgage l..oan by FlIA under 
thc provisions oT Section 220 oT the Nalional Tlotising .Act and the regulalions promulgaled 
thereunder. 
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" Financing Documenls " means this Indenture thc l.ionds. the l.oan .Agreemenl. the Noie. 
thc Disbursemenl Agreemenl. the Borrower's Ta.\ C'eriificale the Issuer's Tax Cerlificale lhe Tax 
Regulatory .Agreemenl, lhe Bond Purchase Agreemenl. the Continuing Disclosure .Agreemenl, lhe 
["Remarketing Agreement and any olher instrument or document e\eciiled in conneciion with the 
fionds, logelher wilh all modifications, exiensions. renewals and replacements thereoT. but 
excluding the GNMA Documenls and the Morlgage l.oan Documenls. 

"'Force Majeure'" means any oT the causes, circumstances or evenis described as 
constituting Force Majeure in Seetion 8.01 ol lhe l.oan .Agreement. 

"GW.'V/.4 " means the Government Nalional Morluatie /-Xssociation, and its successors and 

"GNMA Certificate" means a mortgage backed securiiy issued by the Lender, guaranteed 
as to timely payment of principal and inlerest by GNMA pursuanl lo lhe National Housing Act 
and the regulalions thereunder, and issued with respecl lo and backed by the Mortgage Loan. 

"GNMA IDocuments" means any GNMA Certificate, the commitment issued by GNMA to 
the Lender to guarantee the GNMA Certificate or GNMA Certificates and all other documents, 
certifications and assurances executed and delivered by the Lender, GNMA or the Borrower in 
comiection with the GNMA Certificate or GNMA Certificates. 

"Government Obligations" means (i) noncallable, non-redeemable direct obligations of 
the Uniled States of America for the Tull and timely payment oT which the full faith and credit of 
the United States of America is pledged, and (ii) obligations issued by a Person controlled or 
supervised by and acting as an instrumentality ofthe United States of America, the full and timely 
payment ofthe principal of, premium, ifany, and inlerest on which is fully guaranteed as a full 
faith and credit obligation of the United States of America (including any securities described in 
(i) or (ii) issued or held in book-entry form on the books ofthe Department ofthe Treasuiy of the 
United States of America), which obligations, in either case, are not subject to redemption prior to 
maturity al less than par at the oplion of anyone olher than the holder thereof 

"flighest Rating Category" means, wilh respect lo an Eligible Investment, that the Eligible 
Investment is rated by a Rating Agency in the highesl raling given by lhat Rating Agency for that 
Rating Calegory, provided that such rating shall include but not be belovv "Aaa" or "Aaa/VMIG 
1" i f rated by Moody's or "A-1+" or "AA+" ifrated by S&P. 

"Tlolder" or "Bondholder" when used with respecl to any hiond, nieans the Person in 
whose name such Bond is registered. 

"HUD " nieans the Uniled States Departmenl oT Housing and T,Irbaii Development, and its 
successors. 

"HUD Regulatory Agreement" means the Regulatory Agreement t'or Insured Multifimily 
1 lousing Projecis between the Borrovver and HUD with respecl to lhe Project, as the same may be 
supplemenled. amended or modified Trom lime to lime 
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"Indenlure"' means this fiond Indenlure daiccl as of .May 1. 2022. between the Issuer and 
the liond Trustee, as amended or supplcmcnteci Trom time to time 

"Independent"" when u.sed with respecl \o a specified Person nieans such Person has no 
specific Iinancial inleresl direct or indirect in the fiorrower or any .Afliliale ol lhe Borrower and in 
lhe case oTan individual is not a director, trustee officer, partner, member or employee ofthe 
Borrower or any ATilliate oTthe Borrower and in the case of an enlily. does nol have a partner, 
director, Irustee, olficer, niember or employee vvho is a direclor. iruslee parlner, meniber, officer 
or employee oTany parlner or member oTlhe [iorrcnver or any .Attlliale oTthe Borrower. 

"Inducement Ordinance " means the inducement ordinance adopled by the Cily Council oT 
the Issuer on October 14, 2021 with respect to the Projecl. 

"Initial Borrower Dejxjsit" means Tunds in lhe amouni oT$0 provided by or on behalTof 
the Borrower, which is to be deposited as provided in Section 4.02(b) hereof. 

"Initial Interest Rate" means % per annum. 

"Initial Mandatory Tender Date " nieans 1, 202_ . 

"Initial Remarketing Date" means the Inilial Mandatory 'Tender Date, but only i f the 
conditions for remarketing the Bonds on such dale as provided in Section 3.07 hereof are satisfied. 

"Interest Payment Date" means (a) June 1 and December 1 of each year beginning 
December I , 2022, (b) each Redemption Dale and (c) each Mandatory Tender Date. In the case 
of insufficient funds to pay the purchase price on the Bonds following Mandatory Tender on the 
Initial Mandatory Tender Date, "Interest Payment Date" also means the first Business Day of each 
month as provided in the second paragraph of Seetion 2.02 hereof In the case o f a payment of 
defaulted interest, "Interest Payment Date" also nieans the date of such payment established 
pursuant to Section 2.03 hereof 

"Inlerest Period" means, initially, the period from the Closing Date to and including 
1, 2022, and thereafter, the period commencing on each succeeding Interest Payment 

Date and ending on the last day ofthe month preceding the nexl Inlerest Payment Date. 

"Interest Rate" means the Initial Inleresl Rale lo bul nol including the Initial Mandatory 
Tender Date, and thereafter the applicable Remarketing Rale. 

"Inleresl Rate for Advances" means lhe rale per annum which is two percent plus that 
inlerest rale announced by the Fruslee in ils lending capacity as a bank as ils "Prime Rate" or its 
"Base Rate.'" 

"Inveslor Member" means _ . and its permitted successors and 
assigns. 

" fssuer Documents" means the T'inancing Documents lo which the Issuer is a parly. 
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" Issuer Fee " means the amount of ^_ . which represents % oT the par 
amount ol lhe fionds, paid by the Trustee on bclialt oi'thc Borrower to the Issuer on the Closing 
T3ale in conneciion wilh. and as consideration Tor. the issuance oTlhe lionds. 

"'Issuer's Tax Certificate " means the Issuer's Tax Cerlificale daled lhe Closing Dale, Trom 
the Issuer. 

"Land Use Restriction Agreement' means the Land Use Restriction Agreemenl daled as 
oTMay 1, 2022, between the Issuer and the Liorrower wiih respecl lo lhe Project and the Bonds. 

"Lender" nieans Merchants Capilal Corp.. an Indiana coiporation. 

"Lender Funds" means warehouse Tunds or other i'unds oTlhe Lender lo be advanced by 
the Lender to the Trustee and/or proceeds, iTany, received Trom the sale by the Lender oTGNMA 
Securities, which, in the aggregate, do not exceed % , and which do not represent an 
advance oT Mortgage Loan Tunds. 

"Loan" means the loan by the Issuer to the Borrower oTthe proceeds received Trom the 
sale oTthe Bonds. 

"Loan Agreement" means the Loan Agreement dated as oT the date hereoT among the 
Issuer, the Borrower and the Bond Trustee, as the same may be aniended, restated or supplemented 
Trom time to time. 

"Loan Payments" means the amounts required to be paid by the Borrower in repayment 
of the Loan pursuant to the provisions ofthe Notc and Section 4.01 ofthe Loan Agreement. 

"Loccd Time" means Eastern time (daylight or standard, as applicable) in-Indianapolis, 
Indiana. 

"Mandatory Tender" means a tender of fionds required by Seetion 3.05 hereof 

"Mandatory Tender Dale" nieans (a') the Initial Mandatory Tender Date and (b) i f the 
Bonds Outstanding on the Initial Mandatory Tender Date or on any subsequent Mandatory 'Tender 
Date are remarketed pursuant to Section 3.07 hereoT Tor a Remai keting Period that does not extend 
to the final maturity ofthe Bonds, the day afler the last day oflhe Remarkeling Period. 

"Maturity Date " nieans 1. 202 . 

"Maximum Interest Rate " nieans the interest rale equal lo the lesser of (a) 12% per annum, 
or (b) the niaximum inlerest rate per annum permilled bv applicable Slate lavv. 

"i\^forlgage Loan" means the morlgage loan lo be made Trom the T,ender lo the Borrower 
in the principal amount oT$ with respecl lo the Project, as described and provided 
Tor in the FFIA Commitment. 
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'Morlgage f.oan Documents" nieans lhe morlgage the morlgage note the HUD 
Regulatory .Agreement and all olher docLimenls required h> ilie Lender and/or Tl I.A in conneciion 
with lhe Mortgage Loan. 

"'National l-lousing Act " means the Nalional Flousing Acl oT 1934. as aniended. 

".Neiiative Arlutra('e Accounl " means the Negative .Arbilra^e Account oTllie Bond,Fund 
created in Section 4.01 hereof 

''Note" nieans the promissory nole oTlhc Liorrower, daled as oTeven dale with the Bonds 
initially issued, in the form attached as Exhibil A to the Loan .Agreement and in the principal 
amount of $ , evidencing the obligalion ol lhe Borrower lo make Loan Paymenls. 

"Notice Address" nieans wilh respecl to each oTlhe Persons listed below the address .set 
Torth below until such time as such Person shall have notified each oT the other Persons listed 
below oTa new Notice Address. 

I f to the Issuer: City ofChicago 
Departmenl of Flousing 
City Hall 
121 N. L,aSalle Sireel, Room 1006 
Chicago, IL 60602 

With copies to: 

City ofChicago 

Office oflhe Corporation Counsel 
City I lall - Room 600 
121 North LaSalle Street 
Chicago, Illinois 60602 
Attention: Finance and Economic Developmenl 
Division 

and to: 

City oTChicago 
Departmenl oT Finance - Financial Policy 33 North 
LaSalle Street. Suile 600 
Chicago, Illinois 60602 
.Allenlion: Deputy Comptroller 

IT to the Liorrovver: Covenl .Aparlmenls. LLC 
c/o The NFIP Foundation 
122 East 42'"' Street. Suite 4900 
New York. NY 10168 
.Allenlion: .Meckv .Adnani 
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w ni l a cojiv lo: 

.ApplegJle tV. Thorne- Thomsen 
425 Soulh Financial Place. Suile 1900 
Chicago. If. 60605 
Allenlion: Kim l.awson 

ITio the Lender: Merchanls Capital Corp. 

Attention: 

wilh a copy lo: 

I f t o thc Bond Trustee; 

I f t o the Remarketing Agent; 

1'hc Bank o/'New York Mellon Trust Company, N.A. 
Corporate Trust Department 
2 N. LaSalle Street, Suite 700 
Chicago, IL 60602 
'T; 312^-827-8612 
F; 312-827-8522 
Attn; Eduardo Rodriguez 

RBC Capilal Markels, LLC 
200 Vesey Street, 9th Floor 
New York, NY 10281 
Attention; Mitchell Gallo 
Telephone; (212) 618-2218 
Email: ni i t c h e 11. ga 11 o(rt), r bee m. c o ni 

ITio the Investor Meniber: 
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It lo the Raling .Agency: Mi.ntJy's lincsiois Services. Inc. 
7 W'orld I rade (.'enter 
250 Circcnwich Street. 16''' Tloor 
New York. NY 1()()()7 
Attn: Public I inance Group Th)using Team 
Electronic notices shall be delivered lo: 
Tloi 1 sinu?'<'/'moodv's.com 

"Notice by Mai l" or "notice" oTany aclion or condition "by Mail" shall mean a written 
notice meeting the requirements oflhis Bond Indenture mailed by firsl-class mail lo the Holders 
of specified registered Lionds al the addresses shown in the Liond Register. 

"Optional Redemption Dale " means 1, 202 . 

"Ordinance" means the ordinance adopted by the City Council of the Issuer on 
, 2022, authorizing the issuance, sale and delivery ofthe Lionds. 

"Ordinary Trustee Fees and Expenses " nieans a $ 1,000 acceptance fee and $2,000 annual 
fee payable on the Closing Date, payable from funds ofthe Borrovver. 

"(Organizational Documents" nieans the Borrower's First Amended and Restated 
Operating Agreement dated June , 2022. 

"Outstanding" when used with respect to the Bonds, means all Bonds theretofore 
authenticated and delivered under this Bond Indenture, except; 

(a) Bonds theretofore cancelled by the fiond Trustee or theretofore delivered to the Bond 
Tru.stee for cancellation; 

(b) Bonds for the payment or redemption of which money or obligations shall have been 
theretofore deposited with the Bond Trustee in accordance with Article IX hereof; 

(c) Bonds paid pursuant to Section 2.03 hereoT; and 

(d) Bonds in exchange Tor or in lieu oT which other L3onds have been authenticated and 
delivered under this Bond Indenture. 

"Parlicipant" when used vvith respect lo any Securilies Depository means any participant 
oTsuch Securities Depository. 

"Paying .Agent " or "paying agent " means the Liond Trustee and ils successors designated 
pursuanl lo this Bond Indenlure. 

'"Person"" or "Persons"" nieans one or more natural persons, firms, associations, 
partnerships, corporalions. limited liabilily companies or public bodies. 
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"Plans cmd Sj.-ieciliciitioiis " means lhe pian.̂  and speci llcalions describing the Piojeel as 
now prepared and as ihev may be chaiigecl, rev iscd and updated Trom lime lo lime as provided in 
the l.,oan .Agreement. 

"Predecessor Bond " ol any particular liond means ev ery prcvvious lioiui evidencing all or 
a portion oT the same debt as that evidenced by the particular Liond. For the purposes oT this 
definition, any Bond authenticated and delivered under Section 2.09 hereoTin lieu oTa lost, stolen 
or destroyed Bond shall, except as otherwise provided in Section 2.09. be deemed lo evidence thc 
same debl as the lost, stolen or destroyed Bond. 

"Project"' means the acquisifion, rehabilitation and equipping ol'an approximately 64-unil 
multiTamily housing renlal apartment complex being deconverted to appioximalely 30 units' and 
located at 2653 North Clark Street, Chicago, Illinois. 

"Project Costs " means, to the extenl aulhorized by the Code, any and all costs incurred by 
the Borrower with respect to the acquisition, rehabilitalion, construction and equipping oT the 
Project, including, without limitation, cosls Tor sile preparation, the planning oThousing and related 
facilities and improvements, the acquisition of property, the removal, demolition or rehabilitalion 
of existing structures, the construction of housing and related facilities and improvements, and all 
other work in connection therewith, and all costs of financing, including, without limitation, the 
cost of consultant, accounting and legal services, other expenses necessary or incident to 
determining the feasibility of the Project, contractors' and Liorrower's overhead and supervisors' 
fees and costs directly allocable to the Project, administralive and olher expenses necessary or 
incident to the Project and the financing thereoT (including reimbursement to any municipality, 
county or entity for expenditures made for the Projecl), and interest accrued during construction and 
prior to the Completion Date. 

"Project Fund" nieans the Project Fund created in Section 4.01 hereof 

"Qualified Project Costs" means Project Costs (excluding Cosls ofissuanee) paid (i) after 
the date which is 60 days prior to the adopiion ofthe Inducement Ordinance or (ii) prior to such 
date which are nevertheless eligible for reinibursenienl under the Code, whieh either constitute 
land or property of a character subject to the allowance for depreciation under Section 167 of the 
Code or are chargeable to a capital account vvith respect to the Project for federal income tax and 
financial accounting purposes, or would be so chargeable either with a proper election by the 
Borrower or but for the proper election by the fiorrower lo deduct those amounts v\'ithin the 
meaning of Code Regulation 1.103-8(a)( 1 )(i); provided, hovvever. that only such porlion of interest 
accrued during construction oflhe Projecl shall constitute a Qualified Project Cosl as bears thc 
same ratio to all such interest as the Q)ualified Project Cosls bear lo all Project Costs; and provided, 
lurther, that interest accruing after the Completion Dale shall not be a Qualified Piojeel Cost; and 
provided still lurther that, iTany portion oTllie Projecl is being construcied by an AlTiliated Party 
(whether as a general contraclor or a subcontracior), "Qualified I'roject Cosls" shall include only 
(a) the actual oul-oT-pocket cosls incurred by such .Aiillialed Party in constructing the Project (or 
any portion thereoT). (b) any reasonable Tees Tor supervisory serviees actually rendered by the 
Al'filiated Parly and (c) any overhead expenses incurred by thc .Al'filiated Party vvhich are direclly 
allributable lo the work perlormed on the Projecl. and shall not include. Tor example, iniercompany 
profits resulting Trom members oTan aTllliated gioup (wiihin the meaning oTSeclion 1504 ol lhe 
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Code) participaling in the construction ol lhc Project or pav meiils receiv ed hy such .ATllliated Party 
due lo early complelion ot ihc Projecl (or any poiiioii thereoT). 

" Raling Agency"" means Moody's. S&P or any other nationally recognized securilies raling 
agency raling lhe Lit)nds. or such rating agency's successiirs or assigns, and initially means 
Moody's so long as Moody's is rating ihc Lionds. 

"'Rating Category " means one oTlhe rating categories oTthe Rating Agency Tor the specific 
type and duration oTthe applicable Eligible Invesiment. 

"Rebate Amount'" means the amouni recjuired lo be rebated lo the LJnited Slates pursuant 
to Section 148 oTllie Code. 

"Rebate Analyst" means a ceriified public accountani. financial analyst or attorney, or any 
firm oTthe foregoing, or a financial institution (vvhich may include the Bond 'Trustee) experienced 
in making the arbitrage and rebate calculations required pursuant to Section 148 ofthe Code and 
selected by the Issuer at the expense of the Borrower to calculate the Rebate Amount or, in thc 
event that the Issuer fails to so select a Rebate Analyst and the Borrower fails lo pay such fee one 
month prior to any date on which calculations are required to be made, any qualified person 
retained by the Bond Trustee to calculate the Rebale Amount. 'The initial Rebate Analyst shall be 
[Tiber Hudson LLC]. 

"Rebale Analyst Fee" nieans the Tee oTlhe Rebale Analyst in an amount to be paid Trom 
moneys in the Rebate Fund and other funds provided by the Borrower for such purpose. 

"Rebate Fund" means the Rebale Fund crealed in Section 4.01 hereoT 

"Redemjjtion Date " means any date on which Bonds are redeemed in accordance with this 
Bond Indenture, including (a) the Maturity Date, (b) the date of acceleration ofthe Bonds and (c) 
pursuant to Sections 3.01 and 3.05 hereof 

"Register" means the books kept and maintained by the Trustee for registration and 
transfer of Bonds pursuanl to Section 2.10 hereof 

"Regular Record Date" means, wilh respect lo any Bond, the fifteenlh day ofthe calendar 
month next preceding an Interesi Payment Dale. 

"Rehabililalion Exi)endiliires " shall mean, unless olhervvise provided in Section 147(d)(3) 
ofthe Code and the Regulalions, any amouni, whether or nol financed with the nel proceeds of the 
Bonds, that is: 

(a) properly chargeable to the capital accounl oflhe Projecl; 

(b) incurred by the Borrower, or by the .seller oTsuch building pursuanl lo applicable contracl oT 
sale, al'ler the inducemenl dale and prior lo the dale that is 2 years after lhe later oTllie issue dale 
or the acquisition oTsuch building by the Liorrovver; 
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(cjiiicuriecl Tor properly (or additions or improvemenls to properly) in connection with the 
rehabililalion ol' a building comprising a pail of lhe Project and. m the case ot' an integrated 
operalion conlained in such a building before its act|uisilion by lhe liorrower. ilie rehabililalion of 
existing equipmenl in such building or lhe replacemenl oTsuch equipmenl wilh ei]uipiiienl having 
substanfially the same Tunclion; and 

(d)not an expenditure described in Seclion 47(c)(2)(B) oTlhe Code 

'7̂ e/77<7r/:ĉ /mg/I.<,'tr'i7/" means I RBC Capital Markets] or any successor as Remarketing 
Agent designated in accordance vvith Seclion 7.1 7 hereoT. 

"Remarketing .Agent s Fee " means lhe Tee ol lhe Remarkeling Agenl Tor ils remarketing 
services. 

"Remarketing Agreenient'" means thc Remarketing Agreement, dated as oTMay 1, 2022, 
by and between the Borrower and the Remarkeling Agenl. as amended, supplemented or restated 
from time to time, or any agreement entered into in substitution therefor. 

"Remarketing Date " means the Inilial Remarkeling Date and, ifthe Bonds Outstanding on 
such date or on any subsequent Remarketing Date are remarketed pursuanl to Seclion 3.07 for a 
Remarketing Period that does not extend to the final maturity of the Bonds, the day after the last 
day of the Remarketing Period. 

"Remarketing Expenses" means the cosls and expenses, other than Administrative 
Expenses, incurred by the Trustee and its counsel, the Remarketing Agent and its counsel, the 
Issuer and its counsel, and Bond Counsel in connection with the remarketing of the Bonds, 
including bond printing and registration costs, costs of funds advanced by the Remarketing Agent, 
registration and filing fees, rating agency fees, the costs oTany cash flow verification reporls, and 
other costs and expenses incurred in connection wilh or properly attributable to the remarketing of 
Bonds as certified lo the Trustee by the Remarketing Agent in writing. 

"Remarkeling Notice Parties" means the Borrovver, lhe Issuer, the 'Trustee, the 
Remarketing Agent and the Lender. 

"Remarketing Period" means the period beginning on a Remarketing Dale and ending on 
the last day oT the term Tor which Bonds are remarketed pursuant lo Seetion 3.07 or the final 
Maturity Date oTthe Bonds, as applicable. 

"Remarketing Proceeds .Accounl " means the Remarkeling Pioceeds Account oTthe Bond 
Fund crealed in Seclion 4.01 hereoT. 

"'Remarketing Rate" nieans the inleresl rale or rales eslablished pursuant to the third 
paragraph oT Section 2.02 and borne^ by lhe Lionds ihen Outstanding Tiom and including each 
Remarketing TJale lo. but not including, the next succeeding L^emarketing Dale or lhe final 
Malurily Dale of the fionds. as applicable. 

"Reserved Righls " oflhe Tssuer means (a) thc right ofthe Issuer to amounts payable lo il 
pursuanl to Seclion 4.04 ot the Loan .Agreement, (b) all righls whicli llie Issuer or its iriembers. 
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direciors. otllcers. oiTicials. agents or employees may have under this Indenture and the T'inancing 
Documents lo indemnification bv the fiorrower and hv any other persons and to paymenls Tor 
expenses incurred bv the Issuer ilselT, or ils members, directors, ot'ficers. oillcials, agenls or 
employees, (c) lhe righl ot the Issuer lo receive notices, reports or other iiitormalion. make 
determinations and gram approvals hereunder aixl under the olher Financing-T)ocumenls. (d) all 
rights oT the Issuer to enl'orce the representations, warranties, covenants and agreemenis ol'the 
Borrovver pertaining in any manner or way, direclly or iiKlirecily. lo the requircmenls ol lhe Act or 
oT the Issuer, and set Torth in any oT lhe l"inanciiig Documenls or in any other cerlificate or 
agreement executed hy the Borrower, (e) all inspeclion righls oT the Issuer, (T) all rights oT the 
Issuer in connection with any amendment lo or modification oTthe Financing Documenls, and (g) 
all enTorccment remedies with respect lo the Toregoing. 

"Responsible Officer" means, when used with resiiecl to the Trustee, any vice president, 
assistant vice presidenl, or other officer ofthe Trustee within the corporate trust oTTice at the Notice 
Address (or any successor corporate trusl office) customarily perTorming functions similar to those 
performed by the persons who at the time shall be such oiTicers, respectively, or to whom any 
coiporate trust matter is referred at the Nolice Address because ofsuch person's knowledge of and 
familiarity with the particular subject and having direcl responsibility for the administration of this 
Indenture. 

"Revenues" means (a) the Loan Payments, (b) the Eligible Funds, (e) all other money 
received or to be received by the Frustee in respect of repayment ofthe Loan, including without 
limitation, all money and investments in the Bond Fund, (d) any money and investments in the 
Project Fund and the Collateral Fund, and (e) all income and profit from thc investment of the 
foregoing money. The term "Revenues" does not include any money or investnients in the Rebate 
Fund. 

"Securities Dejiosilory" nieans any securities depository registered as a clearing agency 
with the Securities and Exchange Commission pursuant to Section 17A ofthe Securities Exchange 
Act of 1934, as cimended, and appointed as a securilies depository for the Bonds. 

"Special Funds" means, collectively, the Bond Fund, the Project Fund and the Collateral 
Fund, and any accounts therein, all as created in this Indenture. 

"Special Record Date " means the dale and time established by the Bond 'Trustee I'or the 
determination oT vvhich Holders shall be entitled lo receive overdue inlerest or principal on the 
Bonds pursuant to Section 2.03 hereof 

"Slate " means lhe Slale oT Illinois. 

"Subordinate Debl" means the (i) . (ii) , 
(iii) , and (iv) . 

"'Supplemental Indenlure" means a supplemenl lo this Liond Indenlure being aulhorized 
and executed pursuant to Section 8.01 oi- Seclion 8.02 hereof 

"Surplus Cash" has the meaning specitied in the Flfil.^ Regulaiorv .Agreemenl. 
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"7̂ /.v Regulaiorv .Igrccmciil " means the lax Regulatory .Agreement, dated the Closing 
Dale, between thc Liorrovver aiul the Issuer relaling to llie iioiuls. 

"Tendered Bond " means anv Liond which has been lendered Tor purchase pursuant lo a 
Mandatory Tender. 

"Trusl Estate"" means the property righls, money, securilies and olher amounis pledged 
and assigned pursuant to the Granling Clauses oi lhis Liond Indenlure 

"Undelivered Bond"' means any Bond ihal is required under ihis Indenlure lo be delivered 
to the Remarketing Agenl or the 'Trustee Tor purchase on a Mandatory Tender Dale but lhat has 
not been received on the date such Liond is required to he so delivered. 

"Underwriter" means [RLiC Capilal Markets]. 

Section 1.02 Interpretation. ReTerence lo Articles, Sections, and olher subdivisions are to the 
designated Articles, Sections, and olher subdivisions oTthis liond Indenture. 'The headings oTthis 
Bond Indenture are Tor convenience only and do not define or limit the provisions hereof Words 
of any gender shall be deemed and construed to include correlative words of the other genders. 
Words importing the singular number shall include the plural number and vice versa unless the 
context shall otherwise indicate. 

AR T I C L E 2 
T H E BONDS 

Section 2.01 Issuance of Bonds. The Bonds shall be issued in the maximum aggregate principal 
amount of .$ ; shall be designated "Multi-Family Housing Revenue Bonds (Covent 
Apartments Project), Series 2022"; and shall be in the Authorized Denominations requested by the 
Holder (provided, however, that each Bond shall have only one principal maturity date, unless the 
Trustee shall be directed in writing to authenticate and deliver a Bond of more than one maturity). 
Unless the Issuer shall otherwise direct the Trustee in writing, the Bonds shall be numbered 
consecutively Trom R-l upwards. 

Each Bond shall be (i) substantially in thc form attached as ILxhihii A to this Bond 
Indenture, (ii) dated , 2022, (iii) issued only as Tully registered bonds, and, except as 
provided in Section 2.10 hereof the Holder oTa Bond shall be regarded as the absolute owner 
thereof for all purposes ol'this Indenture. 

Section 2.02 Maturity and Interesi. 'fhe Bonds shall bear inleresl on the principal amount 
Outstanding from the most recent dale to which interest has been paid or duly provided for or, i f 
no interest has been paid or provided Tor. Trom their date oTinitial delivery, payable on each Interest 
Payment f)ate. The lionds shall bear inlerest Tor each Interest Period at the Interest Rate all as 
more specifically set Torth hereinalter. Inleresl on the lionds shall be calculated on the basis oTa 
360-day year consisting oT twelve 30-day monlhs. The Bonds shall mature on the Maturily Date, 
subjecl lo prior redemplion as sel Toi lh in Seclion 3.01 hereoT and subjecl to Mandaiory Tender 
Tor purcha.se as set Torth in .Section 3.05 hereof . 
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Trom the tlale of iheir initial delivcrv to. but not iiicliKliiig. thc Initial Mandah.iry "Tender 
Dale the interesi rate on the fioiuls shall he thc Inilial Inlerest Rate. On the Initial Manllatory 
Tender Date lhe Bonds shall be subject to Mandatory "Tender pursuant to SeclitMi 3.05 hereoT. IT 
insuTficienl funds are available lo pay lhe purchase price on lhe Bonds following such Mandatory 
Lender on the Inilial Mandaiory "Tender T)aie. lhe lioiuls shall be redeemed in accordance wilh the 
provisions oT Seclion 3.01(c) hereof. 

'The Remarkeling Agent shall establish the inleresl rale on the lionds Oulslanding Tor each 
Remarketing Period at the l-iemarketing Rale in accordance vvith this Section 2.02. Not less than 
ten (10) Business T)ays preceding each Remarkeling Date, the Remarkeling .Agent, taking into 
consideration prevailing markel conditions, shall, using its best professional judgmenl, determine 
the minimum rale(s) oTinlerest vvhich, it'borne by lhe Lionds then Outstanding Tor the Remarketing 
Period specified by the Remarketing Agenl al lhe direction oTthe Borrovver as provided in Section 
3.05 hereof would enable such lionds to be remarketed at a price equal lo 100% oTlhe principal 
amount oTsuch Bonds thai would not exceed the Maximum Interest Rale. "The rate oT inlerest 
determined in accordance with the previous .sentence shall be the Remarkeling Rate Tor thc 
specified Remarketing Period; provided that iTthe rate oT interest so determined Tor such period 
would exceed the Maximuni Interest Rate, the Bonds Outstanding shall be remarketed Tor the 
longest Remarketing Period Tor which the minimum rale oT interest that would enable such Bonds 
to bc remarketed at a price equal to 100% oTlhe principal amount oTsuch Bonds would not exceed 
the Maximum Interest Rate. Notwithstanding the foregoing, if the rate of inlerest so determined 
for any Remarketing Period would exceed the Maximum Interest Rate, the Bonds Outstanding 
shall not be remarketed and shall be redeemed from funds available to pay the lender price Ihereof 
in accordance wilh Section 3.05(e) hereof 

The Remarketing Agent shall, upon determination of the Remarketing Rate and 
Remarketing Period, immediately (and in no event later than the Business Day following the day 
on which the Remarketing Agent makes its determination of the Remarkeling Rate and the 
Remarketing I^eriod) give notice of its determination by telephone or electronic mail, promptly 
confirmed in writing, to the Trustee, the Issuer and the Liorrower. The Remarketing Rate and the 
Remarketing Period shall be conclusive and binding upon aclual receipt thereoT by the Trustee, the 
Issuer, the Borrower and the Holders Tor the purposes oflhis Indenture. 

Section 2.03 Payment and Ownership of Bonds. To the extent provided in and except as 
otherwise permitted by this Indenture, the Lionds shall be special limited obligations ofthe Issuer 
and the Bond Service Charges thereon shall be payable equally and ratably solely from and secured 
solely by the 'Trust Estate. Notwithstanding anything herein contained to the contrary, any 
obligation which the Issuer may incur under this Indenlure or under any instrument executed in 
connection herewith which shall entail the expenditure oTmoney shall nol be a general obligation 
oTthe Issuer but shall be a limited obligalion payable solely Trom amounts assigned to lhe "frustee 
pursuant to this Indenlure. 

liond Service Charges shall be payable in lawTuI money oTllie United Slales oT America 
without deduction for the serviees oTlhe "Trustee Subjecl lo the provisions oTSeclion 2.12 hereof, 
(a) the principal ofany Bond shall bc payable when due to a Holder by the "Trustee, and (b) interesi 
on any liond shall be paid on each Interest Pavment Date by check vvhich lhe Truslee shall cause 
lo be mailed on ihat dale lo the Person in whose name the liond (or one or more Predecessor 
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Bonds) is registered al the close oTInisiiiess on the Reguiar Record Date applicable to that interest 
Paymenl Dale on lhe Rcgisier al the atldress ajipearing llierein. 

IT and lo the extenl. however, ihal lhe Issuer sliall Tail lo make payment or piovision Tor 
paymenl oT inleresl on any liond on any Inleresl Paymenl Dale, that inlercst shall cca.se lo he 
payable lo the Person vvho vvas lhe I lolder of lhat liond (or ol'one or more Predecessor lionds) as 
oTlhe applieable Regular Record Dale. In that evenl, excepi as provided belovv in this Section, 
when money becomes available Tor paymenl of the inlerest, (a) the Truslee shall, pursuant to 
Section 6.06(d) hereof, establish a Special Record Dale for the paymenl of thai inleresl vvhich shall 
be not more than 15 nor fewer than 10 days prior lo the date ofthe proposed paymenl. and (b) the 
Trustee shall cause notice oTlhe proposed paymenl and ol'the Special Record Date lo be riiailed 
by first-class mail, postage prepaid, to each Tlolder al its address as it appears on the f'iegister not 
fewer than 10 days prior to the Special Record Date and, thereafier, the interest shall be payable 
to the Persons who are the Holders oT the lionds (or their respective Predecessor lionds) at the 
close oT business on the Special Record Dale 

Subjecl to the Toregoing, each Bond delivered under this Indenlure upon transfer thereof, 
or in exchange for or in replacement ofany other Bond, shall carry the rights to interest accrued 
and unpaid, and to accrue on that Bond, or which were carried by that Bond. 

Except as pi ovided in this Seclion and Section 2.09 hereof, (a) the Flolder of any Bond 
shall be deemed and regarded as the absolute owner thereof for all purposes oflhis Indenture, (b) 
payment of or on account ofthe Bond Service Charges on any Liond .shall be made only to or upon 
the order of that Flolder or its duly authorized attorney in the manner permitted by this Indenture, 
and (c) neither the Issuer nor the Trustee shall, to the extent permitted by law, be affected by notice 
to the contrary. All of those payments shall be valid and effective to satisfy and discharge the 
liability upon that Bond, including without limitation, the interest thereon, to the extent of the 
amount or amounts so paid. Notwithstanding anything lo the contrary herein or in any ofthe Bond 
Documents, the Trustee is authorized to use funds on deposit in the Special Funds, as and when 
provided, to pay principal and interest on the Bonds when due. 

Section 2.04 Restriction on Issuance of Bonds. No Bonds may be issued under the provisions 
of this Liond Indenture except in accordance with this Article. The total principal amount of Bonds 
that may bc issued hereunder, olher than lionds issued pursuant lo the provisions of Section 2.09 
hereof or in substitution for other Bonds, is expressly liniited to the ainount set forlh in Section 
2.01. 

Section 2.05 Limiled Obligalions. fhe lionds and the inlerest ihereon are limited obligations 
of the Issuer, payable solely from lhe revenues, receipts and security pledged therefor in the 
Granting Clauses hereof "I'he lionds, together with premium, ifany. and inleresl ihereon, do nol 
constitute an indebtedness, liability, general or moral obligation ora pledge oflhe Tull Taith or loan 
of credii ofthe Issuer, the State, or any polilical subdivision oflhe Slale within lhe ineaning ofany 
constitutional or statutory provisions. None of the Issuer, the Slale or any polilical subdivision 
thereoTshall be obligaled to pay the principal oT. premium. iTany. or interest on the lionds or olher 
costs incident iherelo excepi Trom the payments pledged with respect iherelo and ceriain reserve 
Tunds established in connection therewith. Neither the Taith and credit nor the laxing power oflhe 
United Stales ot America, tlie Issuer, llie Stale or any polilical subdivis,icHi ihcivof is pledged to llic 
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payment ot the principal ot. premuim. ifany. or inlerest tui ihc I.̂ CHRIS or other costs iiicitlent itiercii.i. 
The lionds are not a debt ol lhe Uniled Stales ol .America or any agcncv tliereol. antl are iitii guaranteed 
by the Liniletl Stales ot .America tir anv agcncv iliereot. 

Seclion 2.06 Bond Indenture C'onslilutes Contract. In ctmsideralion ot lhe purchase and 
acceptance oT the Lionds issued hereuntlcr by ihose who shall hold them Trom lime lo time, the 
provisions oTihis Indenture shall be deemed lo be a pari oT, and conlinue lo be, a conlraci between 
the Issuer and ihe Flolders ol lhe lionds Trom lime lo time. 

Section 2.07 Execution. The liontls shall be execuled on behalTot'lhe Issuer by the manual or 
facsimile signalure ofits Mayor, atlested by ilie manual or facsimile signalure oTits Cily Clerk or 
Deputy City Clerk, under the olllcial seal, or a Tacsimile IhereoT, oT the Issuer. Any lacsimile 
signatures shall have the .same force and el't'cct as it said officers had manually signed said Bonds. 
Any reproduction oT the official seal ol'the Issuer on the lionds shall have the same Torce and 
effect as ifthe official seal ofthe Issuer had been impressed on the Bonds. 

In case any officer whose manual or facsimile signature shall appear on any lionds shall 
cease to be such officer before the delivery ofsuch Bonds, such signature or such facsimile shall 
nevertheless be valid and suTficient Tor all purposes, the same as iThe had remained in office until 
delivery, and also any Bond may bear the facsimile signatures of, or may be signed by, such 
persons as at the actual time ofthe execution ofsuch Bond shall be the proper officers to sign such 
Bond although at thc date ofsuch Bond such persons may not have been such officers. 

Section 2.08 Authentication. Only sueh Bonds as shall have endorsed Ihereon a certificate of 
authentication substantially in the form on the attached Exhibit A duly execuled by the Bond 
Trustee shall be entitled to any righl or benefit under this Bond Indenture. No Bond shall be valid 
or obligatory for any purpose unless and until such certificate of authentication shall have been 
duly executed manually by the Bond Trustee; and such executed certificate upon any such Bond 
shall be conclusive evidence that sueh Bond has been authenticated and delivered under this Bond 
Indenture. The Bond Trustee's certificate oTauthentication on any Bond shall be deemed to have 
been executed by il iT signed by an authorized oTficer oT the Bond Trustee, but it shall not be 
necessary that the same person sign the certificate oTaulhenlieation oTall oTlhe Bonds. 

Section 2.09 Mutilated, Lost, Stolen or Destroyed Bonds. In the event any liond is mutilated, 
lost, stolen or destroyed, the Issuer shall execute and the liond 'Frustee shall authenticate a new 
Bond, oT like date, inleresl rate, malurity and denomination as that mutilated, lost, stolen or 
destroyed. Any mutilated Bond shall first be surrendered to the liond Trustee; and in the case oT 
any lost, stolen or deslioyed Bond, there shall first be furnished lo the Issuer and the Bond Trustee 
evidence ofsuch loss, theft or destruction reasonably satisfaclory lo them logelher with indemnily 
reasonably satisTaclory lo ihem. In the evenl any such liond shall have malured. instead oT issuing 
a duplicate liond or lionds the liond 'Trustee shall, upon the written direction oTlhe Issuer, pay the 
same wilhout surrender IhereoT 'The Issuer antl the Btmd Truslee may charge the holder or owner 
oTsuch Bond with their reasonable Tees and expenses, including the cosl oTprinting replacement 
Bonds. 

Every new liond issued pursuanl to this Section shall, with respect to such Bond, constilule 
an additional conlraclual obliLialion of the Issuer, whether or not the mulilalctl. lost, stolen or 
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deslioyed Bontl shall be found at anv time, antl sliall be enlilleti lo all the beiietlls tiTlhis liond 
Indenlure etiually and propoititinalelv with any and all tither lionds tluly issucti hereunder. .All 
Bonds shall be heltl and ownetl on the express condition lhat the Toregoing provisions ol this 
Section are exclusive wilh respect to thc replacement or paymenl of mulilalctl. losl. stolen or 
destroyed lionds and shall preclude anv and all righls or remedies, notwithstanding any lavv or 
statute existing or hereafier enacted to the contrary with respect lo thc replacement or payment oT 
negotiable inslruinenls or other securities without their surrender. 

Section 2.10 Transfer and E.xchange of Bonds; Persons Treated as Holders. The Bond 
'Trustee as Registrar shall cause a bond register (herein sometimes referred to as the "liond 
Register") to be kept Tor the regislration oT translers oT lionds. .Any liond may be IransTerred only 
upon an assignment duly execuled by the registered Holder or his or her duly aulhorized 
representative in such Torm as shall be satisTaclory lo the Registrar, and upon surrender oTsuch 
Bond to the liond Trustee Tor cancellation. Whenever any Bond or lionds shall be surrendered for 
transfer, the Issuer shall execuie and the liond Truslee shall authenticate and deliver lo the 
transferee a replacement fully registered liond or lionds of Authorized Denomination in an 
aggregate principal ainount equal to the unmatured and unredeemed principal aniount of, and 
bearing interest at the same rate and maturing on the same date or dates as, the Lionds being 
presented and surrendered for transfer. 

Any Bond may, in accordance with its terms, be exchanged, at the office of the Bond 
Trustee, for a new fully registered Liond or lionds, of the same maturity, of any Authorized 
Denomination or Denominations in an aggregate principal aniount equal to the unmatured and 
unredeemed principal amouni of, and bearing interesi at the same rate as, the Bonds being 
exchanged. In the event of a partial redemption of a Bond, the Bond Trustee shall authenticate and 
deliver to the Owner thereof a new Bond of like date, interest rate, malurity and denomination as 
the partially redeemed Bond in the amount oTthe unredeemed principal thereof 

In all cases in which Bonds shall be IransTerred or exchanged hereunder, the Bond frustee 
may make a charge suTficient to reimburse it Tor any tax. Tee or other governmental charge required 
to be paid with respecl to such transTer or exchange. 

All Bonds issued upon any transTer or exchange oT lionds shall be the valid limited 
obligations oTthe Issuer, evidencing the same debt, and entitled to the same benefits under this 
Bond Indenture, as the lionds surrendered upon transTer or exchange Neither the Issuer nor the 
Bond Truslee shall be required to make any exchange or transfer of a Bond during a period 
beginning at the opening of business 15 days bei'ore (i) any Interest Payment Date (including any 
special inleresl payment date described in Section 2.02 hereoO, or (ii) the day oflhe mailing ofa 
notice of redemption of Bonds and ending at the close ol'business on the day of .such mailing or 
sueh Interest Payment Dale, or to transfer or exchange any Bonds selected Tor redemption, in whole 
or in part. 

'The Person in whose name any liond shall be regislered shall be deemed and regarded as 
the absolute owner thereoT Tor all purptises and paymenl oTor on accounl oflhe principal of and 
premium and inleresl on any such liond shall be made only lo or upon the order ot the regislered 
Tlolder thereoT or his legal representative and neither the Issuer nor the liond "fruslee shall be 



atl'ecletl by any nolice lo the ctnitrarv ,'\ll >.ucli payments sliall tie valid antl elTeclual lo satisfy antl 
discliarge llie liatnlily u|.ion such lit:intt lo llie cxieni of itie sum or sums to bc paid. 

Section 2.11 Cancellation and Disposition of Bonds. .Anv liontl suriendeietl Tor the purpose 
oTpayment or relirenieiil. or tor exchange or ftir replacemenl tir payment pursLiant lo Seclion 2.09, 
shall be cancelled upon surrender ihcreoTio the Bond Trustee LA-idence tif such surrender and 
cancellation shall be provided lo lhe Issuer by the liond 'Trustee iT requesletl in writing. Cancelled 
Bonds, or unissued liond inventory held in blank by the liond Truslee uptin the malurily or itilal 
redemplion ol'the lionds. shall be disposetl oTby the "Trustee in aceortlance wiih its retention policy 
then in elTect and evidence oTsuch disposition shall be piovided by the liond Trustee to the Issuer, 
i f requested in vvriting. 

Section 2.12 Book-Entry Provisions. "The provisions oTihis Section shall apply so long as the 
Bonds are maintained in book-enlry Ttirni with The Depository 'Trust Conij^any or another 
Securilies Depository, any provisions oTihis Bond Indenture to the contrary notwithstanding. 

(a) Payments. The lionds shall be payable lo the Securilies Depository, or its nominee, as the 
registered owner oTthe Bonds, on each date on whieh the principal of, interest on, and premium, 
i f any, on the Bonds is due as set forth in this Indenture and in the Bonds. Such payments shall be 
made lo the offices ofthe Securities Depository specified by the Securities Depository lo the Issuer 
and the Bond Trustee in writing. Without notice to or the consent ofthe beneficial owners of the 
Bonds, the Issuer and the Securilies Depository may agree in writing to make payments of 
principal, preniium, ifany, and interesi in a manner different from that set forth herein. Ifsuch 
different manner of payment is agreed upon, the Issuer shall give the Bond Trustee written nolice 
thereof, and the Bond Trustee shall make payments wilh respecl to the Bonds in the manner 
specified in such notice as set forth herein. Neither the Issuer nor the Bond Trustee shall have any 
obligation with respect to the transfer or crediting ofthe principal of interest on, and premium, if 
any, on the Bonds to Participants or the beneficial owners ofthe Bonds or their nominees. 

(b) Replacement ofthe Securities Depository. The Issuer may, and in the case of subparagraph 
(ii) or (iii) below shall, discontinue use ofa Securities Depository as the depository of the Bonds 
i f (i) the Issuer, in ils sole discretion, determines that (A) such Securities Depository is incapable 
of discharging its duties vvith respect to the Bonds, or (B) thc interest ofthe beneficial owners of 
the Bonds might be adversely affected by the continuation of the book-enlry .system with such 
Securilies Depository as the depository for the Bonds, (ii) the beneficial owners of 100%> ofthe 
Bonds Outslanding direcl the Issuer to do so. or (iii) such Securities Depository determines not to 
continue to act as a depository Tor the lionds or is no longer permitted to acl as such depository. 
Notice oTany determination pursuanl to ckurses (i), (ii) or (iii) shall be given to such .Securities 
Depository at least 30 days prior to any such determination (or sueh Tevver number of'days as shall 
be acceptable to such Securilies Deposiltiry). "The Issuer shall have no obligation to make any 
investigation to determine the occurrence oTany events that would permit the Issuer to make any 
determination described in this paragraph. 

(c) Discontinuance of Book-Entry or Cliange of Securities I'Deposilory. IT. Tollovving a 
determination or evenl specified in paragraph (b) above, the Issuer disctmtinues the maintenance 
oTlhe lionds in book-enlry Torm vvith the then currenl Securilies Depositorv. the Issuer will issue 
replacement lionds lo lhe successor Securilies Depository, ifany. tir. i fno replacemenl Securilies 
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Deposilory is selccletl t'or llic lionds. tlireetiv to the Participants as sliown tm the recortis ol'llie 
Tormer Securities Depositorv or. lo the extent requested by anv Participant or it'directed to do sti 
by the beneficial owners oT 100% ofthe Bonds Oulslanding pursuanl to sub|)aragrai:>li (b)( ii) above, 
lo the beneficial owners oTlhe fionds shown on lhe records oTsuch Parlicipani. Prior to any transTer 
ol'the lionds outside the book-enlry system (including, bul nol limiled lti. lhe inilial iransi'er outside 
the book-entrv syslem) the transferor shall prtnide or cause lo be prov itled lo the "Trustee all 
information necessary lo allow the "Trustee lo comply with any applieable lax reporting obligations, 
including without limitation any cosl basis reporting obligations under Inlernal Revenue Code 
Section 6045, as amended. "The Trustee shall conclusively rely on the iiiTormalion piovided lo il 
and shall have no responsibility lo veriTy or ensure lhe accuracy oTsueh ini'ormalion. Replacemenl 
Bonds shall he in fully registered form and in aulhorized denoininalions. be payabtc as lo inlercst on 
the Interest Paymenl Dates ofthe Bonds by check mailed to each regislered ovvner al the address of 
such ovvner as it appears on the bond registration books maintained by the Bond Registrar for such 
purpose at the designated corporale trust operations office ofthe Liond 'Trustee or at the option ofany 
registered ovvner of nol less than $1,000,000 principal amount of Bonds, by wire transfer lo any address 
in the continental United States oT America on such Interest Payment Dale lo such regislered ovvner as 
of the Regular Record Date relating lo such Interest Payment Date, ifsuch registered ovvner provides 
the Bond 'Trustee with vvrilten notice ofsuch wire transfer address not later than such Regular Record 
Date (which notice may provide thai il vvill remain in effect with respect to subsequent Inlerest Payment 
Dates unless and until changed or revoked by subsequent written notice provided 10 business days 
prior to the next applicable Regular Record Date). Principal and redemption premium, ifany, on the 
replacement Lionds are payable only upon presentation and surrender of such replacement Bond or 
Bonds at the designated corporate tru.st operations office ofthe Bond 'Trustee. 

(d) Effect of Book-Entry System. The Securities Depository and its Participants and the 
beneficial owners of the Bonds, by their acceptance of the Bonds, agree that the Issuer and the 
Bond Trustee shall not have liability for the failure ofsuch Securities Depository to perform its 
obligations to the Participants and the beneficial owners of the Bonds, nor shall the Issuer or the 
Bond 'Trustee be liable for the failure ofany Participant or other nominee ofthe beneficial owners 
to perform any obligation oflhe Participant to a beneficial owner ofthe Bonds. 

Section 2.13 Delivery of lhe Bonds. Upon execution and delivery ol'this Bond Indenture, and 
satisfaction of the conditions established by the Issuer in the Bond Resolution and in the Bond 
Purchase Agreeinent for deliveiy ofthe Bonds, the Issuer shall execute the Bonds and deliver them 
to the Trustee wilh written directions to authenticate them. 'The Bond Trustee shall authenticate 
and deliver the Bonds as piovided in this liond Indenlure, but only upon the receipl of the 
following: 

(i) .An order ofthe Issuer directing the liond 'Trustee to authenticate and deliver the fionds (a 
Torm oTwhich is attached hereto as Exhibil A) against receipl ol'the inilial purchase price iherelor; 

(ii) A ceriified copy oTlhe Ordinance; 

(iii) Executed countcrpans ol'this Indenture and the olher Financing Documenls specifically 
lisled in the definition ol'Financing Documenls; 

(iv) .An opinion oTCounsel to the Issuer atldressed to the Irustee to the effect that the lionds 
have been dtily authorized, exectiled and delivered and ihal the Bond Documenls have been duly 
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executed antl deliveretl by lhe Issuer and consiilule valitl and binding tibligalions of lhe Issuer, 
ent'oreeable against lhe Issuer in acccntlance wilh iheir respcclive lerms. sLihjecl to bankruptcy, 
insolvency or olher laws aTTecting crediltirs" righls generally antl. w ith respecl iti certain remedies 
which require, or may require, ent'oi cemenl by a ctuirl of cquily. such principles of equily as lhe 
court having jurisdiction may impose; 

(v) An opinion oTBond Counsel atldressed to the Truslee, substantially to the eTTect that this 
Indenture and the Lionds constitute legal, valid and binding obligalions oT the Issuer, subject to 
customary exceptions relating to bankrtiplcy and insolvency, and to the lurther eTTect lhat the 
interest on the lionds is excludable Tiom the gross income oTlhe holders IhereoT Tor federal incoine 
tax purposes under existing lavv, subjecl lo customary exceptions and this Indenlure creates a lien 
on the Trust Estate; 

(vi) An opinion of counsel Tor the Borrovver addressed to the Trustee to the eTTect that the 
Borrower Documents have been duly authorized, executed and delivered by the Borrower and are 
legal, valid and binding agreements oT the Borrower in accordance with their respective terms 
subject to customary qualifications and exceptions; 

(vii) Funds the fruslee is required lo receive Tor deposii pursuanl lo Section 4.02 hereoT; 

(viii) Reimbursement ofal l Tecs and expenses due to Trustee hereunder; 

(ix) A requesl and authorization signed by an Aulhorized Issuer Representative authorizing the 
Trustee to authenticate and to deliver the Bonds to the Underwriter upon payment lo the Trustee 
for the accounl ofthe Issuer ofthe amount specified in such request and authorization plus accrued 
interest, ifany, thereon to the date of delivery; 

(x) Evidence in writing of recordation ofthe Land Use Restriction Agreeinent (which may be 
in the form of a title company certified copy); and 

(xi) Any other documents or opinions vvhich thc "fru.slee, the Issuer or Bond Counsel may 
reasonably require, which requirement shall be deemed to be satisfied upon the delivery of the 
Opinion of Bond Counsel. 

Section 2.14 Special Agreement wilh Holders. Notwithstanding any piovision of this 
Indenlure or ofany Bond to the contrary, wilh the written approval ofthe fiorrower, the frustee 
may but shall nol be obligaled to, enler into an agreeinent vvith any Tlolder providing Tor inaking 
all payments lo that Flolder oTpriiicipal oTand interest on that Bond or any part ihereoTfoiher than 
any payment oTllie entire unpaid principal ainount thereol) at a place and in a manner olher than 
as provided in this Indenlure and in the liond. wiihoul presentafion or surrender oTlhe Bond, upon 
any conditions vvhich shall be salislactory lo the 'Trustee and lhe lionovver; provided, lhat payment 
in any evenl shall be made lo the Person in whose name a liond shall be registered on the Register, 
vvith respecl lo paymenl oT principal, on the dale such principal is due. and. vvith respecl lo the 
payment oT interesi. as of the applicable Regular Record T3ate or Special Record Dale, as the case 
may be. 

The Truslee will furnish a copv of each of ihose agreemenis. cerlitletl lo be an accuraie 
copv by an officer oflhe "Trustee, to the Issuer and the liorrovver. .Any paymenl of principal tir 
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interesi pursuant to such an agreement shall constilule pavment iliereoT ptiisuanl iti. anti Ttir all 
purposes tif. this Indenture. 

Section 2.15 CUSIP Numbers. The Issuer in issuing the lionds may use "( l.iSIP" numbers (if 
then generally in use), antl, il'so. llic "Truslee shall use "CL,.\S1P" numbers in nolices oTredemplion 
as a convenience lo Tlolders; provided that the Truslee shall have iiti liabilily tbr any defect in the 
"CUSIP" numbers as they appear tin any liond, notice or elsewhere, and, provided further that any 
such notice may stale that no represeiitatioii is made as to the correctness oTsuch numbers either 
as printed on the Bonds or as contained in any notice oTa redemplion and (hal reliance may be 
placed only on lhe other idenfification numbers printed on the Bonds, and any sueh redemplion 
shall not be allecled by any delect in tir omission oTsueh numbers. The Issuer vvill promptly noliTy 
the Trustee in writing oTany change in the "CUSIP" numbers. 

A R T I C L E 3 
R E D E M P H O N OF BONDS 

Section 3.01 Redemplion of Bonds, fhe Bonds are subject to redcniption prior to their stated 
maturity as Tollows; 

(a) (Optional Redeinption. 'The Bonds are subject to optional redemption in 
whole or in part by the Issuer at the written direction of the Borrower on the Initial Remarketing 
Date at a redemption price of 100% ofthe principal aniount ofsuch Bonds to be redeeined plus 
accrued inlerest to the applicable Redemption Date. After the Initial Remarketing Date, the 
Borrower, in consultation with the Remarketing Agent, may establish an optional redeinption date 
with respect to any subsequent Remarketing Period and, thereafier, the Bonds are subject to 
optional redemption in whole or in part by the Issuer at the writien direction of the Borrower on 
or after the applicable redemption date al a redemption price of 100%o ofthe principal amount of 
such Bonds to be redeeined plus accrued interest to the applieable redeinption dale. 

(b) Reserved. 

(c) Mandatory Redeinption. The Bonds shall be redeeined in whole at a 
redeinption price oT 100% oT the principal ainount oTsuch Bonds, plus accrued interest to the 
Redemption Date, on any Mandatt)ry Tender Date upon the occurrence oT any oT the Tollovving 
evenis; (i) the Borrower has previously elected nol to cause the remarketing oTlhe Bonds, (ii) the 
conditions to remarketing set Torth in this Indenture have not been met by the dates and limes set 
forlh in Section 3.07(b) or Seclion 3.Q7(d) hereof, or (iii) the pioceeds ofa remarketing on deposii 
in the Remarketing Pioceeds Account al 1 1:00 a.m. Local fime on the Mandatory lender Dale 
are insufficient to pay the purchase price of the Outstanding lionds on such Mandaiory Tender 
Dale, lionds subjecl to redemplion in accordance with this paragraph shall be redeeined Trom (i) 
amounts on deposii in lhe Collateral Fund, (ii) amounts on deposii in the Negalive Arbilrage 
Account ol'the Bond Fund, (iii) amounts on de]X")sil in the Project Fund, and (iv) any other T:ligible 
Funds available or made available Tor such purpose al the written direclion oTlhe Borrovver. 

(d) Purchase in Lieu oT Redemption. Al the election ofthe Borrtiwer upon a retlemplion in 
whole oTlhe Bonds, by wrillcn nolice lo the Truslee and lhe 1-leniarkeling .Agent given not less 
than five (5) liusiness l.)a\ s in advance oTsuch redemplion tlate the liontls will be deemed 
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lendered tor purchase in lieu of ilie retlemplion on such dale and the call Tor redemplion SIKIII be 
eancelletl. t he purchase price of Btintis so purchased in lieu of rcdeniptitui shall be the principal 
amouni thereol" together with all accrued antl unpaid inleresl it) lhe dale oTredemplion and any 
prepaymenl fee, it'due and shall be pavable on the dale oTredemplion ihereol. lionds so purchased 
in lieu oTredemplion shall remain Outstanding and shall be regislered lo or upon the direclion of 
the liorrovver. 

Seclion 3.02 Partial Redemplion. In the case oTa partial redemption oT lionds when lionds oT 
denominations greater than $5,000 are then Outstanding, each $5,000 unit oT lace value of 
principal thereof shall be treated as though it were a separale liond ofthe dentimination oT $5,000. 
If it is delermined that one or more, bul nol all ofthe $5,000 unils oTTace value represented by a 
liond are to be called Tor redemption, then upon notice oTredemplion oTa $5,000 unit or units, the 
Flolder oT that Bond shall surrender the Liond to the liond Trustee (a) Tor payment oT the 
redeinption price oTthe $5,000 unit or units oT face value called Tor redeinption (including wilhout 
limitation, the inlerest accrued to the date fixed for redemption and any premium), and (b) lor 
issuance, without charge to the Holder ihereof of a new Bond or Bonds oflhe same series, ofany 
Authorized Denomination or Denominations in an aggregate principal amount equal to the 
unmatured and unredeemed portion of and bearing interest at the same rate and maturing on the 
same date as, the Bond surrendered. 

If less lhan all of an Outstanding Bond of one maturity in a Book-Entry System is to be 
called for redemption, the Trustee shall give notice to the Depository or the nominee of the 
Deposilory lhat is the Holder of such Bond, and the selection ofthe Beneficial Ownership Interests 
in that Bond to be redeeined shall be at the sole discretion ofthe Depository and ils participants. 

Section 3.03 Notice of Redemption. Unless waived by any Holder of Bonds to be redeeined, 
official written notice of redemptit)n shall be given by the Trustee on behalf of the Issuer by 
mailing a copy of an official redemption notice Liy first-class mail, postage prepaid, lo the Flolder 
of each Bond lo be redeeined, at the address of such Holder shown on the Register at the opening 
of business on the fifth day prior to sueh mailing, not less than 20 days nor more lhan 30 days prior 
lo the date fixed for redeinption. With respect to a mandatory redemption pursuant to Section 
3.01(c), the Notice of Mandatory 'Tender piovided to Holders pursuant lo Section 3.06 shall serve 
as the notice of redeinption required by this Section 3.03 and no further notice of redeinption will 
be required to the Flolders. A second writien notice of redeinption shall be given by the Trustee 
on behalToTthe Issuer, as soon as practicable, by llrst-class mail to the Holder oTeach Bond vvhich 
has been so called Tor redeinption (in whole or in part) bul has not been presenled and surrendered 
to the 'Trustee within 30 dav s Tollovving the date fixed Tor redemption of that Bond. 

All nolices of retlemplion shall slate: 

(a) the Redemplion Dale; 

(b) lhe redemption price: 

(c) iTless lhan all (Hitsianding lionds are lo be redeemed, lhe identification by designation, 
letters, numbers or other tlislinguishing marks (and. in the case oTparlial redemption, the respective 
principal amounis) ol'the liontls lo be redeemed; ' 
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(d) llial on the retlemplion tlate the retlemplion pnce vvill bectniic dtie antl payable uptui each 
such liond tir ptirtitin llicreot'called for retlemplion. antl lhat inleresl theretui shall cease tti accrue 
Trom and after said date; 

(e) lhe place where such liontls are to be stirrendered Tor payment til the retlemplion price 
which place of paymenl shall be the Designated (3Ttlce ollhc "Truslee, and; 

(T) that the notice oT redemplion is conditioned upon ihere being deposited vvith the Bond 
Trustee on or prior lo lhe dale oTredemplion money suTficient lo pay lhe redemption price oTlhe 
Bonds to be redeemed and. in the case ofany redemplion premium on lionds, that there be tm 
deposit Eligible Funds suTficient to pay sueh redemplion premium; and 

(g) such other iiiTormalion as the Liond Trustee deems advisable. 

Notices oTredemplion shall be revocable in the event that there is nol on deposit with the 
Bond 'Trustee by 10:00 a.m. Central lime on the date of redemption money sufficienl lo pay lhe 
redeinption price of the Bonds lo be redeemed or. in the case of any redeinption premium on 
Bonds, there is nol on deposit Eligible Funds sufficient to pay such redemption premium. 

Ifthe Bonds are nol then held in a Book-Entry System, in addition to the foregoing notice, 
further written notice shall be given by the 'Frustee on behalf of the Issuer as set out below, but no 
defect in said further notice nor any failure to give all or any portion ofsuch further notice shall in 
any manner defeat the elTectivencss o f a call for redemption i f notice thereof is given as above 
prescribed. 

(a) Each further notice of redemption given hereunder shall contain the information 
required above for an official notice of redemption plus (i) the CUSIP numbers ofall Bonds being 
redeemed; (ii) the date of issue ol'the Lionds as originally issued; (iii) the rale of interest.borne by 
each Bond being redeemed; (iv) the maturity date of each Bond being redeeined; and (v) any other 
descriptive informaiion deemed necessary in the sole discretion oT the 'Trustee to identiTy 
accurately the Bonds being redeeined. 

(b) Each Turlher nolice of redeinption shall be sent at least 15 days before the 
redemption date by electronic mail, registered or certified mail or overnight delivery service lo the 
Electronic Municipal Market Access ("EMMA") or i f EMMA is not in existence, to one or more 
national informaiion services lhat disseminate nolices of redemption of obligalions such as the 
Lionds. 

(c) Upon the paymenl ol'ihe redemption price of Lionds being redeemed, each check 
or other Iransler oT Tunds issued Tor such purpose shall bear the CUSIP number (ifany) identi Tying, 
by issue and maturity, the Bonds being redeeined vvith the proceeds ofsuch check or other iransler. 

Failure lo receive nolice by mailing or any dcTecl in lhat nolice regarding any Bond, 
however, shall nol al'Tecl the validity oTlhe pioceedings Tor the redemption ot'any olher liond. 

Nolice ot'any redemption hereunder wilh respecl to lionds hekl under a liook-L'.nlry Syslem 
shall be given bv lhe Truslee on behalf of the Issuer only lo the L^epository. or ils nominee as the 
Holder ol'such lionds. Scleclitm of Beneficial (jwiiershij) Interesls m the liontls calletl for 
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redemption is lhe responsibiliiy of ifie f.)c|')tisitorv antl any failure of sucti fJeposilory lo nolify ilic 
lieneficial Owners oi'any such ntitice and ils conlcnls or elfect w-ill not affect the validity tiTsucli 
notice tiTany proceedings Tor lhe retlemplion ofsuch lionds. 

Seclion 3.04 Payment of Redeemed Bonds. Ntilice of Retlemplion having been given in lhe 
manner provided in this Article 111. lhe lionds and porlions iheretif called Tor redemption shall 
becoine due and payable on the Retlemplion Date, and upon presentation and surrender thereol"al 
the place or places specified in lhat notice shall be paid al the redemption price, including interest 
accrued to the Redemption Dale. 

Upon the payment of the price of Lionds being redeemed or prepaid, each check or olher 
transfer of funds issued for such purpose shall bear the CLISIP nuinber ideniifying, by issue and 
maturity, lhe lionds being redeeined or prepaid vvith the proceeds ol such check or other iransler. 

If money for the redemption o f a l l ofthe fionds and portions thereoT to be redeeined. 
together with interest accrued thereon to the Redemption Dale, is held by the "Trustee on the 
Redeinption Date, so as to be available iherelor on that date and iT notice oTredemplion has been 
deposited in the mail as aTorcsaid, then Trom and after the Redemption Dale tho.se lionds and 
portions thereof called for redemption shall cease to bear inleresl and no longer shall be considered 
to be Outstanding hereunder. Ifsuch money shall not be so available on the redemption date, or 
that notice shall not have been deposited in the mail as aforesaid, those lionds and portions theieof 
shall continue to bear interest, until they arc paid, at the .same rate as they would have borne had 
they not been called for redemption. 

All money deposited in the Bond Fund and held by the Trustee for the redemption, purchase 
or prepayment of particular Bonds shall be held in trust for the account ofthe Holders thereof and 
shall be paid to them, respectively, upon presentation and surrender ofthose Bonds 

Section 3.05 Mandatory Tender. 

(a) Mandatory Fender for Purchase. All Outstanding Bonds shall be subject to 
Mandatory l ender by the Flolders for purchase in whole and not in part on each Mandatory Tender 
Date, fhe purchase price Tor each such Bond shall be payable in lawTul nioney ofthe United States 
of Ainerica by check, shall equal 100% ofthe principal amount lo be purchased and accrued 
interest, ifany, to the Mandatory Tender Date, and shall be paid in Tull on the applicable Mandaiory 
Tender Dale. 

(b) Mandaiory Tender Dales. The Mandatoiy Tender Dates shall consist of (i) 
the Inilial Mandatory Tender L3ale and (ii) any subsequent dates Tor mandatory lender oTlhe lionds 
established in writing by the liorrovver with the vvrilten consenl of the Remarketing .Agent in 
connection with a remarketing ol lhe lionds pursuant to Section 3.07 hereoT. 

(c) Holding oT"Tendered lionds. While lendered Bonds are in the custody oT 
the 'Trustee pending purchase pursuanl hereto, the tendering Tlolders thereoTshall be deemed the 
owners lheret)TTor all purposes, and interesi accruing on lendered Bonds through the day preceding 
the applicable Mandatory "Tender I3ate is lo be paid as if such lionds had nol been tentlcretl ftir 
purchase. 
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(d) T\ft"ecl tif Piior Redemption. Notvviilislaiitliiig anvlhiiig herein Iti llie 
contrary, anv liontl tentlerctl under this Section 3.05 will nol be purchasetl if such Bontl matures 
or is redeemed on or prior to the applicable Mantlalory I ender Date 

(e) Purchase of Tendered lionds. "The Truslee shall utilize the lolkiwing 
sources tif payments lo jiay the lentler price oflhe lionds nol laler lhan 2:30 p.m. L.ocal Time on 
the Mandatory Tender Dale in the Tollovving priority; (i) amounts deposited in lhe Remarketing 
Proceeds Account, lo pay the principal amount, plus accrued inleresl, oT lionds tendered Tor 
purchase; (ii) amounts on deposit in the Collateral Fund, to pay the principal amount oT Bonds 
tendered Tor purchase; (iii) amounis on deposii in the Negalive .Arbilrage .Accounl oT lhe liond 
Fund lo pay lhe accrued inlerest. iTany, on Bonds lendered tbr purchase; (iv) amounts on deposit 
in the Project Fund; and (v) any olher Eligible Funds available or made available Tor such purpose 
at the writien direction oTlhe liorrower. 

(f) Undelivered lionds. Bonds shall be deemed lo have been lendered Tor 
purposes of this Section 3.05 vvhether or not the Holders shall have delivered such Lhidelivered 
Bonds to the 'Trustee, and subject to the right ofthe Holders ofsuch Undelivered Bonds lo receive 
the purchase price ofsuch Bonds on the Mandatory 'Tender Date, such Lhidelivered lionds shall 
be null and void. IT sueh Undelivered Bonds are to be remarketed, the 'Trustee shall authenticate 
and deliver new Bonds in replacement thereof pursuant to the remarketing ofsuch Lindelivered 
Bonds. 

Section 3.06 Mandatory Tender Notice. 

(a) Notice to Tlolders. Not less than 30 days preceding a Mandatory Tender 
Date, the "fruslee shall, on behalf of the Issuer, give written notice of mandatory tender to the 
Flolders of the Bonds then Outstanding (with a copy to the Borrower, the Managing Meinber, and 
the Remarketing Agent) by Electronic Means or by first class mail, postage prepaid, al their 
respective addresses appearing on the Register stating; 

(i) thc Mandatory 'Fender Dale and lhat (A) all Outstanding Bonds are subject to Mandatory 
"Fender for purchase on the Mandaiory Tender Dale, (B) all Outstanding lionds must be tendered 
for purchase no later than 12:00 Noon, Local Fime, on the Mandatory Tender Date and (C) Flolders 
vvill not have the righl to elect lo relain their lionds; 

(ii) the address ol'the IDesignaled Office ol'ihe Trustee at which Flolders should deliver their 
Bonds for purchase; 

(iii) lhat all Oulslanding Bonds vvill be purcha.sed on the Mandatory Fender Dale at a price 
equal to the principal amouni ol'the Outslanding lionds plus interest accrued lo, bul nol including, 
the Mandatory Fender Dale; and 

(iv) lhat any lionds nol tendered vvill nevertheless be deemed to have been tendered and will 
cease lo bear inleresl Trom and alter the Mandatory "Tender 13ale. 

(b) Second Notice. In the evenl lhat any liond required lo be delivered to the 
'Trustee Tor paymenl (if the purchase price oTsuch liond shall nol have been delivered to the Trustee 
on or before the 30''' tlav t'ollowniL! a Mandatorv "Tender Dale the Truslee shall, on behalfof the 

-lSh.Vl(it..v.M-l>i 2 



Issuer, mail a sectHid nolice tti the Tloltler tiT the liontl at ils atltlress as sluuvn on ilie Register 
selling Torlh lhe requiremcnls sel ttiith in this Indenlure Ttir delivcrv ot'tlie liond to lhe Trustee and 
staling thai delivery oTlhe litnid tti the Truslee (or compliance vviih lhe prov isions of lhis Indenture 
concerning paymenl tif Itisl. stolen or deslioyed lionds) must he acccnnplisheti as a condition tti 
payment oTlhe purchase price or redemplion price applicable tti lhe liond. 

(c) Failure lo Give Nolice. Neither failure to give or receive any notice 
described in this Section 3.06. nor the lack tif timeliness oTsuch notice or any defect in any nolice 
(or in ils content) shall al'Tecl the validily or suTficiency oTany aclion required or provided Tor in 
this Section 3.06. 

Section 3.07 Renlarketin^ of Bonds. 

(a) Notice oT Mandatorv "Tender. No later than 11 ;00 a.m. L.ocal "Time on the 
30''' day prior to each Mandaiory "Tender Date, the Trustee shall give nolice to the Borrower, lhe 
Managing Meinber and the Remarketing Agenl by telephone or electronic mail, confirmed on the 
same day in vvriting, which slates the aggregale principal amount of Bonds which are to be tendered 
or deemed to be tendered pursuant to Section 3.05 hereof, whieh shall be all Outstanding Bonds. 

(b) Preliminary Conditions to Remarketing. No later than 11:00 a.m. Local 
Time on the 15''' day prior to the Mandatory Tender Dale then in effecl, the Borrower may give 
notice to the Remarketing Notice Parlies by lelephone or electronic mail, confirmed on the same 
day in writing, that it elects to cause the Lionds to be remarketed. A remarketing ofthe lionds 
shall be permitted only ifthe following conditions are satisfied no later than the time the foregoing 
election notice is given; 

(i) Written notice by the Borrower to the Remarketing Notice Parties of the Remarketing 
Period pursuant to Seelion 3.10 ofthe Loan Agreeinent, which period shall bc approved in writing 
by the Remarketing Agent; 

(ii) Delivery to the 'Trustee, the Rating Agency, and the Remarketing Agent oT a written 
preliminary Cash Flow Projection vvith respect to the proposed Remarketing l^eriod; 

(iii) The Borrower shall have notified the Issuer and the "Frustee in writing that il has approved 
as to form and substance any disclosure document or offering materials which, in the Opinion of 
Counsel to the fiemarketing Aeent addressed to the Issuer and the "Friuslee is necessarv to be used 
in connection vvith the remarketing of the Outstanding lionds; and 

(iv) 'The Borrower shall have oblained the vvritlen consent oTtlie LxMider and TRJD approving 
the remarketing oTlhe lionds. 

(e) Lveinarkeling. Not less than 10 days before each Remarketing Dale, the 
Remarketing Agent shall olfer for sale and tise its besl efforts lo sell the lionds Outstanding on the 
Remarketing Dale at a price equal lo 100% ofthe principal amount ofsuch Bonds plus, ifsuch 
f<eniarketing T)aie is a dale olher lhan an Inleresl Payment Dale, accrued inleresl on such lionds 
Trom lhe preceding Inleresl Paymenl T)ale lo vvhich inleresl has been paid. Nol less lhan Tour (4) 
liusiness Days before each Remarkeling Date, the Remarkeling .Agent shall give notice, by 
lelephtme or eleclronic mail, promptly confirmed in writing, lo lhe Remarkeling Nolice Parlies 
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specifying ihc principal amouni of Bonds, it' any, il has rcmarketctl (including litinds to be 
purchased by lhe Remarkeling .Agenl on lhe Remarkeling Dale fbr ils own accounl). tlie 
Remarketing l\ate(s) and the Remarketing Peritid applicable to the lionds. 

'The Remarketing Agent shall have lhe right lo remarket the lionds tendered pursuanl lti Seciion 
3.05 hereof; provided, however, thai no such liond shall bc remarketed unless all ol'the lionds are 
reinarkeled and all sueh Boiitls shall be remarketed at a price of ntH less than an amount equal lo 
100% oTthe principal anuiuiii ihereoTplus accrued interest (iTany). 'The Remarketing Agenl shall 
have lhe right lo purchase any liond lendered or deemed tendered pursuanl to Section 3.05 hereoT 
al 100% oTlhe principal aiiitiunl thereof and to thereafter sell such Liond. Any such purchase shall 
constitute a remarketing hereunder. 

"The Remarketing Agenl shall nol remarket any Bond to the Issuer, the Borrower, any guarantor oT 
the Bonds or any person which is an "insider" oTlhe Issuer, the Borrower, or any such guaranlor 
within the ineaning oTlhe liankruplcy Code. 

(d) Final Conditions to Remarketing. If, not less than four (4) Liusiness Days 
or two (2) Business Days, as applicable, preceding the Remarketing Dale: 

(i) If^ nol less than four (4) liusiness Days, the Remarketing Agent shall have notified the 
Trustee and the Issuer in writing of the remarketing of the Outstanding Bonds and that the proceeds 
from-the remarketing (including pioceeds of remarketing of Outstanding Bonds to be purchased 
by thc Remarketing Agent on the Remarketing Date for its own accounl) or other ftinds equal to 
the ainount needed lo purchase the remarketed Bonds on the Remarkeling Date are expected to be 
available to the Truslee on the Remarketing Date for deposit inlo the Remarketing Proceeds 
Account; 

(ii) If, not less than four (4) Business Days, the Trustee and the Issuer shall have received 
written notice from the R.einarketing Agent lhat the flemarketing Agent has received written 
confirmation from the Rating Agency that the then current rating assigned to the Outstanding 
Bonds will continue lo be elTective on the Remarketing Date; 

(iii) If, not less than two (2) liusiness Days, there shall be on deposit with the "frustee, from 
Eligible Funds piovided by the liorrower an ainount sufficient to pay the Extension Payment set 
forth in the Cash Flow Piojection for deposit (A) to the Negative Arbitrage Account of the Liond 
Fund with respect to the payment of Bond Service Charges during the new Remarketing Period 
and (Ii) lo the Expense Fund vvith respect to the payment of Administrative Expenses during the 
nevv Lveinarkeling Period; and 

(iv) If, nol less lhan two (2) liusiness Dciys, there shall be on deposit with the Truslee. from 
Flligible Funds provided L\y the liorrovver an amouni sufficient to pay the estimated Remarketing 
Expenses for deposit in the Expense Fund, or provision for the paymenl of the estiinated 
Remarketing Fixpenses shall have been made to the salisfaclion oflhe Truslee and the Remarketing 
Agent; 

then the "Trustee shall promptly give notice, by lelephone or electronic mail, which nolice 
shall be promptlv ctinfirmetl in vvriting. to the Remarkeling .Agenl and lhe liorrovver lhat (a) lhe 
contlilions |irecetlent to the remarketing oflhe Outslanding lionds sel forth in this paragraph (d) 
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have been satisfied and (h) lhe sale antl seltlemenl of'tiic Oulsiantling lionds is expected to occur 
on the IVemarketing Dale. I tillowiiig the "Trustee's ntitice the Outstanding litnids shall be sold tti 
the purchasers identified by the Remarketing .Agent for delivery and settlement on the Remarketing 
Dale, and the "Trustee shall apply (i) the l"und.s in the Remarketing Pioceeds .Account ol'the liond 
T'und on the Remarketing Dale Ui paymenl ofthe purchase price ofthe Outstanding lionds and (ii) 
the I'unds in the Ivxpense Fund lti payment ol'ihe Remarketing L-xpenses. 

(e) Failure lti Satisfy Final Conditions. I f (1) not less than Tour (4) Business 
Days or two (2) Business Days, as applicable, preceding a Remarketing Date, any condition set 
Torlh in paragraph (d) oTihis Section 3.07 has not been satisfied, or (2) by 1 1 ;00 a.m. Local Time 
on the fifteenth (15''') day prior to thc Mandatory 'Tender Date then in eTTect, any condititin set 
forlh in paragraph (b) oflhis Section 3.07 has not been satisfied, or (3) by Tl ;00 a.m. Local Time 
on the Remarketing Date, there is,a Taiiure to remarket Ihc lionds or proceeds Trom the remarketing 
oTthe lionds are insuTficienl to pay the purchase price oTall tiTthe Bonds then Outstanding, then 
thc Remarketing Agent shall nol sell any ofthe Outslanding Lionds on the Remarketing L âie and 
all ofthe Bonds shall be purchased on the Mandaiory Tender Date then in eO'ect as piovided in 
Section 3.05(e) hereof In such event and in accordance with Section 3.08, the Trustee shall 
promptly cancel all such lionds. 

(i) Re m a rk e t i n g 1̂  roceed s. No laler than 11:00 a.m. Local fime on each 
Remarketing Date, the Remarketing Agent shall pay to the Trustee, in cash, the proceeds 
theretofore received by the Remarketing Agenl from the remarketing of Bonds tendered lor 
purchase on such Remarketing Date; provided, that the Remarketing Agent may use its best efforts 
to cause the purchasers ofthe remarketed Bonds to pay the purchase price plus accrued inlerest (if 
any) to the Trustee in cash, fhe pioceeds from the remarketing of the Bonds shall be deposited in 
the Remarketing Proceeds Account, segregated from any funds ofthe Borrower and the Issuer and 
shall in no case be considered lo be or be assets of the lionower or the Issuer. Funds representing 
remarketing pioceeds received by the Remarketing Agent after 11:00 a.m. Local Time on each 
Remarketing Dale shall be paid to the Trustee as soon as practicable upon such receipt. 

(g) Delivery oT Purchased Bonds. On or beTore the Business Day next 
preceding each Remarketing Date, the Remarketing Agent, by telephonic advice (promptly 
confirmed in vvriting). shall notify the Trustee and the Issuer oT(i) the principal aniount oT Bonds 
to be sold by the Remarketing Agent pursuant to Seclion 3.07 hereoT and the purchase price and, 
unless the Bonds are then in-the Book-Entry System, the names, addresses and social security 
numbers or other tax identification numbers oT the proposed purchasers thereoT and (ii) the 
principal amount oTBonds lendered Tor purchase on sueh Remarketing Date which w-ill nol be sold 
by the Remarketing .Agent pursuanl to Section 3.07 hereoT. Such telephonic advice shall bc 
confirmed by vvritlen notice tielivered or electronically communicated al the same lime as the 
telephonic advice. 

Lionds purchased by lhe Trustee on a Mandaiory Tender Dale that have been remarketed shall be 
delivered to the purchasers thereoT as direcled in writing by the Remarketing Agenl. lionds 
delivered as piovidetl in this Section shall be regislered in lhe manner direcled in writing bv lhe 
recipient thereof . 
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.Section 3.0<S Caiieellatiou of lionds. The Trustee shall [.nomptlv cancel lit.intls il'the lentler price 
ollhe liontls is paid from amounts tuher lhan proceeds derived from the remarketing tif the liond. 

AR TICLE 4 
l< U NI )S; IN V ES TMI: N TS 

Section 4.01 EslahlisiinienI of Funds. The Tollovving funds are hereby eslablished and shall be 
maintained by the liond "Trustee under this liond Indenlure and. held in trust by the liond 'Trustee 
Tor the benefil ol'the Bonds: 

(a) lhe liond I tind, and iherein the Negative Arbitrage .Account and lhe 
Remarketing Proceeds Account (bul only at such limes as money is lo be deposited or held in sueh 
Accounts as provided in this Indenture); 

(b) Piojeel Fund; 

(c) Costs ol'Issuance Fund; 

(d) Collateral Fund; 

(e) Rebate Fund; and 

(f) Expense f '̂und. 

Each fund and accounl therein shall be maintained by the Truslee as a separale and distinct 
trust fund or account to be held, managed, invested, disbursed and administered as provided in this 
Indenture. All money deposited in the funds and accounts created hereunder shall be used solely 
for the purposes set forth in this Indenture. The Trustee shall keep and maintain adequate records 
pertaining lo each fund and account, and all disbursements therefrom, in accordance with its 
general practices and procedures in efTcct from time to time. The Trustee may also terminate funds 
and accounts that are no longer needed. 

The Trustee shall, at the written direction of an Authorized Borrower Representative and 
may, in its discretion, establish such additional accounts within any fund, and subaccounts within 
any oflhe accounts, as the Issuer (as requesled in writing) or the 'Trustee may deem necessary or 
useftil Tor the purpose oT identiiying more precisely the sources of paynients into and 
disbursements from lhat fund and its accounts, or for the purpose of complying with thc 
requireinents ofthe Code, but the establishment ofany such accounl or subaccount shall not aller 
or modify any ofthe requirements oflhis Indenture wilh respecl lo a deposit or use of money in 
the Special Funds or the (•debate Fund, or result in commingling of Tunds not permilled hereunder. 

Section 4.02 Application of Bond Proceeds. 

(a) The pioceeds oTlhc lionds in lhe amouni oTS_ 
or deliveretl by the "Truslee tti the Project Fund. 

shall be allocated, deptisiled 

(b) (3n the Closing Date lhe Trustee shall receive the Initial liorrovver Deposit from or on 
behalToTthe liorrower. vvhich the "Trustee shall deposii lo the Cosls oT Issuance Fund. 
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(c) On the (̂ .'losing Dale the Truslee shall deposii Eligible Funtls in the amouni oT $0 for 
deposii lo the Negalive .Arbitrage .AccoLint oTlhe liontl Funtl. 

Seetion 4.03 Bond Fund. 

On the Closing Dale there shall be deposited in the Litind T'und. fiom the proceeds tif the 
sale oT the lionds, any accrued inlerest paid vvith respect Ui the Bonds, and in the Negalive 
Arbitrage .Account oT the Litmd Fund the amouni set Torlh in Seclion 4.02(c) hereoT, which is an 
amount equal lo the amount oT inleresl payments on the Bonds from the closing dale lo the inilial 
Mandatory lender Date. The portion oT any Lixtension Paymenl received by the "Truslee in 
conneciion vvith a remarketing in accordance with Seclion 3.07 hereoT designated Tor lhe payment 
oTBond Service Charges shall also be deposited in the Negalive Arbitrage Accounl. 

So long as there are any (Outstanding Bonds, to the extent the Borrower has not received a 
credit againsi Loan Paymenls. all Loan Payments under the Loan Agreement shall be paid on or 
before each Interest Payment Dale direclly to the 'Trustee, and deposited in the liond Fund, in at 
least the ainount necessary to pay the Bond Service Charges due on the Bonds on such Interest 
Payment Date. 

The Bond Fund (and accounts therein for which provision is made in this Indenture) and 
the money and Eligible Investments therein shall be used solely and exclusively for the payment 
of Bond Service Charges as they becoine due. 

Bond Service Charges shall be payable, as they become due, in the following order; (a) 
from money on deposit in the Bond Fund (excluding the Negative Arbilrage Account ofthe Bond 
Fund), (b) next ftom money on deposit in the Negative Arbitrage Account of the Bond Fund, (c) 
next from money on deposit in the Collateral Fund and transferred as necessary to the Bond Fund, 
and (d) thereafter, from money on deposit in the Project Fund and transferred as necessary to the 
Bond Fund. 

Upon receipt by the "frustee and the Tssuer ofa Cash Flow Piojection provided in writing 
on behalf of the Borrower, the Trustee is hereby authorized to release Trom the Negative Arbitrage 
Accounl the ainount set Torth in thc Cash Flow Projection to or at the written direction oT the 
liorrower Trom such accounl. 

Section 4.04 Projecl Fund. 

Money in the Projecl Fund shall be disbursed in accordance vvith the provisions oTSeclion 
3.06 oT lhe Loan Agreemenl and ihis Section 4.04. Upon the deposit of Eligible Funds in the 
Collateral Fund as piovided in Seetion 4.06 hereof and subject lo the provisions oflhis Seciion 
4.04, the 'frustee shall disburse lhe liond pioceeds on deposit in the Project Fund to or al the written 
direction of the Lender, lo lhe exlent of Eligible Funds piovided by the Lender, vvhich Bond 
proceeds shall be used by the Lender lo fund a Mortgage Loan advance, or to the Borrower to lhe 
extent of other Eligible L'unds. Tor use by the Liorrovver lo pay Cosls oTllie Prcijecl in acctirdance 
wilh Sectitm 3.06 ofthe l.oan .Agreement. Promptly upon receipt ofsuch Eligible Funds, the 
"Truslee shall be unconditionally and irrevocably obligaled lo disburse an equal amouni Trom the 
Projecl Ttintl. or il'lhe Truslee is unable t'or any reason to make such disbursement, to return such 
F.ligible I'unds to thc parly ihai piovided il . The Trtislee shall cause lo be kepi antl maintained 
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atlcquate recortis |iertaiiiing tti tfic Projecl Tund and all disbursemenls ihereTrom. IT requested m 
vvriting bv the Issuer, the .\'laiiaging Member or the liorrower. alter the Piojeel has been ctimplcicd 
and a Complelion Certificate is filed as provided in Section -1.07 hereoT. the 'Trustee shall provide 
copies oflhe records pertaining lo the Project T'und and disbursements therefrom lo the Issuer and 
the liorrovver antl the Managing Member. "The 'Trustee shall satisfy this obligalion by providing 
slalemenls Tor all periotis in which ihere are Tunds in lhe Projecl T'untl. 

Nolwilhslanding any provision oT the Loan Agreemenl or any other provision oT this 
Indenture to the contrary, the Trustee shall not disburse money Trom the Project Fund, olher lhan 
to pay liond Service Charges on the lionds, unless and until L-ligible Funds in an amount equal lo 
or greaier than the requesled tlisburseinent ainount have been deposited in the Collateral l-'und. 
Prior to making any disbursemenl (except to thc extent necessary lo pay Bond Service Charges), 
the "Trustee shall determine that the aggregate principal aniount that will be held in (a) the 
Collateral Fund and (b) the Project Fund, after the anticipated disbursement, is at least equal to the 
llien-Outstandiiig principal amount of the Bonds; provided, however, to the extent money on 
deposit in the Project Fund is invested in Eligible Investinents, the Trustee is hereby authorized to 
make the following allocations and exchanges, which allocations and exchanges shall occur prior 
to the disbursement of amounts on deposit in the Project Fund to pay Project Costs; (i) allocate all 
or a porUon ol'the Eligible Investments in the Project Fund, in the amount specified in the requesl 
for disbursement, to the Collateral Fund and (ii) transfer a like amount from the Collaleral Fund lo 
the Project Fund. Fo the exlenl money is not otherwise available to the 'Tru.stee, including money 
on deposit in the Liond Fund or the Collateral Fund, the Trustee shall transTer from the Project 
Fund to the Bond Fund sufficient money to pay Bond Service Charges on each Interest Payment 
Date wilhout ftirther written direclion. 

On any Redemption Date, the Trustee shall transfer any amounts then on deposit in the 
Project Fund into the Bond Fund to pay Bond Service Charges on the Bonds. 

Upon obtaining aclual knowledge ofthe occurrence and continuance of an Event of Default 
hereunder because of which the principal amount ofthe Bonds has been declared lo be due and 
immediately payable pursuant to Section 6.02 hereof, any money remaining in the Projecl Fund 
shall be promptly transferred by the Trustee lo the Bond Fund. 

Section 4.05 Costs of Issuance Fund. 

Amounts on deposit in the Cosls ofissuanee Fund shall be used by lhe Truslee to pay costs 
ofissuanee as directed in vvriting by the Boriov\'er. Any amounts remaining on deposit in the Ctists 
of Issuance Fund 30 days after the Closing Date shall be promptly returned lo the liorrower or 
disbursed at lhe written direclion oflhe liorrower. 

Section 4.06 Collateral Fund. 

'The Trustee shall deposit inio lhe Collateral Fund all F:ligible Funds received pursuanl to 
Section 4.02 tif the Loan .Agreement and any olher Eligible Funds received by the "Trustee for 
deposii into the Collaleral Fund. Sectitm 4.02 ol lhe T.oan .A\greemeiil requires the liorrower to 
cause the L.ender lo prtivide Tiligible Tunds to the "Truslee Tor deposit inlo the Collaleral I'liiid in 
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an amouni equal tti. antl as a prcictiuisite lo the disbursement oT. the amount ol liond pioceeds on 
deposit in the Projecl T'untl to be disbursetl by the "Truslee to pay Cosls tiTlhe Piojeel. 

The Truslee shall iransler money in lhe Collaleral Fund as ttiflovvs; (a) on each liond 
Payment Date, lo the litnid Fund lhe amount necessary to pay fiond Service Charges on the Bonds 
on such litmd Payment Dale (lo the exlent money is nol olhervvise available to,the "Iruslee, 
including nitiney on tieposit in the liond Fund); (b) on the Mandatory Fender Dale, to lhe liond 
Fund, the amount necessary lo pay the purchase price oTthe lionds, lo the exlent the Bonds are not 
remarketed on any Mandaiory "l ender Date or amounis on deposit in the Remarketing Proceeds 
Account ol'the liond Fund are insuTficienl therefor; and (c) on thc Maturity f3ate oTthe lionds, lo 
the Liond T'und the anuiunl necessary lo pay all amounts due on the Bonds on such date. 

On any f^edeniplion Date, the Trustee shall transTer all amounts then on deposit in the 
Collateral Fund into the Bond Fund to pay Bond Service Charges on the Lionds. 

Amounts on deposit in the Collateral Fund in excess oTthe aniount required to pay liontl 
Service Charges alter payment in full ofthe Lionds shall be transferred to the Borrower. 

'The lionds shall not be, and shall not be deemed to be, paid or prepaid by reason ofany 
deposit into the Collateral Fund unless and until the aniount on deposit in the Collateral Fund is 
transferred to the Bond Fund and applied to the payment ofthe principal ofany ofthe lionds, the 
principal component ofthe redemption price ofany of the lionds or the principal component of 
the tender price ofany ofthe Bonds, all as provided in this Indenture. 

Each deposit into the Collaleral Fund shall con.stitute an irrevocable deposit solely for the 
benefil ofthe Holders, subject to the provisions hereof 

Section 4.07 Complelion ofthe Project. 

The completion ofthe Project and payment ofal l costs and expenses incident thereto shall 
be evidenced by the filing with the Trustee ofthe Completion Certificate required by Section 3.09 
ofthe L.oan Agreement. As soon as practicable after the filing with the 'Trustee ofthe Completion 
Cerlificate, any Ixilance remaining in the Project Fund (other than the amounts retained by the 
Trustee as described in the Completion Certificate) shall be deposited or applied in accordance 
with the written direction ofthe Authorized Borrower Representative pursuant to Section 3.06 of 
the Loan Agreement, subject to Seetion 10.12. Provided however that if the Mortgage Loan has 
been assigned to FHA (with written notice oTsuch assignment lo be delivered to the Truslee by an 
Authorized Liorrower Representative), any such balance shall be paid lo the Lender. 

Section 4.0<S Expense Fund. 

The portion oT any ILxtension Payment received by the 'I ruslee in conneciion with an 
extension of the Mandaiory Tender Date pursuant to Seclion 3.07 liereoT designated Tor the 
payment of .Atlministrative l.-\penses shall be deposited in the I'xpcnse T'untl. The Truslee shall 

39 

-lS(>.;-')iif,.s. 2 



apply monev on tieposit m liie L.xpeiise Fund solely for lhe following purptises. tin lhe dales 
specifletl below, in ihc ttilhiwing tirdcr ot'priorily; 

(a) 10 Iransfer money lo the Rebate Tiiiid to the extent necessary to pay the Rebale 
Amouni (ifany) pursuanl lo Seclion 4.09 hereoT; 

(b) to pay the Ordinary "Trustee's Fees and Expenses when due; 

(c) to pay the Issuer Fee and the City .Administralive Fee when due; 

(d) lo pay lhe Disseminalitin Agenl Fee when due; and 

(e) to pay lhe cosls associated with the remarketing oT the lionds on the Inilial 
Mandaiory Tender Date 

1 o the extenl nioney in the Expense Fund is nol sufficient to pay the foregoing fees and 
expen.ses, such deficiency .shall be paid by the Borrower pursuant to Section 4.04 of the Loan 
Agreement immediately upon written demand by the Trustee. 

Section 4.09 Rebate Fund. 

Any provision hereof to the contrary notwithstanding, amounts credited to the Rebate Fund 
shall be free and clear ofany lien hereuntier. 

The Trustee shall, at the cost and expense of the Borrower, furnish to the Issuer, the 
Borrower and the Managing Member all information reasonably requested in writing by the Issuer, 
the Borrower or the Managing Member with respecl to the Bonds and investments oflhe Funds 
and accounts maintained by the Trustee hereunder. 'The purpose ofthe Rebale Fund is to facilitate 
compliance v\'ith Section 148(T) of the Code. Any Rebate Ainount (as defined in the Tax 
Regulatory Agreeinent) deposited in such Fund shall be for the sole benefit ofthe United States of 
Ainerica and shall not be subject to the lien ofthe Bond Indenture or to the claim ofany other 
Person, including, without limitation, the Bondholders and the Issuer. The requireinents oflhis 
Seetion 4.09 are subject to, and shall be interpreted in accordance with. Section 148(1) ofthe Code 
and the 'Treasury Regulalions applicable thereto (the "Regulations '') and shall apply except to the 
extent the Bond Trustee and the Issuer are ftirnished with an opinion oT Bond Counsel or olher 
evidence satisfaclory to the Trustee and the Issuer that the f-legulations contain an applicable 
exception. The liond Truslee shall make all paynients under the written direclion oTllie Liorrovver 
or Rebale Analyst on their behalf 

Promptly al the end oTeach five-year period alter the dated dale ol'the lionds and al.so upon 
the retirement f)T the litinds. the liond Trustee shall provide the Borrower with a statement oT 
earnings on funds and accounts hekl under this liond Indenlure during any period not covered by 
a prior stateinent. Each stalement shall include the puichase and sale prices of each investment, i f 
any (including any commission paid thereon vvhich shall be separately slated iTsuch iiiTormalion 
is available), the dales of each investment transaction, ini'ormation as lo whether such Iransaclions 
were made al a discouni or premium and such olher infonnation known or reasonably available lo 
the liond Trustee as the liorrovver or rebale analyst sliall reasonably requesl in vvriting. It so 
requesled in vvriting hy the liorrower al anv lime the Bond Trustee'shall create within the liond 

•10 

- I .Sf i . i -Vl lC. ,^-^-M') 2 



Fund separale accciunts ftir purposes tit acctuinting tor earnings on amounts allrihuiahle to the 
lionds. 

Fhe liond "Frustee shall pronijMly transfer lo iheKebale Fund each amouni required Ui be 
deposiled iherein pursuant lo lhe written direction ol'the liorrovver or the rebale analyst purstiant 
to the "Fax Regulatory .Agrcemeni, first Trom earnings in the Piojeel Fund, and, second, to the exlenl 
amounis in the i'lojeel Fund are insuTficienl, Trom revenues vvhich have been deposiled inlo the 
Bond Fund and earnings ihereon. "To the exlenl lhat the aniount lo be deposited inlo the Rebale 
Fund exceeds lhe ainounl vvhich can be IransTerred Trom sueh Funds, the Bond "Frustee shall 
promptly notify lhe Liorrower and an ainounl equal lo such deficiency shall be paid promptly by 
the lifirrovver to the liond Fruslee Tor deposit into the Rebate Fund. 

The Borrower and the Bond "Trustee, on behalToTthe Issuer, shall keep such records as vvill 
enable them lo fulfil l their respective responsibilities under this Section 4.09 and Seclion 148(1) ol' 
the Code, and the Borrovver shall engage a rebale analyst as may be necessary in connection with 
such responsibilities. 'The Bond "Trustee, to the extent records oTall calculations performed by the 
rebate analyst are furnished lo it in writing, will retain such records until six years afler the 
retirement ofthe lasl obligation of the Bonds. The fees and expen.ses ofthe rebate analyst shall be 
paid by the Borrovver pursuant to the Loan Agreement to the extenl amounts provided hereunder 
and available in the Rebate Fund are insufficient for such purpose. For purposes oflhe computation 
ofthe Rebale Ainount required under the Tax Regulatory Agreeinent, the Bond 'Fruslee shall, at 
the cost and expense ofthe Borrower, make available to the Borrower and the Issuer during normal 
business hours all written infonnation in the Bond Trustee's control which is requested in writing 
by the Borrower in connection with such compulations. 

Section 4.10 Investment of Special Funds and Rebate Fund. 

Except as otherwise set forth in this Section, money in the Special Funds and the Rebate 
Fund shall be invested and reinvested by the Trustee in Eligible Investments as designated in and 
at the written direction of the Authorized Borrower Representative. At no time shall the 
Authorized Borrower Representative direct that any funds constituting gross pioceeds ofthe Bonds 
(including, vvithoul limitation, moneys deposited in or credited lo the Collateral Fund and the 
Negative Arbitrage Account) be used in any manner as would constitute Taiiure of compliance wiih 
Section 148 ofthe Code. 

Investinents of moneys in the liond Fund shall mature or be redeemable al the times and 
in the amounts necessary lo provide moneys to pay Bond Service Charges on the lionds. Each 
investment of moneys in the Project T'und shall mature or be redeemable without penally al such 
time as may be necessary lo make payments Trom the Piojeel Fund, including on each Inlerest 
Payment Dale. Any oT those investnients may be purchased Trom or sold to the Trustee the 
lU^gistrar. an aulhenticaling agenl or a paying agent, or any bank, trust company, or savings and 
loan association aTllliated with any oTlhe Toregoing. The 'Trustee shall sell or redeem investments 
credited to Special Funds to produce suTficient money applicable hereunder to. and at the limes 
required Ttir lhe ptirposes oT paying, liond Service Charges when due as al'oresaid. and shall do so 
vvithoul necessity for any order on behalToTthe Issuer and without restriction by reason ofany 
order, "fhe Trustee is permilled lo invcsl in Eligible Inveslments that mature on or beTore the Inilial 
Mandatory Tender Dale but is not permitted to sell or titherwise dispose of such Eligible 
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Investments prior tti maturity at a price beltivv par without first receiving from the Borrtiwer. al the 
Borrower's I'xpcnse (i) a Cash f'low Projection and (ii) l-ligible Funds (excluding, however, 
proccetis ol lhe Btiiuls). i f anv. as sel f'orih in llie Cash Flow Projcclitm. Anylhiiig herein iti llie 
contrary notwithstanding, amounts on deposii in the Ctillaleral I'und shall nol be inveslcd at a yield 
in excess ofthe yield tif the Bontls. 

.An invesiment matle from money credited lo the Special I'untLs shall constitute pari oflhat 
respective Fund. ./-Ml invesiment earnings from amounts on deposit in-the Project Fund shall be 
credited to the Negalive .Arbitrage Account of the liond Fund. All investment earning I'rom 
amounts on deposit in the Collateral Fund shall be allocated lo the Negalive .Arbitrage Accounl of 
the liond Fund. All gains resulling from the sale of or income from, any invesiment made from 
amounts on deposii in the Special Funds shall be credited lo and becoine part ol'the Special Fund 
from vvhich the investinenl vvas made. All investment eamings, gains resulting from the sale of, 
or income from, any investment made from amounts on deposit in the Rebale Fund shall be 
retained therein. In the ab.sence of wrilten directs ol'ihe Aulhorized Borrower Representative as 
piovided above, the 'Frustee shall be required lo invest such funds in the investments described in 
clause (c) oflhe definition of Eligible Investinents. 

Follov\lng thc Closing IDate, at the direclion ofthe Liorrower, the Trustee is permitted to 
purchase, .sell or exchange Eligible Investments with a Cash Flow Projection. Notwithstanding 
anything herein to the contrary, (i) earnings received by the 'Trustee wilh respect to Eligible 
Investments purchased for the purpose of paying Bond Service Charges shall be held uninvested 
and (ii) Bond proceeds and the Negalive Arbilrage Deposit shall be held uninvested until the 
Trustee has purchased, sold or exchanged Eligible Investinents. 

The Bond Trustee may make any and all investments permilted by this Section through its 
own investment department or that ofits affiliates or subsidiaries, and may charge its ordinary and 
customary fees for such trades, including cash sweep accounl fees, unless otherwise directed in 
writing by the Authorized Borrower Representative. 

Section 4.11 Money to be Held in Trust. 

'fhe funds crealed under this Bond Indenture shall be in the custody ofthe liond 'Trustee in 
its trust capacity hereunder; and the Issuer authorizes and directs the liond "Trustee lo withdraw 
moneys Trom .said Tunds Tor the piirpo-ses specified herein, which authorization and direction the 
liond Trustee heieby accepts. All moneys required to be deposited with or paid to the liond "Trustee 
under any provision oTthis Article IV shall be held by the Bond 'Trustee in trusl, and except Tor 
moneys held in the Rebate Fund or deposiled with or paid lo the Bond Trustee Tor the redeinption 
oTlionds, nolice oTredemplion oT which has been duly given, shall while held by the liond "I ruslee 
constitute part ol lhe .security I'or the Tlolders and be subjecl to the lien hereoT 

Section 4.12 V^aluation. 

T'or the purpose oTdelermining the amount on deposit to the credii oTany Special Fund, 
the value oTobligalioiis in vvhich money in such T'und shall have been invested shall be computed 
(i) in the case ot (iovernmeiii Obligations held in the Special Funds, at the maturity or redemption 
value (as applicable) as oTthe malurily or nexl redemption dale and (ii) in the case ot afl tilher 
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Eligible Inveslmenls, al lhe then markcl value llieicof. "The "1 ruslee shall have no liability t'tir lhe 
accuracy of anv such valualitni. 

The Eligible Investments shall be valued by lhe Truslee as ofthe end of each caleiitlar 
month. 

Seetion 4.13 Nonpresenlmenl of Bonds. 

In the event any liond shall nol be presenled for payment when the principal thereof 
becomes due in whole or in part, whether at maturity, at the Redeinption Dale or otherwise, or a 
check for interesi is uncashed. iI I'unds sufficient lo pay sueh Btinds shall have heen made available 
to the Bond Trustee for the benefit oflhe Holder or Holders thereoT, all liabilities ollhe Issuer lo 
the Flolder thereoTfor lhe payment ofsuch Bond, as the case may be, shall thereupon cease and be 
completely discharged, and il shall be the duty oflhe Bond Trustee to hold such funds f i r a period 
of six years after maturity ofal l Bonds, without liabilily for interesi thereon, in a separate account 
in the liond Fund for the benefit ofthe Holder oTsuch liond, who shall IhereaTler be restricted 
exclusively lo such Tunds Tor any claim of whatever nature on his part under this Bond Indenture 
or on, or with respect to, said liond. After the expiration ofsuch six-year period, the Bond Trustee 
shall return said funds lo the Issuer upon ils written request and the Holder or Holders oTany such 
unpresenled Bond shall bc entitled to payment oTsaid Bond only from said funds held by the 
Issuer. The obligation ofthe Bond Truslee under this Section to pay any such funds to the Issuer 
shall be subject lo any provisions of law applicable to the Fiond Trustee or to such funds providing 
olher requirenients for disposition of unclaimed properly. 

Section 4.14 Repayment to the Borrower or the Issuer from the Bond Fund. 

On any Mandatory Tender Date, any amounts in the Bond Fund in excess ofthe aniount 
necessary to cover any negative arbitrage (assuming 0.00%i interesi earnings on all deposits) and 
afler all ofthe Outstanding Bonds shall be deemed paid and discharged under the provisions of 
this Indenture shall, upon written instruction to the Trustee from the Bonower, be paid to or al the 
direction of the Borrower. Except as provided in Section 4.09 and Section 4.13 hereof, any 
amounts remaining in the Special Funds (a) after all ofthe Outstanding Bonds shall be deemed 
paid and discharged under the provisions of this Indenture, and (b) after payment of all fees, 
charges and expenses ofthe 'Trustee and the Issuer and oTall other amounts required to be paid 
under this Indenture, the Loan Agreenient, the Borrovver's Tax Certificate, the Land Use 
Restriction Agreemenl and the Note, shall be paid to the Issuer to the exlent that those amounts 
are in excess ofthose necessary to effect the payment and discharge ofthe Outstanding Bonds. 
Provided hovvever that iTthe FHA Loan is in delault, such excess shall be paid to the Lender. 

Section 4.15 Payment of Fees. 

In connection with the issuance ofthe Bonds and with the Projecl, the Borrower vvill pay. 
Trom amounts available under this Indenlure, the Tollovving Tees in the Tollovving manner: 

'The liond Trustee vvill pay the following fees on behalTot'lhe liorrower; 
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(i) Tti lhe Issuer, an Issuer Fee in an amount ct|ual to 1.5% of lhe ar amount ofthe lionds, 
payable on the (."losing Dale from liorrtiwer equily; 

(ii) To lhe Issuer, a liond Legal Reserve Fee in an amount equal Iti 0.10% ol'the par amouni 
ol lhe liontls. payable tm the ( '̂losing Dale Trom liorrovver equily; and 

(iii) To the liond Truslee, the Ordinary "Trustee Fees and L^xpenses; and 

(iv) To the Issuer, a C '̂ily Administrative Fee in an amouni equal to O.I5%o oTlhe outstanding 
principal amount ol lhe lionds, accruing monthly and payable to the Issuer semi-annually. 

A R T I C L E 5 
G E N E R A L COVENANTS AND R E P R E S E N TATIONS 

Seclion 5.01 Payment of Principal or Redemption Price of and Inlerest on Bonds, fhe 
Issuer shall promptly pay or cause to be paid the principal or redeinption price of, and the interest 
on, every Bond issued hereunder according to the terms thereof, but shall be required lo make such 
payment or cause such payment to be made only out of revenues available therefor under this Bond 
Indenture. The Issuer hereby designates the designated corporate trust operations olTice oT the 
Bond Trustee as the place of payment for the Bonds. 

Section 5.02 Instruments of Further Assurance. The Issuer and the Bond Trustee shall do, 
execute, acknowledge and deliver, such indentures supplemental hereto, and such further acls, 
instruments and transfers as the Bond Trustee may reasonably require for the better assuring, 
transferring, conveying, pledging, assigning and confirming unto the Bond Trustee all its interest 
in the property herein described and the revenues, receipts and other amounts pledged hereby to 
the payment ofthe principal of, premium, i f any, and interest on the Bonds paid solely from thc 
frust Estate. Any and all inlerest in property hereafter acquired which is ofany kind or nature herein 
piovided to be and become subject to thc lien hereof shall and without any further conveyance, 
assignment or act on the part ofthe Issuer or the Bond Trustee, becoine and be subject to the lien of 
this Bond Indenture as fully and completely as though specifically described herein, but nothing 
contained in this sentence shall be deemed to modify or change the obligations ofthe Issuer under this 
Section. 

Section 5.03 Recordation and Filing. Pursuanl to the Loan Agreeinent, the Borrower shall 
eau.se financing statements with respect to the Trust Estate described in this liond Indenture to be 
at all times filed in such manner and in sueh places iT required by lavv in order to Tully preserve 
and protect lhe rights oT the Issuer and the Bond Trustee hereunder and to perfect the security 
interesi created by this Indenture in the "Trust Esiale descritied herein. To the extent possible under 
applicable lavv. as in eTTect in the jurisdiclion(s) in which the Trust Esiale is localed, the Borrower 
will maintain the priorily ofthe security interesi herein crealed in the "Trust Estate as a first lien 
ihereon, and warrant, protect, preserve and defend its interest in the "Trust Estate and the security 
inlerest ofthe Bond "Trustee herein and all righls oTlhe Liond Trustee under this Liond Indenlure 
against all aclions. proceedings, claims and demands ol'all Persons, all paid Tor by the Liorrovver. 

Section 5.04 No iVIodifieation of Security. 1 he Issuer shall nol. wiihoul lhe vvritlen consenl tiT 
the liond Truslee. aller, nuidify or cancel, or agree to consenl lo aller. modify or cancel any 
agreemenl which relates lo or alTecls the securiiy Ttir lhe lionds. The liond 'Trustee shall nol 
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consenl Ui anv change in the malurily oT the ("..iNNTA Security or the Morlgage Ntile except as 
provitletl in .Ariicle Vl l l hereof. 

-Seclion 5.05 Rejiorls. The liontl "Truslee shall Turiiish annually. Ui the lionower (which shall 
furnish copies thereof lo TIUD), the GNM.A Issuer and any liondholder vvhti retjuests copies 
IhereoT and Turnishes an adtlrcss lo vvhich such reports antl slalemenls are to be sent copies t)T(a) 
any vvrilten repons furnished lo the liond Trustee wilh regard lo the Prt)jecl and (b) annual 
statcnients oflhe liond Trustee with regard lo Tund balances. The liond Truslee shall be reimbursed 
by the Borrovver Tor ils reasonable cosls and expenses in preparing any such statements. 

.Scctiitn 5.06 Ta.v C(»venants. 

(a) 'The Issuer, to lhe exlent that it has control over any oTlhe Tollovving proceeds or payments, 
and the liond 'Trustee, to thc extent lhat it has discretion with respect to investment oT such 
proceeds, covenant and agree that they will not take any action or Tail to take any aclion with 
respect to the investment ofthe proceeds ofany lionds issued under this Bond Indenture or vvith 
respect to the payments derived from the security pledged hereunder or from the Loan Agreement 
which would resull in constituting the Bonds "arbitrage bond.s" wiihin the tneaning ofsuch tenn 
as used in Section 148 ofthe Code. The Issuer and the Bond frustee further covenant and agree 
lhat they will comply v\'ith and take all aclions required by the Tax Regulatory Agreement. "The 
Bond Trustee shall, al the cosl and expense oT the Liorrower, cause lo be prepared all rebate 
calculations required to be performed pursuant to the Tax Regulatory Agreement. 

(b) The Issuer covenants that it shall not use or cause the use ofany proceeds of Bonds or any 
other funds ofthe Issuer, directly or indirectly, in any manner, and shall not take or cause to be 
taken any other action or actions, or fail to take any aclion or actions, which would resull in interest 
on any ofthe Bonds becoming includable in gross incoine ofany Holder thereof The Issuer ftirther 
covenants that it shall at all times do and perform all acts and things permitted by lavv and necessary 
or desirable in order lo assure that interest paid by the Issuer on the lionds shall be excluded from thc 
gross income ofthe recipients thereof for federal income tax purposes. 

A R T I C L E 6 

DEFAULT PROVISIONS AND REMEDIES OF BOND TRUSTEE AND HOLDERS 

Section 6.01 Events of Defaull. Each ofthe following shall be an "Event of Default": 

(a) default in the due and punctual payment ofany interesi on any Bond; or 

(b) default in the due and punctual payment ofthe principal of or premium, ifany. on any 
Bond vvhelher al the staled malurily ihereof or on proceedings for redemplion thereof, or on the 
maturity ihereof by declaration; or 

(c) Taiiure by the Issuer to observe or perfonn any olher covenanl. agreement or obligation on 
ils part lo be observed or performed contained in this Indenlure or in lhe Bonds, which failure shall 
have conlinued Tor a period t>f 30 days afier vvrilten nolice. by regislcred or ceriified mail, to the 
Issuer and the liorrower specifying lhe Taiiure and requiring lhat it be remedied, vvhich nolice may 
be given by the "Trustee in ils discretion and shall be given bv lhe Trustee al the wrilten requesl oT 
the Tloltlers oT a majority in aggregate principal amount of lionds then Oulslanding (unless. 
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nolwilhslanding any allempl Ui cure such failure, it cannot be cured within 30 days and. 
notvviihsiantling. is cured within 180 days); or 

(d) the occurrence and continuation ol'an evenl of del'ault under the Loan .Agreement vvhich 
event of del'ault coniinues beyond any applicable nolice and cure period of vvhich the liond 'Iruslee 
has aclual nolice or ti f which the liond Trustee is deemed lo have nolice pursuanl lti Seclion 7.04(i) 
hereof. 

"I'he litiiid "Trustee and the Issuer agree that ntiiwilhslanding the provisions hereoT, no 
delault under lhe terms oTlliis liond Indenlure shall be construed as resulling in a default under 
the Morlgage L.oan Documents unless sueh evenl also constitutes a default thereunder. 

Section 6.02 .Acceleration. Upon the occurrence of an Event of Default described in Seetion 
6.01(a) or (b) hereof, the frustee may, and upon the written request ofthe 1 lolders of nol less than 
a majority in aggregate principal amount of Bonds then Outstanding shall, by vvrilten nolice 
delivered to the Borrower and the Issuer, declare the principal ofa l l Bonds then Outstanding (if 
not then due and payable), and the inlerest accrued thereon, to be due and payable immediately; 
provided, however, that the Trustee shall make such declaration only iTthe 'Trustee has detennined 
lhat it vvill have suTficient ftinds available to pay the Tull ainount oflhe principal and accrued but 
unpaid inlerest to thc Flolders ofthe Bonds as of the date of acceleration. -Ifthe Truslee is unable 
to determine that sufficient funds will be available, the Trustee shall declare the pnncipal ofthe 
Bonds immediately due and payable only upon written direclion ofal l Flolders ofthe Bonds then 
Outslanding. LJpon the occurrence ofany Event of Default other than those described in Sections 
6.01(a) and 6.01 (b) hereof, the Trustee may, and upon written consent ofal l Flolders of Bonds then 
Outstanding shall, declare by a nofice in writing delivered to thc Borrower, the principal of all 
Bonds then Outstanding (if not then due and payable), and the interest thereon, to be due and 
payable immediately. Upon such declaration, the principal and interest on the Bonds .shall become 
and be due and payable immediately. Interest on the Bonds shall accrue to the date determined by 
the Trustee for the tender of payment lo the Holders pursuant to that declaration; provided, that 
interest on any unpaid principal of Bonds Outstanding shall continue to accrue from the date 
determined by the Frustee for the tender of payment to the Flolders ofthose Bonds. 

The provisions ofthe preceding paragraph are subjecl, however, to the condition that if, at 
any time after declaration of acceleration and prior to the entry of a judgment in a court for 
enforcement hereunder (after an opportunity for hearing by the Issuer and the liorrower), 

(a) all sums payable hereunder (excepi the principal of and interest on Bonds which 
have not reached their stated maturity dales but which are due and payable solely by reason of that 
declaration of acceleration), plus inteiest to the exlent permilled by lavv on any overdue 
installnieiits of interest at the rate borne by the lionds in respecl of vvhich the defaull shall have 
occurred, shall have been duly paid or provision shall have been duly made therefor by deposit 
vvith the Truslee, and 

(b) all existing Lvveiils of Default shall have been cured. 

then and in every case the Trustee shall, upon being inslrucied in writing by the Inveslor Meinber. 
waive the Event of Deiaull and ils consequences and shall rescind antl annul ihal declaralion. No 
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waiver tir rcscissitin and annulmenl shall extend to or afi'ect any subsequenl L-venl oT Defaull or 
shall impair any rights consequent thereon. 

"The Invesltir Member shall be entitled (bul ntU obligaled) to cure any Lvvenl oT Default 
hereunder within the lime frame provided tti the lionovver hereunder. The Issuer aiul the "Trustee 
agree thai cure ot'any delault or FA-cnl oT Del'ault made or tendered by the Inveslor Meinber shall 
be deemed lo bea cure by the liorrovver and shall be accepted or rejected on the same basis as iT 
made or teiulered by ihe liorrovver. 

Section 6.03 Rights of Holders. Ifany Evenl of Del'ault shall have occurred and bc continuing, 
then the "Truslee may and, i f requested so lo do by the Holders oTnot less than 25% in aggregale 
principal amount oT Lionds atTected by sueh default, and if indemnified as provided herein, the 
Liond "frustee shall: 

(a) tiy mandamus or other suit, action or proceeding at law or in equily require the Issuer to 
perTonn its covenants and duties under this liond Indenture; 

(b) bring suit upon the Bonds; 

(c) hy action or suit in equity require the Issuer to account Tor ils actions as i f it were the trustee 
of an express trust for the Flolders ofthe Bonds; 

(d) by action or suit in equity enjoin any acts or things that may be unlawful or in violation of 
the rights ofthe Tlolders ofthe Bonds; 

(e) take any action to enforce its remedies under the Loan Agreement; or 

(f) take such other steps to protect and enforce its rights and the rights ofthe Holders of the 
Bonds, whether by action, suit or proceeding in aid ofthe execution ofany power herein granted 
or for the enforcement ofany other appropriate legal or equitable remedy. 

Section 6.04 Rights of Holders to Direct Proceedings. Subject to the provisions of Section 
6.08 hereof, the Holders ofa majority in principal aniount ofthe Bonds shall have the right at any 
time, by an instrument in writing execuled and delivered to the Bond Trustee, to direcl the time, 
method and place of conducting all proceedings lo be laken in connection with the enforcement of 
the terms and condilions oflhis fiond Indenture for the benefit ofthe Bonds, or for the appointment 
ofa receiver or any other pioceedings hereunder for the benefit ofthe Lionds, in accordance with 
the provisions of lavv and oflhis Bond Indenlure. 

Seclion 6.05 Waiver by Issuer. LJpon the occurrence of an Livenl of Default, lo the exlenl that 
such right may then lawfully be waived, neither the Issuer nor anyone claiming ihrough or under 
il shall set up, claim or seek lo take advantage of any apprai.sal, valuation, stay, extension or 
redemptitm laws now or hereinafier in force, in order to prevent or hinder the enforcement oflhis 
Bond Indenlure; and the Issuer, for itsell'and all vvho may claim ihrough or under i l , hereby waives, 
lo the exlenl lhat il lawfully mav do so. the benefit ofal l such laws and all righl of appraisement 
and redemplion lo vvhich it may be entilled tinder the lavvs ol lhe Slale. 
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Seetion 6.(Id .Application of Moneys. It'al anv lime after the occurrence ot'an Evenl ot'Det'aull 
the money heltl by ihe 'fruslee under this Inticnture (oliier than amounis in lhe Rebale Fund) shall 
not be sufilcicnl lo pay the principal of and interesi on lhe lionds as the same bectiine due and 
payable, such nioney. together with any moneys then available or thereafter becoming available 
Tor such purptise whether through the exercise of remedies in ihis .Article or olhervvisc. shall, be 
applied by the Truslee as sel Torth in this Seclion 6.06. 

Alter payment ofany cosls, expenses, liabilities and advances paid, incurred or made by 
the Trustee in the collection of nioney and to all fees oflhe Trustee Tor expenses pursuant to any 
right given or action laken under the provisions oT this Article or the provisions oT the Loan 
Agreement, lhe Land Use Restriction Agreemenl or the Note (including without limitation, 
reasonable attorneys' Tees and expenses, except as liniited by law orjudicial order or decision 
entered in any action taken under this Article VT), all money received by the 'Trustee, shall be 
applied as Tollows, subject to Section 2.03 hereoTand any piovision made pursuanl to Section 4.10 
or Section 4.1 1 hereof 

(a) Unless the principal oT all of the Bonds shall have becoine, or shall have been 
declared to be, due and payable, all of such money shall be deposited in thc Bond Fund and shall 
be applied; 

First: To the paynient to the Flolders entitled thereto of all installments of interest then 
due on the Bonds, in the order ofthe dales of maturity ofthe installments of that inleresl, beginning 
with the earliest date of maturity and, i f the amount available is not sufficienl to pay in full any 
particular installment, then to the payment ihereof ratably, according to the amounts due on that 
in.stallment, to the Flolders entitled thereto, without any discriminafion or privilege, except as to 
any difference in the respective rates of inleresl specified in the Bonds; and 

Secc)nd; To the payment to the Flolders entitled thereto ofthe unpaid principal ofany of 
the Bonds which shall have becoine due, in the order of their due dales, beginning with the earliest 
due date, with interest on those Bonds from the respective dates upon which they became due at 
the rates specified in those lionds, and if the aniount available is not sufficient to pay in full all 
Bonds due on any particular date, together with that interest, then to the payment thereof ratably, 
according to the amounts of principal due on that date, to the Flolders entitled thereto, without any 
discrimination or privilege, except as to any difference in the respective rates of interest specified 
in the lionds. 

(b) I f the principal of all of the Bonds shall have becoine due or shall have been 
declared to be due and payable pursuant to this Article, all ofsuch money shall be deposited into 
the liond Fund and shall be applied to the payment ofthe principal and inlerest then due and unpaid 
upon the Bonds, without preference or priority oTprincipal over interest, oTinlerest over principal, 
ofany installment of interest over any other installment of inlerest, or ofany Bond over any other 
liond, ratably, according to the amounts due respectively Tor principal and interest, to the Tlolders 
entitled thereto, vvithoul any discrimination or privilege, except as lti any dilTerence in the 
respective rates of interest specified in the Bonds. 

(c) Ifthe principal ofal l oflhe lionds shall have been declared lo be due and payable 
pursuant to this .Article, and il'llial declaralion thereafier shall have been rescinded and annulled 
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under the piovisioiis of Seclitm 6.02 or Seclion 6. t 0 licreof . subject lo lhe provisitiiis tif paragraph 
(b) oTiliis Seclion m lhe everii thai the principal ofall tif the lionds shall become due and payable 
laler, the mtmey shall be deposited in the liontl Fund and shall be applied in aceortlance with the 
|MOvisions ot .Arlicle 11. 

(d) Whenever money is to be applied pursuant lo the provisions oTihis Seclion. such 
money shall be applied at sueh times, and t'loin time to time, as the Trustee shall delermine, having 
due regard lo the ainount oTinoney available tor application and the likelihood oTaddilional money 
becoming available Tor application in the Tuture. Whenever the Trustee shall direct the application 
oTsuch money, it shall fix the date upon which the application is to be made, and upon that dale 
interest shall cease lo accrue on the amounts oTprincipal, iTany, to be paid on that date, piovided 
the nioney is available thercTor. "The "Frustee shall give notice oTthe deposit with it oTany nioney 
and ofthe fixing oflhat date, all consistent with the requireinents oT Section 2.03 hereoT Tor the 
establishment oT, and Tor giving notice with respect to, a Special Record Date tbr the payment oT 
overdue interesi. 'The 'Trirstee shall not be required to make payment oTprincipal oTa fiond to the 
Flolder thereof until the Bond shall be presented to the "Trustee for appropriate entlorsement or for 
cancellation if it is paid fully. 

Section 6.07 Remedies Vested in Trustee. All rights of aclion, including the right lo file proof 
of claims, under this Bond Indenlure or under any of the Bonds may be enforced by the Bond 
Trustee without the possession of any oflhe Bonds or the production thereof in any trial or other 
proceedings relating thereto and any such suil or proceeding instiluled by the Bond Trustee shall 
be brought in its name as Bond Trustee without the necessity of joining as plaintiffs or defendants 
any Holders ofthe Bonds, and any recovery of judgment shall be for the benefit as provided herein 
of Flolders of the Outstanding Bonds. 

Section 6.08 Remedies of Holders. No Flolder of any Bonds shall have any right to institute 
any suit, action or pioceeding in equily or at law for the enforcement ofany piovision oflhis Bond 
Indenture or for the execution of any trust hereunder or for the appointment o fa receiver or any 
other remedy hereunder, unless; (a) a default shall have occurred of which the liond Trustee shall 
have been notified as provided herein; (b) such default shall have become an Event of Default; (c) 
the Holders of at least 25% in aggregate principal ainount oT the Outstanding Bonds shall have 
made written request to the Bond Trustee and shall have offered reasonable opportunity either to 
proceed to exercise the powers hereinbefore granted or to institute such action, suit or pioceeding 
in its own name; (d) such Tlolders shall have oTTered to the Bond 'Trustee indemnity as provided 
herein; and (e) the Bond Trustee shall within 60 days thereafter fail or relu.se to exercise the powers 
hereinbefore granted, or to institute such action, suit or pioceeding, and such notification, requesl 
and offer of indemnity are hereby declared in every case al the oplion ofthe Bond "Trustee to be 
conditions precedent to the execulion ofthe powers and trusts under this Article V I , and to any 
action or cause of action for the enforcement of this liond Indenture, or Tor any other remedy 
hereunder; it being understood and intended that no one or more Flolders oflhe lionds shall have 
any righl in anv manner whalsoever to affect, disturb or prejudice lhe lien oflhis Indenlure or the 
rights ofany olher Flolders ol'ihe lionds or to oblain priority or preference over any olher Flolders 
(olher than as provided herein) or lo enforce any right under this liond Indenlure. except in lhe 
manner herein piovided and Tor the equal and ratable benefit ol'all Holders oT lionds. Nothing 
conlained in this liond Indenture shall, however. aTTect or impair the righl ot'any Flolder lo enforce 
the paymenl ol'ihe principal of, thc premium, ifany. and inleresl on any Bond al lhe malurity 
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iheretif or the obligation ol lhe Issuer to pay the principal of. premium, it'any. and interest on the 
liontls issuetl hereunder lo lhe respective Tloltlers ihereof. al lhe lime, in the place, t'rtun the sources 
and in the manner expressed herein and in said liontls. 

.Section 6.09 'Termination of Proceedings. In case llie liond "Truslee shall have proceeded lo 
enforce any right under this liontl Indenlure by the appointment of a receiver, by entry or 
otherwise and such pioceedings shall have been discontinued or abandoned for any reason, or 
shall have been determined adversely, then and in every such case the Issuer and the Bond Trustee 
shall be restored to their former positions and rights hereunder vvith respect lo the frust Estate 
herein conveyed, and all rights, remedies and powers oTthe Bond Trustee shall conlinue as iTnti 
such proceedings had been taken. 

Section 6.10 Waivers of Events of Default. The Bond T'rustee shall waive any Evenl tif Default 
hereunder and ils consequences and rescind any declaralion of maturity of principal of and inlerest 
on the Bonds upon the written request ofthe Tlolders of a majority oi'thc Outstanding Lionds; 
provided, hov\'ever, that there shall not be waived (a) any default in the payment ofthe principal 
of any lionds at the date of maturity specified therein, or upon pioceedings for mandatory 
redemption, or (b) any default in the payment when due of the interest or premium on any such 
Bonds, unless prior to such waiver or rescission all arrears of interest, with interest (to thc extent 
permitted by law) at the rate borne by thc Bonds on overdue installments of interest or all arrears of 
payments of principal or premium, ifany, when due (whether at the slated maturity thereof or upon 
proceedings for mandaiory redemption) as the ca.se may be, and all fees, costs, and expenses (including 
reasonable fees and expenses of counsel) ofthe Bond 'frustee, in connection with such default shall 
have been paid or provided for, and in case ofany such waiver or rescission, or in case any proceeding 
taken by the Bond Trustee on account ofany such default shall have been discontinued or abandoned 
or detennined adversely, then and in every such case the Issuer, the Bond Trustee and the Bondholders 
shall be restored to their former positions and rights hereunder, respectively, but no such waiver or 
rescission shall extend to ahy subsequent or other default, or impair any right consequent thereto. 

Section 6.11 Notice of Defaults; Opportunity to Cure Defaults. I f an Event of Default shall 
occur, the Trustee shall give writien notice ofthe Event of Default, by Electronic Means or by 
registered or certified mail, to the Issuer, the Borrower, the Investor Member and the Remarketing 
Agent, within five days after the Trustee has actual notice of the Invent of Defaull pursuant to 
Section 7.04(i) hereof I f an Event of Default occurs of which the frustee has actual notice 
pursuant to this Indenture, the 'Trustee shall give written notice thereoT, within 30 days alter the 
Trustee's receipt oTnotice oTits occurrence, to the Flolders oTall Bonds then Outstanding as shown 
by the Register at the close of business 15 days prior to the mailing oflhat notice; provided, that 
excej^t in the case of a default in the payment of the principal of or interest on any Bond, the 
Trustee shall be protected in withholding such notice ifthe Trustee in good taith detennines thai 
the withholdinsi of notice to the Flolders is in the interesls ofthe Flolders. 
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AR TICLF 7 
THE BOND TRUS TEE AND UEMAKKE TINC AGEN T 

.Section 7.01 ("ertain Dulies and Kes|)onsibililies. Except during the conliiiuance of an Evenl 
oT Defaull: 

(i) The liond Truslee undertakes to perTorin such duties and only sueh dulies as are 
specifically sel Torlh in this liond Indenture, and no implied covenanls or obligalions shall be read 
into this liond Indenture against the fiond Trustee; and 

(ii) in the absence of bad faith on its part, the liond "Trustee may conclusively rely, as to the 
truth oflhe stalenienls and the correctness ofthe opinions expressed therein, upon certificates or 
opinions furnished to the Bond frustee and conforming lo the requirements oflhis liond Indenlure; 
but in the ease ofany such certificates or opinions which by any piovision hereof are specifically 
required to be furnished to the Bond Truslee. the Bond 'Trustee shall be under a duly to examine 
the same to detennine whether they conTonii to the requireinents oTthis Bond Indenlure. 

(b) In case an Event of Defaull has occurred and is continuing, the Bond 'Trustee shall exercise 
such ofthe rights and powers vested in it by this Bond Indenture, and use thc .same degree of care 
and skill in their exercise, as a prudent person would exercise or u.se under the circumstances in 
the conduct of his or her own affairs. 

(c) No provision of this Bond Indenture shall be construed to relieve the Bond frustee from 
liability for ils own negligent action, its own negligent failure to act, or its own willful misconduct, 
except that 

(i) This subsection (c) shall nol be conslrued to limit the effect ofsubsection (a) oflhis Section; 

(ii) fhe Bond 'Trustee shall not be liable Tor any error of judgment made in good faith by a 
responsible officer, unless i l shall be proved that the Bond Trustee was negligent in ascertaining 
the pertinent facts; and 

(iii) fhe Bond Trustee shall not be liable with respect to any action taken or omitted to be taken 
by it in good failh in accordance vvith directions received pursuant to Section 6.04 or the direction 
of the Tlolders oTa iiiajority in principal amount of Outstanding Bonds relating to the time, niethod 
and place of ct)nducling any proceeding for any remedy available to the liond "Trustee, or 
exercising any trust or power conferred upon the Bond Trustee, under this liond Indenture. 

(d) No provisions oTthis Bond Indenlure shall require the Bond "Trustee lo expend or risk ils 
own Tunds or otherwise incur any financial liability in the perTornianee oT any oT its dulies 
hereunder, or in the exercise oTany oTits rights or powers. 

(e) Whether or not therein expressly so provided, every piovision of this Bond Indenture 
relating lo the ctinduct or affecling the liability of or affording protection to the liond "frustee shall 
be subjecl lo the provisions oflhis Seclion. 

Section 7.02 Nolice of Default. Wiihin 30 days after the occurrence oi'any default hereunder 
oTwhicli the litmd Trustee is deemetl lo have nolice hereunder, the liontl Trtislee shall transmit bv 
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first class mail, to the Tloltlers ol'all Bonds then Otilslaiiding nolice oTsuch deTaiill hereunder 
known Ui the liond 'I ruslee, unless such defaull shall have been curetl or waived pritir thereto; 
providcti. however, lhat. except in the case ot" a default in the payment oT the principal of (or 
premium, if anv) or inleresl on any liond when due, the litmd Trustee shall be prtitecied in 
vvilhholding stich nolice iT and so long as the Liond "I rustee in good t'ailh determines thai the 
vvithholtling oTsuch notice is in the interesls ol'ihe Tlolders oTthe liontls. For the purpose oflhis 
Section the term •"deTaull" means any evenl vvhich is. or alter nolice or lapse of time or both would 
becoine, an Evenl ofDefautl. 

Seclion 7.(L3 Reserved. 

Section 7.04 Certain Rights of Bond 'Trustee. Except as olherwise provided in Section 7.01 
hereof; 

(a) the liond "Trustee may rely and shall be protected in acting or refraining from acting upon 
any resolulion, certificate, stateinent, instrument, opinion, report, notice, request, direction, 
consent, order or other paper or document conforming to the requirenients, ifany, oflhis Bond 
Indenlure, and believed by it to be genuine, and to have been signed or presented by the proper 
parly or parlies; 

(b) any Requesl or Statement ofthe Issuer mentioned herein shall be sufficiently evidenced by 
an order or Request ofthe Issuer signed by an Authorized Issuer Representative and any resolution 
or ordinance of the governing body ofthe Issuer may be sufficiently evidenced by a Cerlificale of 
the Issuer; 

(c) any notice, request, direction, election, order or demand of the Borrower mentioned herein 
shall be sufficiently evidenced by an instrument purporting lo be signed in thc name of the 
Borrower by an Aulhorized Borrower Representative (unless other evidence in respect Ihereof be 
herein specifically prescribed); 

(d) whenever in the administration of this Bond Indenture thc liond Trustee shall deem it 
desirable lhat a matter be proved or established prior to taking, suffering or omitting any action 
hereunder, the Bond 'Trustee (unless olher evidence be herein specifically prescribed) may, in the 
absence of bad failh on its part, rely upon a Certificate ofthe Issuer; 

(e) the Liond Trustee may consult with counsel, architects and engineers and other experts, and 
the written advice of such counsel, architects or engineers and other experts shall be full and 
complete authorization and protection in respect of any action taken, suffered or omitted by it 
hereunder in good faith and in reliance thereon; , 

(f) the Bond "Truslee shall be under no obligation to exercise any ol'the rights or powers vested 
in it by this liond Indenture at the requesl or direclion oTany oTlhe Holders oTthe Lionds pursuant 
to this Indenlure, unless such Flolders shall have oTTered to the Liond Trustee reasonable security 
or indemnily against the costs, expenses and liabililies which might be incurred by il in compliance 
with such requesl or direction; 

(g) the liond Truslee shall not be bound lo make any investigation inio the Tacts or matters 
staleti in any resolution, cerlificale slalemenl, inslrumenl. opinion, reporl. notice requesl. 
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direclion. consenl. ortler or olher paper or tlticumeni. bul the liond Truslee, in ils discrelion. may 
make such turlher inquiry or invesiigalioii inlo such Tact or mailers as il may see fit, and, ifthe 
liond Truslee shall tlelermine lo make such furlhcr inquiry or investigalitin. il shall be entitled lo 
examine the books, records antl premises ol'ihe Issuer and the liorrower. including the Project, 
personally or by agent or atlorney; 

(h) the liond Truslee may execute any oflhe trusis or ptivvers hereunder or perform any duties 
hereunder vvhelher direclly or by or through agenls or attorneys, and the Bontf Trustee shall not be 
responsible for any misconduct or negligence on the part ofany agent or attorney appointed with 
due care; 

(i) the liond Trustee shall not be required to take notice or be deemed lo have nolice oTany 
deTaull hereunder (except Tor any default due to the liond 'Trustee's Taiiure to make any oTthe 
payments required to be made by Article IV hereof) unless a Responsible Olficer ofthe Bond 
"frustee shall be specifically notified in writing of such default by the Issuer or the Holders of at 
least 25% in principal ainount of Bonds affected thereby; 

(j) all notices or other instruments required by this liond Indenture to be delivered lo the liond 
'fruslee must, in order to be effective, be delivered the Notice Address referred to in Seclion 1.01 
hereof; 

(k) the rights, privileges, protections, immunities and benefits given to the Trustee, including, 
without limitation, its right to be indemnified, are extended to, and shall be enforceable by, thc 
Trustee in each ofits capacifics hereunder (including, without limitation, as Dissemination Agent); 

(1) the Trustee may request that the Issuer deliver a certificate setting forth the names of 
individuals and/or titles of officers authorized al such lime to take specified actions pursuant to 
this Indenture; and 

(in) the Trustee shall have the right to accept and act upon instructions, including funds Iransfer 
instructions ("Instructions") given pursuant to this Indenture and delivered using Eleclronic 
Means; provided, however, that the Lionower shall provide to the Trustee an incumbency 
certificate listing officers with the authority to provide such Instructions ("Authorized Officers") 
and containing specimen signatures of such Authorized Officers, which incumbency certificate 
shall be aniended by the liorrower whenever a person is to be added or deleted from the Iksting. I f 
the Borrower elects to give the Truslee Instructions using Electronic Means and the Trustee in its 
discretion elects to act upon such Instructions, the 'Trustee's understanding oTsuch Instructions 
shall be deemed controlling. The Borrower understands and agrees lhat the "frustee cannot 
detennine the identity of the actual sender of stich Instructions and that the Trustee shall 
conclusively presume lhat directions that purport to have been sent by an Aulhorized Officer listed 
on the incumbency cerlificate piovided to the Trustee have been sent by such Authorized Officer. 
"The liorrower shall be responsible Tor ensuring that only Authorized OTlleers transmit such 
Instructions to the Trustee and that the liorrower and all Authorized Officers are solely responsible 
to .safeguard the use and confidenliality of applicable user and aulhorizalion codes, passwords 
and/or authenlicatitin keys upon receipt by the Corporation. 'The Trustee shall nol be liable Tor any 
losses, costs or expenses arising directly or indirectly Trom the "Trustee's reliance upon and 
compliance with such Instructions notwithstanding such directions conllici or are inconsistent wilh 
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a subsequent written instruction. The litirrtivver agrees: (i) lo assume all risks arising tiul ol lhe 
use oT Eleclronic Means to subniil Instructitins to the Truslee including without limitation the risk 
ol'the Trtislee aciing on unauthorized Instructions, antl the risk ot"interception and misuse by third 
parlies; (ii) that il is Tully int'oriiied ol'the |noteclions and risks assticialed with the various methods 
of transmitting Instructions lo the Truslee antl lhat there may be more secure methods oT 
transmitting Instructions than the method(s) selected by the Liorrower; (iii) lhat the securiiy 
procedures (iTany) to be Tollowed in connection with ils transmission oTInstructions piovide to it 
a commercially reasonable degree oT prolection in light oTits particular needs and circumstances; 
and (iv) to iiotiTy the Trustee immediately upon learning oTany compromise or unauthorized use 
oTlhe securiiy procedures. 

Section 7.05 Not Responsible for Recitals or Issuance of Bonds, fhe recilals contained herein 
and in the lionds, except the certificates of aulhenlicalion, shall be laken as lhe slalemenls ofthe 
Issuer, and lhe Bond Trustee assumes no responsibility for their correctness. The liond Trustee 
makes no representations as to the validity or suTficiency oTthis Bond Indenture or ol'the Bonds. 

Section 7.06 Bond Trustee May Hold Bonds. The Tiond Trustee in ils individual or any other 
capacity may becoine the owner or pledgee of Bonds and may olherwise deal with the Lssuer with 
the same rights it would have i f it were nol liond 'Trustee. 

Section 7.07 Reserved. 

Section 7.08 Successor Bond Trustee. Any corporation or association into which the Bond 
Trustee may be converted or merged, or with which il may be consolidated, or to which it may sell 
or transfer its corporate trust business and asseis as a whole or substantially as a whole, or any 
corporation or associalion resulting from any such conversion, sale, merger, consolidation or 
transfer to which it is a parly shall, ipso facto, be and becoine successor Bond Trustee hereunder 
and vested with all title to the whole property or 'Trust Estate and all the trusts, powers, discretions, 
immunities, privileges and all other matters as was ils predecessor, without the execulion or filing 
ofany instruments or any further act, deed or conveyance on the part ofany of the parties hereto, 
anything herein to the contrary notwithstanding. 

Section 7.09 Resignation by the Bond Trustee. The Bond "Trustee and any successor Bond 
Trustee may at any time resign Trom the trusts hereby created by giving 60 days' written notice by 
first class mail to the Issuer and to each Tlolder ofthe Bonds then Outstanding; provided that no 
such resignation shall take effect until a successor Bond Truslee shall have been appointed and 
shall have accepted such appointment as provided in Section 7.11. I fno successor Liond Trustee 
shall have been appointed and have accepted appointment within 60 days following the giving of 
all required notices of resignation, the resigning liond Trustee may petition any court oTeonipetenl 
jurksdiclion for the appointment ofa successor liond "Trustee. 

Section 7.10 Removal of the Bond 'Trustee. "The Trustee may be removed at any time by an 
inslrumenl or document or concurrent instruments or documents in vvriting delivered lo the 
'Trustee, vvith copies ihereof mailed to the Issuer, the Remarketing .Agent and the liorrovver and 
Managing Member, and signed by or on behalf of the Holders oT not less lhan a majority in 
aggregale principal amount ol'the Lionds then Oulslanding. 
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The Trustee also may be remtivetl upon 30 days' notice tor any breach ol trust or for aciing 
or prticeeding in vitilalion of, or ttir Tailing lo acl or proceed in accordance with, any provision of 
this Indenture vviih respecl to the dulies and obligations oflhe Truslee by any courl of competent 
jurisdiclion upon the application oflhe Issuer or the Tlolders oTnot less than a majorily in aggregale 
principal amount ol'the lionds then (Outstanding under this Indenture 

The removal ofthe "frustee under this Seclion 7.10 shall take effecl upon the appointment 
ofa successor "frustee as provided for in Section 7.1 1 oflhis Indenture 

Section 7.11 Appointment of Successor Bond Trustee hy the Holders; Temporai'y Bond 
'Trustee. If (a) the Trustee shall resign, shall be removed, shall be dissolved, or shall becoine 
otherwise incapable oT acting hereunder, (b) the "Trustee shall be taken under the control ofany 
public olficer or officers, or (c) a receiver shall be appointed for the "Truslee by a court, then a 
successor frustee shall be appointed by the Issuer, v\'ith the writien consent ofthe lionower and 
Managing Member; provided, that i f a successor Trustee is nol so appointed within 10 days after 
(i) a notice oT resignation or an instrument or docuinent of removal is received by the Issuer, as 
provided in Seclions 7.09 and 7.10 hereof, respectively, or (ii) the Trustee is dissolved, taken under 
control, becomes otherwise incapable of acting or a receiver is appointed, in each case, as piovided 
above, then, so long as the Issuer shall not have appointed a successor Trustee, the Flolders o f a 
majority in aggregate principal amount of Bonds then Outstanding may designate a successor 
Trustee by an instrument or document or concurrent instruments or docuinents in writing signed 
by or on behalf of those Holders. I fno appointment ofa successor Trustee shall be made pursuant 
to the foregoing provisions of this Section, the Flolder ofany Bond Outstanding hereunder or any 
retiring Trustee may apply to any court of competent jurisdiction to appoint a successor Trustee. 
Such court may thereupon, after such notice, i f any, as such court may deem proper and prescribe, 
appoint a successor Trustee. 

Section 7.12 Concerning Any Successor Bond Trustee. Every successor Trustee appointed 
pursuant to this Section (a) shall be a trusl company or a bank having the powers of a trust 
company, (b) shall be in good standing within the State, (c) shall be duly aulhorized lo exercise 
trust powers wiihin thc Stale, (d) shall have a reported capital, surplus and retained earnings of not 
less than $50,000,000, and (e) shall be willing to accept the trusteeship under the terms and 
condilions oflhis Indenture. 

Every successor 'Trustee appointed hereunder shall execute and acknowledge, and shall 
deliver to its predecessor, the Issuer and the Borrower and Managing Meinber an instrument or 
documenl in writing accepting the appointment. Thereupon, without any further act, the successor 
shall becoine vested with all ofthe trusts, properties, remedies, powers, rights, duties, obligations, 
dkscrelions, privileges, claims, demands, causes of aclion, immunilies, eslates, lilies, inlerests and 
liens ofi ts predecessor. Upon the written request ofits successor, the Issuer or the Borrower or 
Managing Meinber, and payment ofal l fees and expenses owed to it, lhe predecessor Trustee (a) 
shall execute and deliver an instrument or docuinent transferring to ils successor all ofthe trusts, 
properties, remedies, powers, righls. duties, obligalions, discretions, privileges, claims, demands, 
causes of action, immunilies, estates, lilies, interests and liens oT the pretlecessor "Truslee 
hereunder, and (b) shall lake any other action necessary to duly assign, transfer and deliver lo its 
successor all pioperty (including wilhout limitation, all securities and moneys) held by it as 
Trustee. Should any instrument or doctinienl in writing from the Issuer be requesled by any 
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successor "Truslee for vesliiig and conveving mtire Tully and certainly in and to that successor the 
trusts, properties, remedies, powers, righls, dulies, obligalions. discielions, privileges, claims, 
demands, causes oT aclion, imniuiiities. eslates. lilies, inleresis antl liens vested or conveyed or 
intended lo be vested or conveyed hereby in or tt) the predecessor "Truslee, the Issuer shall execute, 
acknowledge and deliver that inslrumenl or documenl. 

Section 7.13 Bond Trustee as Paying Agent and Bond Registrar; Additional Paying Agenls. 
"The Bond Trustee is hereby designated and agrees lo act as Paying Agenl and Registrar for and in 
respect lo the lionds. 

The Issuer from time to time may appoint one or more addilional Paying .Agents and, in 
the event oflhe resignation or removal oi'any Paying Agent, successor Paying Agents. Any such 
addilional Paying Agent or successor Paying Agent shall signify its acceptance of the duties and 
obligations imposed upon il by this Bond Indenture by executing and delivering to the Issuer and the 
Bond Trustee a written acceptance ihereof 

Section 7.14 Successor Bond Trustee as Trustee, Paying Agent and Bond Registrar. In the 
event of a change in the office of Bond Trustee, the predecessor Bond 'Trustee which shall have 
resigned or shall have been removed shall cease to be Bond "Trustee and Paying Agent on the 
Bonds and Bond Registrar, and the successor Bond Trustee shall become such Bond Trustee, 
Paying Agent and Bond Registrar. 

Section 7.15 Representations by Bond Trustee. The Bond Trustee hereby represents and 
warrants that as ofthe date of execution oflhis Bond Indenture; 

(a) It is duly organized and validly existing in good standing under the laws of the jurisdicfion 
ofits organization and has the power and authority to enter into and perform ils obligations under 
this Bond Indenlure; 

(b) this Bond Indenture has been duly authorized, executed and delivered by i l ; and 

(c) to the best ofthe Bond Trustee's knowledge, the execution of this Bond Indenture by the 
Bond Trustee does not violate laws, statutes, ordinances, regulations or agreenients which are 
binding on the Bond Trustee. 

Section 7.16 Concerning the Remarkeling Agent. 'The Remarketing Agenl identified in 
Seetion 1.01 hereoT shall serve as the Remarketing Agent for the Bonds. The Remarketing Agent 
shall designate lo the Trustee its Designated OTfice and signify its acceptance ofthe dulies and 
obligations imposed upon il hereunder by a written instrument of acceptance delivered lo the 
Issuer, the Borrower, the Managing Member and the 'Trustee. In addition, the Remarketing Agent 
will agree particularly to; 

(a) Keep such records relating to its compulations of interesi rales for the Bonds 
as shall be consistent with prudent industry practice and lo make such records available for 
inspeclion by the Issuer, the Trustee and the liorrovver and lhe Managing .Member al all reasonable 
limes; and 

(b) peri'orm all ofits functions and dtilies under this Indenture. 
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The Remarketing .Agent shall be enlillctl to advice of legal counsel tin any mailer relaling 
lo the Remarketing .Agent's obligatitms hereunder anti shall be entitled to act upon the opinion of 
such counsel in the exercise ot reasonable care in fulfilling such obligalions. 

"The Remarketing Agent shall be entitled lo appoint additional coTxemarketing .Agents to 
assisl in the perTorinaiice ol'the Remarkeling .Agent's obligations under this Indenlure, and any 
such appoiiitinent shall be eTfeclive without any action by the Issuer tir the Bonower being 
necessary; provided that any such eo-Reinarketing Agenl, shall have a capitalization oTal least 
$5,000,000, or shall have a line of credit with a commercial bank in the aniount of at least 
$5,000,000, shall be in conformity vvith all standards and requirements ol'ihe Municipal Securities 
Rulemaking lioard and the Securities and Exchange Cominission. and shall be authorized by law 
to perform all the duties imposed upon il by this Indenture. The Remarketing Agent shall lake 
responsibility for any co-Reinarketing Agenl it appoints. 

Section 7.17 Qualification of Remarketing Agent, fhe Remarketing Agent shall be a member 
in good standing ofthe Financial Industry Regulatory Authorily having a capitalization of al least 
$5,000,000, or shall have a line of credit with a commercial bank in the ainount of at least 
$5,000,000, and shall be authorized by law to perform all the duties imposed upon it by this 
Indenlure. Subject to the terms ofthe Remarketing Agreeinent, the Remarketing Agent may at 
any time resign and be discharged ofthe duties and obligations crealed by this Indenture by giving 
al least 30 days' nolice ofsuch resignation to the Issuer, the Borrower, Managing Meinber and the 
Trustee. The Remarketing Agent may be removed, with prior notice to the Issuer, at any time by 
the Borrower, wilh at least 30 days' notice ofsuch removal to the Remarketing Agent. 

Upon any resignation or removal of the Remarketing Agent, the departing Remarketing 
Agent shall pay over, assign and deliver any money and Bonds held by it in such capacity to its 
successor. 

The Trustee, within 30 days oflhe resignation or removal ofthe Remarketing Agent or the 
appointment ofa successor Remarketing Agent, shall give notice Ihereof by first class mail to the 
Rating Agency (ifthe Bonds are then rated) and lo the Tlolders ofthe Bonds. 

Section 7.18 Information for Rating Agency and Notice of Certain Events. The Truslee shall 
provide the Rating Agency upon its written request the balance of funds on hand and other 
information within the Trustee's possession as the Rating Agency shall reasonably require from 
time to lime in order to maintain the raling on the Bonds; 

The Trustee shall nolify the Rating Agency and the Remarketing Notice Parties of (a) the 
occurrence of an Event of Default of vvhich the "I rustee has actual notice, (b) any change in the 
identity of the Truslee, (c) any amendments, modifications, supplements or changes to this 
Indenlure, the Loan Agreeinent, the Note or the lionds. including any extension of principal or 
modification of interest or redemption premium due on any of lhe Bonds, in each case only in the 
event the "Trustee has actual notice, (d) any change or notificalion oT propo.sed change ol'the 
Mandatory Tender Date or Remarketing Date, (e) any partial prepayment oTlhe Loan or the giving 
oTnotice oTlhe call Tor redemption oTany lionds in connection vvith the prepayment oflhe Loan, 
(I) any defeasance or acceleration oflhe lionds hereunder, (g) any change in the Remarketing 
Agenl or the Lender of which the 'Trustee has aclual knovvledge (li) lhe occurrence of any 
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inoneiarv or olher material defaull under the f.oan of" vvhich the frustee has aclual notice (i) any 
change in lhe inveslmeni of Ttiiids subject lo the lien oflhis Indenlure. or (k) any sale of Eligible 
Inveslments belovv par, as shovvn in a Cash Flow Projection delivered to the Rating Agency prior 
lo the sale dale. 

AR TICLE S 
SUPPLEMEN TAL BOND INDENTURE 

Section 8.01 Supplemental Bond Indentures Not Requiring Consent of Bondholders. Fhe 
Issuer and the "Frustee, without the consent of or notice lo any ofthe fiondholders, may enler into 
a bond indenture or bond indentures supplemental to this Bond Indenlure as shall not be 
inconsistent with the terms and provisions hereof or materially adverse to the interest of the 
Flolders ofthe Bonds for any one or more ofthe following reasons: 

(a) to cure any ambiguity or formal defect or omission in this liond Indenlure; 

(b) to subject to the lien and pledge oflhis liond Indenture additional revenues, properties or 
collateral; 

(c) to grant to or confer upon the Bond Fruslee for the benefit of the Bondholders any 
addilional rights, remedies, powers or authority that may lawfully be granted to or conferred upon 
the Bondholders or the Bond Trustee or any oflhem; 

(d) to modify, amend or supplement this Bond Indenture or any bond indenture supplemental 
hereto in such manner as lo permit the qualification hereof and thereof under the frust Indenture 
Act of 1939 or any similar federal statue hereafter in effect or under any state securities laws; 

(e) to pennit the Bond Trustee to comply with any obligalions imposed upon it by law; 

(f) to achieve compliance of this Bond Indenture with any applicable federal securities or tax 
laws or state securities laws; 

(g) to maintain the exclusion from gross incoine for federal incoine taxation of interest on the 
Bonds; 

(h) to obtain, improve or maintain the rating on the Bonds from any nationally recognized 
securilies rating agency so long as such change does not affect the inlerest rales, maturities or 
redemption provisions ofthe Bonds and does not, in the opinion of liond Counsel, adversely affect 
the exclusion from gross incoine for federal incoine taxation of inteiest on the lionds; or 

(i) in connection vvith any other change in this Liond Indenture which, in the judgment ofthe 
Bond Trustee, is not to the material prejudice oflhe litind Truslee or the Bondholders. 

The Liond Trustee may rely upon an opinion oT couiLsel as conclusive evidence that 
execution and delivery oTa supplemental bond indenture have been efi'ecled in compliance with 
the provisions ol'this Article. 
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Section <S.02 Supplemental Bond Indentures Requiring C<»nseri( of B(»iulholders. Exckisive 
ot Stipplemenlal Indentures lo vvhich relerence is made in Seclion 8.01 herctil'and subjecl lo the 
terms, piovisioiis and limitations conlainetl in this Seclion. and ntil olhervvise. wilh lhe consent of 
lhe Flolders of nol less than a majorily in aggregale principal anuuint of the lionds al the lime 
Oulslanding, evidenced as provided in this Indenture antl with the written consent oTlhe liorrovver 
iT required by Seclion 8.05 hereof the Issuer and the Trustee may execuie and deliver 
Supplemental Indentures adding any provisions to. changing in any manner or eliminating any oT 
the provisions oT this Indenture or any Supplemental Indenture or restricting in any manner the 
rights oTlhe Holders. Nothing in this Section shall permit, however, or be construed as permitting; 

(a) without the consent ol'the Holder oTeach Liond so affected, (i) an extension ofthe 
maturity ofthe principal of or the interest on any liond or (ii) a reduction in the principal amount 
ofany liond or thc rate of interesi thereon, or 

(b) without the consent ofthe Flolders ofa l l Bonds then Outstanding, (i) the creation 
of a privilege or priority ofany Bond or Bonds over any other Bond or Bonds, or (ii) a reduclion 
in the aggregate principal amouni ofthe Bonds required for consent to a Supplemental Indenture. 

Ifthe Issuer shall request that the "frustee execute and deliver any Supplemental Indenture 
for any of the purposes of this Secfion, upon (i) being satisfactorily indemnified with respect to its 
expenses in connection therewith, and (ii) i f required by Section 8.05 hereof, receipt of the 
Borrower's written consenl lo the proposed execution and delivery ofthe Supplemental Indenture, 
the Trustee shall, at the writien direction ofthe Issuer, cause notice ofthe proposed execulion and 
delivery ofthe Supplemental Indenture (which notice shall be prepared by the Borrower) to bc 
mailed by first-class mail, postage prepaid, to all Holders of Bonds then Outstanding at their 
addresses as they appear on the Register at the close of business on the fifteenth day preceding lhat 
mailing. 

The Trustee shall not be subject to any liability lo any Flolder by reason ofthe Trustee's 
failure lo mail, or the failure ofany Holder to receive, the notice required by this Section. Any 
failure of that nature shall not affect the validity of the Supplemental Indenture when there has 
been eonsent thereto as piovided in this Seclion. Fhe notice shall set forth briefly the nalure of the 
propo.sed Supplemental Indenture and shall slate that copies thereof are on file at the Designated 
Office ofthe Trustee for inspection by all Holders. 

Ifthe Frustee shall receive, within a period prescribed by the Borrovver, of not less than 60 
days, but nol exceeding one year, following the mailing ofthe notice, an instrument or document 
or instruments or documents, in form to which the "Frustee does not reasonably object, purporting 
lo be executed by the Flolders of nol less than a majority in aggregate principal amount of the 
Bonds then Outstanding (which instrument or doctiinent or instruments or documents shall refer 
to the proposed Supplemenlal Indenture in the form described in the notice and specifically shall 
consent lo the Supplemental Indenture in subslaniially lhat form), the 'frustee shall, but shall nol 
olhervvise, execuie and deliver the Supplemental Indenture in substantially lhe fonn to vvhich 
reference is made in the nolice as being on file with the 'frustee, without liabilily or responsibility 
to any Flolder. regardless of whether lhat Flolder shall have consenled thereto. 
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The Bond Truslee may rely upon an opinitin tif counsel as concltisivc evidence that the 
execulion and delivery oTany Supplemenlal Indenlure have been elfecied in compliance with lhe 
provisions oTihis .Article 

.Any consent shall be binding upon lhe Tlolder oTlhe litind giving the consenl and, anything 
heiein lo the contrary ntitwithstanding. upon any subsequenl Tlolder oTlliat liond and oTany liond 
issued in exchange therefor (regardless oTvvlielher the subsequent Tlolder has notice oTlhe consent 
to the Supplemental Indenlure). A consent may bc revoked in writing, hovvever, hy the Flolder 
who gave the consent or by a subsequenl Flolder ol'the liond by a revocation ofsuch consent 
received by the Trustee prior to the execution and delivery by the fruslee ol'the Supplemental 
Indenture. At any time alter the Tlolders ofthe required percentage of Bonds shall have filed their 
consents to the Supplemental Indenture, the Trustee shall make and file with the Issuer a written 
statement that the Tlolders oT the required percentage oT lionds have filed those consents. That 
written statenieiil shall be conclusive evidence that the consents have been so filed. 

If the Holders of the required percentage in aggregate principal ainount of Bonds 
Outstanding shall have consented to the Supplemental Indenture, as provided in this Section, no 
Holder shall have any right (a) to object to (i) the execution or delivery of the Supplemental 
Indenture, (ii) any of the terms and provisions contained therein, or (iii) the operalion thereof, (b) 
lo question the propriety of the execution and delivery thereof, or (c) lo enjoin or restrain the 
Truslee or the Issuer from that execution or delivery or from taking any action pursuant to the 
provisions Ihereof. 

Section 8.03 Amendments to Loan Agreement Not Requiring Consent of the Bondholders. 
The Issuer and the Borrower, without the consent of the Bondholders, may enter into any 
amendment, change or modification to the Loan Agreemenl as shall not be inconsistent with the 
lerms of the Loan Agreeinent or materially adverse to the interests of the Flolder of the Bonds or 
the Bond Trustee for any one or more ofthe Ibllowing purposes; 

(a) lo cure any ambiguity or formal defect or omission in the Loan Agreeinent; 

(b) to grant to or confer upon thc Issuer or the Bond Trustee for the benefit ofthe liondholders 
any additional rights, remedies, powers or authority that may be lawfully granted to or conferred 
upon the Issuer or the Bond Trustee or either oflhem; 

(c) to maintain the exclusion from gross income for federal income taxation of interest of the 
Bonds; 

(d) to obtain, improve or mainlain the rating on the Bonds so long as such change does not 
affect the interest rates, maturities or redemplion provisions of the lionds and does not, in the 
opinion of liond Counsel, adversely affect the exclusion from gross incoine for federal incoine 
taxation of interest on the lionds; or 

(e) in connection wilh any other change vvhich. in the judgment ofthe liond Truslee, is not to 
the prejudice oflhe liond "̂ Irustee or the liondholders. 
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The liontl Trustee mav rely upon an opinion of counsel as conclusive evidence lhat such 
ameiKlmeiil. change or modification has been effecled in compliance wilh the prtivisions oflhis 
.Article 

Seclion S.04 Amendmenis to Loan .Agreement Requiring Consent of Bondholders. With 
the consenl ol'ihe Tlolders oTnol less than a majority in aggregate principal ainount oTthe Bonds 
at the time (.")ulstanding. the Issuer, the liond 'Trustee and the Borrower may from time to time 
enter into amendments, changes and modi Ileal ions lo the l .oan Agreeinent Tor the purpose oT 
niodiTying, altering, amending, adding to or rescinding any ol lhe terms or provisions contained 
therein; piovided. however, that no such amendment, change or inodilleatioii shall pennit or be 
construed as permitting; (a) any adverse eTTect on the security Tor the lionds, (b) a reduclion in the 
amount of Bonds! the Flolders of vvhich are required to approve any such amendment, change or 
modification without the consent of Holders of all Lionds at the time ('3ulstanding which would be 
affected by the action to be taken; or (c) any aclion which may result in the denial ofthe exclusion 
oflhe interest on the Bonds from gross income for federal income tax purposes. 

If at any time, the Borrower or the Issuer shall request the consent ofthe Bond Frustee lo 
any such amendment, change or modification ofthe Loan Agreenient, the Bond Trustee shall, 
upon being salisfoclorily indemnified by the Borrovver with respect to expenses, cause nolice of 
such proposed amendment, change or modification to be given in the same manner as provided 
above with respect to supplemental bond indentures. Such nolice shall briefiy set forth the nalure 
of such proposed amendment, change or modification and shall stale that copies ofthe instrument 
embodying the same are on file at the corporate trust office of the Bond 'Frustee for inspection by 
all Bondholders. If, within 60 days following the giving of such notice the Holders of not less than 
two-thirds in aggregate principal amount of Outstanding Bonds at the time ofthe execufion ofany 
such amendinent, change or modification shall have consented to and approved the execution 
thereof as described above, no Flolder of any Bond shall have any right to object to the lerms and 
provisions contained therein, or to the operation thereof, or in any manner to question the propriety 
ofthe execution thereof or to enjoin or to restrain the Issuer or the Liond "frustee from consenting 
lo the execution thereof The Bond Trustee may rely upon an opinion of counsel as conclusive 
evidence lhat such amendment, change or modification has been effected in compliance with the 
provisions of this Article. 

Section 8.01 Consent of Borrower and Investor Member. Anything contained herein to the 
contrary notwithstanding, any Supplemental Indenture executed and delivered in accordance with 
this Article VII which affects in any inaterial respect any rights or obligations of the Borrower 
shall not become effective unless and until the Borrower and Investor Member shall have 
consented in writing lo the execution and delivery oflhat Supplemental Indenture. 

Section 8.02 Responsibilities of'Trustee. Notwithstanding anything else contained herein, the 
Trustee shall not be required to enter inlo any Supplemental Indenture which affects the 'frustee's 
own righls, duties or immunities under this Indenture or olhervvise. 

Section 8.03 /Vulhori/.alion lo Trustee; Efiect of Supplemenl. 
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The Truslee is authorized to join with the Issuer in the execulion and delivery of any 
Supplemenlal Indenlure in accordance wilh this .Article and lo make lhe further agreemenis and 
stipulations which may Lie conlainetl iherein. "Thereafier. 

(a) "That Supplemenlal Indenlure shall Tonn a pari oflhis Indenture; 

(b) All terms and condilions contained in that Supplemenlal Indenture as lo any 
piovision authorized to lie contained therein shall be deemed lo be a part of the terms and-
conditions oflhis Indenture for any and all purposes; 

(e) fhis Indenture shall be deemed to be modified and ainended in accordance with the 
Supplemental Indenlure; and 

(d) The respective rights, dulies and obligations under this Indenture ofthe Issuer, the 
liorrower, the Trustee, the Remarketing Agent and all Holders oT Bonds then Outstanding shall be 
determined, exercised and enforced hereunder in a manner which is subject in all respects to those 
modifications and amendments made by the Supplemental Indenture. 

Express reference to any executed and delivered Supplemental Indenlure may be made in 
the text ofany Bonds issued thereafier, i f that reference is deemed necessary or desirable by the 
'Trustee or the Issuer. A copy of any Supplemental Indenture for which provision is made in this 
Article, except a Supplemental Indenture described in Section 8.01(g) hereof, shall be mailed to 
the Flolders by the 'Frustee. 'The "frustee shall not be required lo execute any supplemental 
indenture containing provisions adverse to the Trustee. 

Section 8.08 Opinion of Counsel. The Trustee shall be entitled lo receive, and shall be 
fully protected in relying upon, the opinion of any counsel approved by it as conclusive evidence 
that (a) any proposed Supplemental Indenture complies wilh the provisions oflhis Indenture, and 
(b) it is proper Ibr the Trustee to join in the execution of that Supplemental Indenture under the 
provisions of this Article. 'That counsel may be counsel for the Issuer or the Borrower. 

Before the Issuer and the Trustee shall enler into any Supplemental Indenture, there shall 
have been delivered to the 'Trustee an opinion of Bond Counsel to the effect that such Supplemental 
Indenture will not adversely affect the Federal Fax Status ofthe Bonds. 

Section 8.09 Modification by Unanimous Consenl. Notwithstanding anything 
contained eksewhere in this Indenture, the rights and obligations ofthe Issuer and ofthe Holders, 
and the tenns and provisions ofthe Lionds and this Indenture or any Supplemental Indenture, may 
be modified or altered in any respect wiih the consenl of (a) the Issuer, (b) the Flolders ofall oflhe 
Lionds then Outstanding, (c) the Liorrovver and the Inveslor Meinber and (d) ifsuch modification 
or alteralion contains provisions adverse to the 'Frustee. the "Frustee. 

A R T I C L E 9 
S A T I S F A C H O N AND DISCHARGE OF BOND INDEN TURE 

Section 9.01 Discharge of Lien. If (a) lhe Issuer shall pay all ol'ihe Oulslanding lionds. or shall 
cause them lti be paitl and discharged, or if ihere olherwise shall be paid Iti the Holders ofthe 
Oulslanding Bonds, all liond Service Charges due or lo become due ihereon. and (b) provision 
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alsti shall be made Ttir the paymenl of all olher sums payable hereunder or under the l..oan 
.Agreement, the L.antl Use Restriclion .Agreement and the Note then this Indenture shall cease, 
terminate and become null and void (excepi Tor those provisions stirviving by reason oT Section 
9.03 hereoT in the event the lionds are deemed paid and discharged ptirsuant to Seclion 9.02 
hereoT). and the covenants, agreemenis and obligalions oTlhe Issuer hereunder shall be released, 
discharged and salisfied. 

'Thereupon, and subject to the provisions oT Seclion 9.03 hereoT if applicable. 

(a) the "Trustee shall release this Indenture (except Tor those provisions surviving by reason oT 
Section 9.03 hereoTin the event the Bonds are deemed paid and discharged pursuant to Seclion 
9.02 hereoi), and shall execute and deliver to the Issuer any instruments or documents in vvriting, 
prepared by or on behalf of the Tssuer, as shall be requisite lo evidence that relea.se and discharge 
or as reasonably may be requested by the Issuer; 

(b) the Trustee shall release and satisfy the Note and deliver such release and satisfaction to 
the Borrower; and 

(c) the Trustee shall assign and deliver to the Issuer any property subjecl at the lime to the licn 
of this Indenture which then may be in its possession, except amounts in the Bond Fund required 
(i) to be paid to the Borrower under Section 4.14 hereof, or (ii) lo be held by the Trustee under 
Section 4.13 hereof or otherwise for the payment of Bond Service Charges. 

Section 9.02 Payment and Discharge of Bonds. Al l or any part of the Bonds shall be deemed 
to have been paid and discharged within the meaning of this Indenture, including without 
limitation, Section 9.01 hereof, if: 

(a) the Trustee as paying agent shall have received, in trust for and irrevocably committed 
thereto, sufficient money, or 

(b) the Trustee shall have received, in trust for and irrevocably committed thereto, noncallable 
Government Obligations which are certified by an Independent public accounting firm of national 
reputation lo be of such maturities or redeinption dates and interest payment dales, and lo bear 
such interesi, as will be sufficienl together with any money to which reference is made in 
subparagraph (a) above, v\'ithout further investment or reinvestment ofeiiher the principal amount 
thereof or the interesi earnings therefrom (which earnings are to be held likewise in trust and so 
committed, excepi as piovided herein), for the paynient of all Liond Service Charges on those 
Bonds at their maturity. 

Any nioney held by thc fruslee in accordance vvith the provisions of this Section may be invested 
by the Trustee only in noncallable Government Obligations having maturity dates, or having 
redemption dates which, at the option ofthe owner ofthose obligalions, shall be not later than the 
date or dates al which money vvill be required for the purposes described abtive. To the extent lhat 
any income or interest earned by, or increment to. thc investments held under this Seclion is 
detennined from time to time by the Trustee tt) be in excess oTlhe amount required lo be held by 
the Trustee Tor the purposes oTthis Seclion, thai incoine interest or increment shall be IransTerred 
al the time oflhat determinalion in lhe manner provided in Seclion 4.14 hereoT Tor translers of 
amoLinls remaining in the liontl Tund. 
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Ifany Bonds shall be deemetl paid and tliscliarged pursuant to ihis Section 9.02. ihen vviihin 15 
days afier such lionds are .so deemed paid and discharged the 1 ruslee shall cause a wrilten nolice 
to be given to each Holder as shovvn on the Register on the dale on which such lionds are deemed 
paid and discharged. Such nolice shall slale the numbers ol'the lionds deemed jiaid and discharged 
or Slale ihat all lionds are deemed paid and dTscharged, and shall sel forlh a descripfion ol'ihe 
obligalions held pursuant lo subparagraph (b) ofthe first paragraph ol'this Seetion 9.02. 

Section 9.03 Survival of Certain Provisions. Notwilhstandiiig the foregoing, any provisions of 
this Bond Indenture which relate to the maturily of lionds. inlerest payments and dates ihereof, 
optional and mandatory redemption provisions, credit againsi mandatory sinking fund 
requireinents, exchange, transfer and registration of Bonds, replacement tif mutilated, destroyed, 
lost or stolen Bonds, the safekeeping and cancellalion of lionds. non-presentinenl of Lionds, the 
holding of moneys in trust, and repayments of moneys in funds held hereunder, and the duties of 
the fiond Trustee and the Bond Registrar in connection with all ofthe foregoing, shall remain in 
effect and be binding upon the liond Frustee, the Bond Registrar, the Paying Agent and the Holders 
notwithstanding the release and discharge of this Bond Indenture. "The provisions of this Article 
shall survive the release, discharge and satisfaction oflhis liond Indenlure. 

A R T I C L E 10 
MISCELLANEOUS 

Section 10.01 Consents and Other Instruments of Bondholders. Any consent, request, 
direclion, approval, waiver, objection, appointment or other instrument required by this Bond 
Indenture to be signed and executed by thc Bondholders may be signed and executed in any 
number of concurrent writings of similar tenor and may be signed or executed by such Bondholders 
in person or by agent appointed in writing. Proof of the execution ofany such inslrument, i f made 
in the following manner, shall be sufficient for any of the purposes of this Bond Indenture and 
shall be conclusive in favor ofthe Trustee with regard to any action taken under such instrument, 
namely; 

(a) The fact and date of the execution by any Person ofany such instrument may be proved by 
the affidavit ofa witness ofsuch execution or hy the certificate ofany notaiy public or other officer 
of any jurksdiction, authorized by thc laws thereof to take acknowledgments of deeds, certifying 
that thc Person signing such instrument acknowledged to him the execution thereof. Where such 
execulion is by an officer ofa corporation or association or a member ofa liniited liability company 
or a partner of a partnership on behalf ofsuch corporation, association, limited liability company 
or partnership, such affidavit or certificate shall also constitute sufficient proof of his authority. 

(b) "fhe ovvnership of Bonds shall be proven by the Bond Register. 

(c) Any request, consent or vote ofthe Holder ofany liond shall bind every future Holder of 
any Bond issued in exchange therefor or in lieu thereof, in respect of anything done or permitted 
to be done by the Frustee or the Issuer pursuanl to such request, consenl or vote 

(d) In determining vvhelher the Holders ol'ihe requisile amotint ofthe principal amount ollhe 
lionds then Oulslanding have concurred in any deniand. requesl. direction, consenl or waiver untler 
ihis fiond Indenlure, lionds which are owned by the Isstier or the lionower or by any Person 
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tlirecily or intlireclly conlrolling or conirotled by. or tintler tlirccl or indirect comnion control with 
the Issuer or the liorrower shall be disregardetl and deemed not to be Oulslanding for the purpose 
of determining whether lhe liond "I rustee shall be protected in relying on any such demand, 
requesl. diiection, consenl or waiver. Only Lionds which lhe Bond I ruslee actually knows lo be so 
owned shall he disregarded. Bonds so owned which have been pledged in good faith may be 
regarded as Outstanding Tor the purposes of this Seclion iT the pledgee shall establish to the 
satisfaction of Issuer and thc liond Trustee the pledgee's right to vote such Bonds. In case o f a 
dispute as to such right, any decision by the Bond Trustee laken upon the advice of counsel shall 
be full protection to the Bond Truslee 

Seclion 10.02 Limitation of I'iights. Wilh the exception of rights conferred expressly in this 
Indenlure, nothing expressed or mentioned in or lo be implied from this Indenture or the Bonds is 
intended or shall be construed to give to any Person other than the parties hereto, the Remarkeling 
Agent, the Borrower, the Managing Meinber and the Holders oflhe Bonds any legal or equitable 
right, remedy, power or claim under or with respect to this Indenture or any covenants, agreeinents, 
conditions and provisions contained herein. This Indenlure and all oTthose covenants, agreeinents, 
conditions and provisions are intended to be, and are, for the sole and exclusive benefit of the 
parties hereto, the Remarketing Agent, the Borrower, the Managing Meniber and the Flolders of 
the Bonds, as provided herein. 

Section 10.03 Severability. I f any provision oflhis Bond Indenture shall be held or deemed to 
be or shall in fact be inoperative or unenforceable as applied in any particular case in any 
jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any other 
provision or provisions hereof or any constitufion, statute, rule of law or public policy, or for any 
other reason, such circumstances shall not have the effect of rendering the provision in question 
inoperative or unenforceable in any other case or circumstances, or of rendering any other provision 
or provisions herein conlained invalid, inoperative or unenforceable to any extent whatever. 

The invalidity of any one or more phrases, sentences, clauses or sections in this Bond 
Indenture conlained shall nol affect the remaining portions of this Bond Indenlure or any part 
ihereof 

Section 10.04 Notices. All notices, certificates or other communications hereunder shall be 
sufficiently given and shall be deemed given three days after deposit by first-class mail, except 
any notice specifically required to be given by certified or registered mail shall be deemed given 
three days after being mailed by certified or registered mail, postage prepaid, and any nolice 
dispatched by messenger, facsimile or lelegram, addres.sed to lhe Nolice .Address ofthe person to 
whom such notices, certificates or other communications are given shall be deemed given Avhen 
delivered. 

Section 10.05 Payments Due on Saturdays, Sundays and Holidays. In any ease where the 
date of maturity of inlerest on or principal ofthe Bonds, or the date fixed for redemption ofany 
lionds, shall be a Saturday, Sunday, legal holiday or a day on which banking institutions are 
authorized by lavv lo close, then paynient of inleresl or principal need nol be made on such dale 
but may be made on the next succeeding Business f3ay with the .same I'orce and effect as if made 
on the date of maturity or lhe date fixed for redemption, and no interest shall accrue Tor the period 
afier such dale 
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.Section !(L06 Priorily (tf (his Indenture. This liitlenttiie shall be stiperior to any liens which 
may be placet! upon the Revenues or anv other Tunds or acctuinls crealed pursuanl lo this Indenlure. 

.Section 10.07 Counterparts. This Bond Indenlure may be executed in several counlerparls, 
each of which shall be an original and all of which shall constilule bul one and lhe same inslrumenl. 
"The exchange oTcopies oTihis Indenture and oTsigiialure pages by facsimile or PDF transmission 
shall constitute effective execution and delivery ol'this Indenture as to the parties hereto and may 
be used in lieu oflhe original Indenture and signature pages for all purposes. 

Section 10.08 Governing Law. fhe lavvs oflhe Slate shall govern the construction oflhis Bond 
Indenture and ofal l lionds issued hereunder, vvithoul reference to its confiict of lavvs principles. 

.Section 10.09 No Recourse. No recourse shall be had lor the principal of, redeinption preniium, 
ifany, and interest on any ofthe Bonds or for any claim based thereon or upon any obligation, 
covenant or agreeinent contained in the Bond Indenture or the Loan Agreenient against any past, 
present or future official, officer or employee of the Issuer or the frustee, as such, either directly 
or through the Issuer or the frustee or any successor to eilher, under any rule of law, statute or 
constitution or by the enforcement ofany assessment or penalty or otherwi.se, and all such liabilily 
is hereby expressly waived and released as a condition of and consideration for the execution of 
the Bond Indenture and the Loan Agreeinent and the issuance ofthe Bonds. 

Section 10.10 Successors and Assign.s. All the covenanls and representations contained in this 
Bond Indenture, by or on behalf ofthe Issuer and the frustee, shall bind and inure to the benefil 
of their respective .successors and assigns, whether expressed or not. 

Section 10.11 Books, Records and Accounts. The Bond Trustee agrees to keep proper books, 
records and accounts in which complele and correct entries shall be made of all transactions 
relafing to the receipt, di.sbursements, investment, allocation and application of the proceeds 
received from the sale oflhe Bonds, the revenues received from the Funds created pursuant to this 
Bond Indenture and all other money held by the Bond frustee hereunder. The Bond 'Trustee shall 
make such books, records and accounts available for inspection by the Issuer or the Holder oT any 
Bond during reasonable hours and under reasonable condilions. 

Section 10.12 Mortgage Loan Documents and Regulations Control. 

(a) In the event ofany conflict and lo lhe extent that there is any inconsistency 
or ambiguity between the provisions oflhis Indenture and the provisions ofthe Controlling FIUD 
and GNMA Requireinents or the Mortgage Loan Documents, the Controlling FIUD and GNMA 
Requirements and Morlgage Loan Documents will be deemed to be controlling, and any such 
ambiguity or inconsistency will be resolved in I'avor oT, and pursuanl lo the terms oTthe Controlling 
TIUD and GNMA Requirements and Mortgage Loan Documents, as applicable. Notwithstanding 
any provision oTthis Indenture lo the contrary, the parties hereto acknowledge and agree that all 
oTtheir respective rights and powers lo any asseis or properties ol'the Borrower are subordinate 
and subject to the liens crealed by the Morlgage, together with any and all amounts Trom lime to 
time secured ihereby, and interest ihereon, and lo all ol'the terms and provisions oTlhe Mortgage, 
and any and all other documents execuled by the Borrower as required by HUf) or GN.MA in 
c 0 n n e c I i 11 n I h e r e vv i 1 h. 
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(b) Enforcement oflhe covenanls in ihis Indenture vvill nol resull in. and neillier 
the Issuer, lhe Truslee nor any parlies indemnilled by lhe liorrovver pursuanl lo this Indenture has 
or shall be entitled lo asserl, any claim againsi the Piojeel, the Mortgage Loan prticeeds, any 
reserves or deposits required by TILID in conneciion with the Morlgage Loan transaclion, or the 
rents or deposits or other income oflhe Piojecl olher than available "Surplus Cash" as delined in 
the FIUD Regulatory Agreement. 

(c) Failure ol'the Issuer or the liorrovver lo comply with any ofthe covenants 
set forlh in this Indenture will not serve as a basis for del'ault on the Mortgage Loan, the underlying 
mortgage, or any oflhe other Morlgage Loan Documenls. 

(d) fhe lionds are not a debt of the LJnited Slates of Ainerica, TILT), FHA, 
GNMA or any other agency or instrumentality ofthe federal government, and are not guaranteed 
by the full faith and credit ofthe LJnited States or any agency or instrumentality thereof 

(c) There is no pledge hereunder ofthe gross revenues or any ofthe assets of 
the Project. 1 

(f) Nothing contained herein shall inhibit or impair the righl of FHA lo require 
or agree to any amendment, change or modification of any Mortgage I..oan Documents. 

(g) Proceeds from any condemnation award or from the payment of a claim 
under any hazard insurance policy relating to the Project will not be payable to the Trustee, but 
will be payable in accordance wilh the Mortgage Loan Docuinents. 

(h) Notwithstanding anything to the contrary in the event of an assignmenl or 
conveyance of the Mortgage Loan to the Federal Flousing Commissioner, subsequent to the 
issuance of the Bonds, all nioney remaining in all funds and accounis other than thc Rebate Fund 
and any other funds remaining under the Indenture after payment or provision for payment of debt 
service on the Bonds and the fees and expenses of the Issuer, "frustee and other such parties 
unrelated lo thc Borrower (other than funds originally deposited by the Borrower or related parties 
on or before the date ofissuanee ofthe lionds) shall be returned lo the Lender. 

(i) TIUD shall not have any obligation under the Disbursement Agreeinent (or 
otherwise) to continue to provide Lender Funds i f there is a Borrower default under and assignment 
ofthe Mortgage Loan to FIUD. 

Section 10.13 Force Majeure. In no event shall the 'Frustee be responsible or liable for any 
failure or delay in the performance ofits obligations hereunder arising out of or caused by. directly 
or indirectly, forces beyond its control, including, without limitation, strikes, work stoppages, 
accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural catastrophes 
or acts of God, and interruptions, loss or malfunctions of utilities, communications or computer 
(software and hardware) services; it being understood that the Trustee shall u,se reasonable efforts 
vvhich are consistent vvith accepted practices in the banking industry to resume performance as 
soon as practicable under the circumstances. 

Section 10.14 U.vS..A. Palriol .Act. "Fhe parlies hereto acknowledge lhat in accordance with 
Section 326 ol'ihe U.S.A. Palriol .Act, the Trustee, like all financial inslilulions and in tirder lo help 
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fight the fiinding of terrorism and money laundering, is rcqtiired lo obtain, verily, antl record 
information that idenlitles each person or legal entiiy lhat establishes a reialionship or opens an 
accounl with the "Truslee. The parties lo this Indenlure agree lhat they vvill piovide the "Truslee 
wilh such inlormalion as il may reasonably requesl in order Tor lhe 'Trustee lo satisfy the 
requirements ofthe LJ.S.A. Palriol .Act. 

Section 10.15 Waiver of .Iury Trial. EACH OF" I'HE ISSUER, THE HOLDERS AND "THE 
TRUSTEE HEREBY IRREVOCABLY WAIVES, TO THE FUL.LES F EXTENT PERMFFTED 
BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY .IURY IN ANY LEGAL 
PROCEEDING ARISING OUT OF OR RELATING TO THIS INDENTURE, THE BONDS OR 
THE TRANSACTION CONTEMPLA TED HEREBY. 
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IN WI'TNESS WHEREOF, the parties hereto have caused this Bond Indenlure lo be duly 
execuled and their respective corporate seals lo be hereunto affixed and atlested. all as ofthe dale 
antl year Ilisl above written. 

CTTY OF C I I I C A G O 

(Seal) 

Attest: 

City Clerk 

Attest: 

Authorized Officer 

By: 
Chief Financial Officer 

as liond 'Trustee 

Tiy: 
Authorized OTficer 
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E.XHIBI T A 

FORM OF BOND 

UNITED STATES OF AMERICA 
ST ATE OF ILLINOIS 
CTTY OFCHICAGO 

iVIULTl-FAMILV HOUSING REVENUE BONDS 
(COVENT APARTMENTS PROJECT), SERIES 2022 

MAXIMUM PRINCIPAL AMOUNT 
No. R-l 

Initial 

Maturity Date Dated Date Interest Rate CUSIP No. 

• ,2022 % 167570 

Registered Owner: CEDE & CO. 

Maximum Principal Amount; MILLION DOLLARS 

INITIAL MANDATORY TENDER DATE; _ , 202_ 

The City ofChicago, a municipality and home rule unit of government duly organized and 
validly exisfing under the Constitution and the laws oflhe Slate of Illinois (the "Issuer"), for value 
received, hereby promises to pay (but only from the revenues and other assets and in the manner 
hereinafter described) to the Regislered Owner specified above or registered assigns, the Principal 
Aniount specified above on the Maturity Date specified above (subject lo the rights of redemption 
and lender set forth herein), and to pay from those sources interest on the unpaid principal balance 
of said Principal Amouni calculated at the Interest Rate on (a) December 1 and .lune 1 of each year 
beginning 1, 202_, (b) each Redeinption Date, and (c) each Mandaiory Tender Date 
(the "Inlerest Paynient Dates") until the principal amount is paid or duly piovided Tor. This Liond 
will bear interest fiom the most recent date lo which interesi has been paid or duly provided Tor or, 
iTno interest has been paid or duly provided Tor, from its date, or, i fno interesi has been paid or 
piovided for, from the dale of inilial delivery (the "Closing Date"). 

This liond shall bear inlerest from the Daled Date to but not including the Initial 
Mandatory "fender Date al the Inilial Inleresl Rate sei foith above and thereafter ihis liond shall 
bear inleresl at the Remarketing Rale (as defined in the Indenture) for each subsequenl 
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Remarketing Period (as tiefined in the IndenUire). Inleresl on the Bonds shall be calculated on lhe 
basis ofa 360-dav year consisfing oTiwel ve 3()-day monlhs. for lhe aclual number oi'days elapsed. 

The principal oflhis litind is payable at the dcsignaied coiporate trust t'lffice ol'the trustee, 
presently (the " I ruslee'"). Interest is payable on each Inlerest Payment Dale by 
check mailed lo the person in whose name this liond (or tine or mote predecessor bonds) is 
registered (the "Holder") at the close of business on the 15th tlay ofthe calendar inonth next 
preceding that Interest Payment L̂ ate (the "Regular Record Dale"') on the registrafion books for 
ihis issue maintained hy the Trustee, as registrar, at the address appearing therein. Any interesi 
vvhich is not timely paid or duly pi ovided Tor shall cease lo be payable to the Tlolder hereof (or oT 
one or more predecessor bonds) as ol'the Regular Record T)ale and shall be payable lo the flolder 
hereoT (or oTone or more predecessor bonds) at the close oT business on a Special Record Date to 
be fixed by the 'Trustee for the payment oflhat overdue interest. Notice ofthe Special Record Date 
shall be mailed lo Holders not less lhan 10 days prior thereto. 'Fhe principal of and interest on this 
liond are payable in lawful money of the United Stales of America, without deduction for thc 
services of the paying agenl. While the lionds are held in a book-entry system and in ceriain other 
circumstances, all as pi ovided in the Indenture, principal of and inlerest on this Bond is required 
to be paid by wire transfer or olher arrangement, other lhan any payment of the entire unpaid 
principal amount hereof 

This Bond is one of a duly authorized .series of Iwnds ofthe City designated as its Multi-
Family Flousing Revenue Bonds (Covenl Apartments Project), Series 2022 (the "Bonds"), in the 
aggregate principal amount of $ (the "Bonds"), pursuant to Article 'VII, Section 6 of 
the 1970 Consfitution ofthe State of Illinois, and pursuant to the Ordinance adopted by the Issuer 
on , 2022. The Bonds are issued under and are equally and ratably secured as to 
principal, premium, ifany, and interest by a Bond Indenture dated as of May 1, 2022, from the 
Issuer to the Bond Trustee (the "Bond Indenlure"), lo which Bond Indenture and all indentures 
supplemental thereto (copies of which are on file at the office ofthe Bond Trustee) reference is 
hereby made. By the acceptance oflhis Bond, the Flolder hereof as.sents to all of the provisions of 
the Bond Indenlure. 

The Bonds, together with preniium, i f any, and interest thereon, do not constitute an 
indebtedness, liabilily, general or moral obligation or a pledge ofthe full faith or loan of credit of 
the Issuer, the Stale of Illinois, or any political subdivision of the Stale of Illinois within the 
meaning of any constitutional or statutory provisions. None ofthe Issuer, the State of Illinois or 
any political subdivision thereof shall be obligated to pay the principal of, premium, ifany, or 
interest on the Bonds or olher costs incident thereto except from the revenues and assets pledged 
with respect thereto. Neither the ftill faith and credit nor the taxing power oJ'lhe United States of 
America, the Issuer, the Stale of Illinois or any polilical subdivision thereof is pledged to the 
payment ofthe principal of, premium, ifany, or inleresl on the Bonds or other cosls incident 
thereto. The Bonds are nol a debt ol'the United States of Ainerica or any agency thereof and are 
nol guaranteed by the United States of America or any agency thereof 

"fhis Bond shall not be entilled lo any benefil under the Bond Indenture or become valid or 
obligatory for any purpose until the cerlificate of authenticafion shall have been signetl by the 
liond Lruslee 
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The lionds are being issued by the Isstier I'or the purpose oT financing a loan (the "Loan") 
lo be made lo C'ovenl Aparlmenls. L.LC, an Illinois limiled liability company (the "liorrovver''). 
The Loan vvill be used by the liorrower lo pay a porlitin ol lhe cosls oi'acquiring. constructing and 
equipping lhe Projecl, as defined in the Intlenlure and as further described in the Loan Agreement 
daled as oT even date with the Indenture (the "Loan Agreement"), between lhe Issuer and the 
liorrovver. The Bonds are special limited obligations oTthe Issuer, issued or to be issued under 
and are secured and entitled equally and ratably to the protection given by the Indenture, including 
payments under the Loan made to the "Trustee by the liorrtiwer. 

"The Bonds are subject to redemption and tender prior to their stated maturity as follows: 

(a) Optional Redemption. 'The lionds are subject to optional redemption in whole or 
in part by the Issuer at the written direction ofthe Borrower on any date on or after the laler to 
occur oT(a) thc date that the Project is placed in service, as certillcd in writing by the Borrower to 
the Trustee, and (b) the Optional Redeinption Date (as defined in the Indenture) al a redemption 
price equal to 100% ofthe principal ainount oflhe Bonds plus accrued inlerest to the Redemption 
Date. 

(b) Reserved. 

(c) Mandatorv Redemption. The Bonds shall be redeeined in whole at a redemption 
price of 100% of the principal amount of such Bonds, plus accrued interest to the Redemption 
Date, on any Mandatory Tender Dale upon the occunence ofany oflhe following evenis: (i) the 
Borrower has previously elected not lo cause the remarketing of the Bonds, (ii) the conditions to 
remarkefing set forth in the Indenture have not been met by the dales and times set forth Iherein, 
or (iii) the proceeds of a remarketing on deposii in the Remarketing Proceeds Account at 11:00 
a.m. L.ocal Time on thc Mandatory Tender Date are insufficient to pay the purchase price of the 
Outstanding Bonds on such Mandatory Tender IDate. Bonds subject lo redemption in accordance 
with this paragraph shall be redeemed from (i) amounts on deposit in the Collateral Fund, (ii) 
amounts on deposit in the Negative Arbitrage Account ofthe Bond Fund, (iii) amounts on deposit 
in the Project Fund, and (iv) any other Eligible Funds available or made available for such purpose 
al the direction of the Borrower. 

(d) Mandatorv Tender. The Bonds are subject to mandatory lender in whole on each 
Mandatory Tender Date. Holders will not have the right to elect to retain their Bonds. Upon 
presentation and surrender oTthe Bonds by the Holder on the date fixed Tor lender, the Flolder shall 
be paid the principal amount oflhe lionds lo be tendered, plus accrued interest on such Bonds to 
the tender date. 

fleference is made to the Indenlure for a more complete description of the Project, the 
provisions, among others, with respect to the nature and extenl ofthe security for the Bonds, the 
rights, duties and obligations ofthe Issuer, the Trustee and the Holders oTlhc lionds, and the lerms 
and conditions upon which the Bonds are issued and secured. Each Holder assents, by its 
acceptance hereoT, to all ofthe provisions ofthe Indenture. 

"The Borrower is required by the Loan Agreement to cause the Lender (as defined in the 
Indenture) to provide on ils behalf Eligible Funds (as defined in the Indenlure) to the "Frustee in 
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the amounis and al Ihc limes necessary lo pay the principal of antl inlerest (the "liond Service 
Charges'') on the lionds. In lhe Indenlure, the Issuer has assignetl lo the Frustee lo provide for 
the paymenl ol'the Bond Service Charges on the lionds, the Issuer's righl, title and interesi in and 
lo the L.oan Agreement, excepi I'tir Reservetl Rights as delined in ilie Indenture. I'o secure its 
compliance with certain covenants in the Ltian Agreement, the liorrovver has executed and 
delivered a Regulatory and Land Use Restriction .Agreement, daled as of May 1, 2022 (the "l.,and 
IJse Restriction Agreement") among the Issuer, the Liorrower and the Trustee. 

Copies ofthe Indenture, the l..oan Agreeinent and the L.and Use Restriction Agreement are 
on file in the designated corporate trust office ol'the frustee 

The Liond Service Charges on the Lionds are payable solely from the Revenues, as defined 
and as provided in the Indenture (being, generally, the amounts payable under the Loan Agreement 
and any unexpended pioceeds ofthe Bonds), and are an obligation ofthe Issuer only to the extent 
ofthe Revenues. The lionds are not secured by an obligation or pledge ofany nioney raised by 
taxation and do not represent or constitute a debt or pledge ofthe failh and credii ofthe Issuer. 

The Bonds are issuable only as fully registered bonds and, except as hereinafter provided, 
in printed or typewritten form, registered in the name of Cede & Co. as nominee of "fhe Depository 
'Trust Company, New York, New York ("D'TC"), which shall be considered to be the Holder for 
all purposes of the Indenture, including, without limitation, payment by the Issuer of Bond Service 
Charges, and receipt of notices to, giving of consents by and exercise of righls of, Tlolders. There 
shall be a single Bond representing each maturity, and all Bonds shall be immobilized in the 
custody of D'TC with the owners of beneficial interests in those Bonds (the "book-entry interests") 
having no right to receive from the Issuer Bonds in the form of physical securifies or certificates. 
Ownership of book-entry inlerests in the Bonds shall be shown by book-entry on the system 
mainlained and operated by DTC, ils participants (the "I^articipanls") and certain persons aciing 
through the Participants, and Iransfers of ownership of book-entry interests shall be made only by 
that book-enti-y system, the Issuer and the Truslee having no responsibility therefor. DTC is lo 
maintain records oflhe positions of Participants in the Bonds, and the Participants and persons 
acting through Participants are to maintain records ofthe purchasers and owners of book-entry 
interests in the Bonds. The Bonds as such shall nol be transferable or exchangeable, excepi for 
transfer to another Securities Depository (as defined in the Indenture) or to another nominee ofa 
Securities Depository, without further eiction by the Issuer and otherwise at the expense of the 
Borrower. 

Ifany Securities Depository detennines not to continue to act as a Securities Depository 
for the lionds for use in a tiook-entry system, the Issuer may attempt to have established a securities 
depository/book-entry system relationship with another qualified Securities Depository under the 
Indenture. Ifthe Issuer does not or is unable to do so, the Issuer and the "Trustee, alter the Trustee 
has made provision Tor notificalion oT the owners oT book-entry interests by the then Securities 
T)epository, shall permit withdrawal ofthe lionds from the Securilies Depository, and authenticate 
and deliver liond certificates in fully regislcred form (in denominations of $5,000. or any integral 
mulliple of $5,000 in excess ihereof) lo the assignees ofthe Securities T3eposiUiry or ils nominee, 
all al the cost and expense (including costs of priming or olhervvise preparing and delivering 
replacemenl liond certificates) ofthose Persons requesling such authentication and delivery, ifthe 
evenl is nol the result of Isstier action or inaction (including aclion al the reqtiesl oflhe liorrower) 
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The Holder ol'this Bond shall have no righl lo enforce the provisions ol'llie Bond Intlenlure 
or lo instittite action to enforce the covenanls iherein. or lo lake any action with respect lo any 
deiaull thereunder, or lo insliltile appear in or defend any suil or olher proceeding with respect 
iherelo. except as provitled in the liond Indenture 

Neither lhe Issuer nor thc liorrower shall be liable Tor an acceleration of the lionds or 
payment oTaddilional interest thereon in the event that interesi on the lionds is declared or becomes 
includable in gross income Tor federal income tax purposes. 

Modifications or alterations oTlhe liond Indenture or oTany indenture supplemental thereto 
may bc made only to the extent and in the circumstances permitted by the liond Indenture. 

'This Bond is transTerable by the Holder hereoTin person or by his altorney duly authorized 
in writing at the designated corporate trust operations oTfice oTthe Bond 'Trustee, bul only in the 
manner and subject to the limitations provided in the Bond Indenture upon payment of any tax, 
fee or olher governmental charge required to be paid with respect to such transfer, and upon 
surrender and cancellation oflhis Bond. Upon such transfer a new registered Bond or bonds of the 
same maturity and interest rate and of authorized denomination or denominations for the same 
aggregate principal ainount will be issued to the transferee in exchange therefor. 

The Issuer and the Bond Trustee may deem and treat the regislered owner hereof as the 
absolute owner hereof for the purpose of receiving payment of or on accounl of principal hereof 
and interest due hereon and for all other purposes and neither the Issuer nor the Bond Trustee shall 
be affected by any nolice to the contrary. 

Subject to the limitations ofthe Bond Indenture and upon payment of any tax, fee or other 
governmental charge required to be paid with respect to such exchange. Bonds may be exchanged 
for a like aggregate principal amount of Bonds ofthe same maturity and intere.st rale. 

'The principal hereof may be declared or may become due on the conditions and in the 
manner and at the time set forlh in the Bond Indenture upon the occurrence of an event of defaull 
as piovided in the Bond Indenture. 
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No recotirse shall be had for lhe payment tif the principal of, premitim, ifany, or inleresl 
on this Bond, or for any claim based hereon, or olhervvise in respecl hereof, or based on or in 
respect oflhe liond Indenture or any indenlure supplemental iherelo. agaiiist any trustee, oTficer 
or emplovee, as sueh, pasl, present or Tuture, oTlhe Issuer or any successor, whether fiy virtue oT 
any conslilulion, statute or rule of lavv, or by the ent'tircement oT any assessmeni or penally or 
filhervvise, all such liabilily being, by the acceptance hereoTand as part oTthe consideration Tor the 
issue hereof expressly waived and released. "The foliovving abbreviations, when used in the 
inscription on the Tace oflhis liond, shall be construed as ihough they were written out in 
according lo applicable laws or regulations: 

UNIT GIFT MIN ACT Custodian 
(Gust) (Minor) 
Under UniTorm Gift to Minors 
Act 

(State) 

'TEN COM ~ as tenants in comnion 
TEN ENT - as tenants by the entirefies 
J'T TEN - as joint tenants with right of 

Survivorship and not as 
Tenants in common 

Additional abbreviations may also be used though not in the above list. 

It is hereby certified, recited and declared that all facts, conditions and things required to 
exist, happen and be performed-precedeni to and in the execution and delivery ofthe Indenture 
and the issuance oflhis Bond do exist, have happened and have been performed in due time, form 
and manner as required by law and that the issuance of this Bond, together with all olher 
obligations ofthe Issuer, does nol exceed or violate any constitutional or statutory limitation. 

[Remainder of Page Intentionally Left Lilank j 
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IN WI TNESS W1-IL;RL:0T', the Issuer has causetl this liontl lo be execuled in ils name by 
the manual or Tacsimile signalure oT an aulhorized oTficer and its corporale seal lo bc hereunto 
impressed or imprinted hereon and attested to by the manual or Tacsimile signalure ol'an aulhorized 
oTtlcer oTlhe Issuer, all as oTllie T)aled Dale identified above. 

CTTY OF CHICAGO. ILLINOIS 

By 
Mayor 

Attest: 

By: 
City Clerk 



FORM OF CERI IFICATE OF AU THEN TICATION 

'This Bond is one oTlhe lionds described in lhe liond Indenture reTerred to in this liond. 

As Bond Trustee 

By 
Authorized Sianature 

Date of Authentication; 

Date from which interest is payable; Dated Date 

Unless this certificate is presented by an authorized representative of The Depository Trust 
Company, a New York coiporation ("DTC"), to the issuer or its agenl for registration or transfer, 
exchange or payment, and any certificate issued is registered in the name of Cede & Co. or in such 
other name as is required by an aulhorized representative of DTC (and any payment is made to 
Cede & Co. or to such other entity as if required by an authorized represenlalive of DTC), AN Y 
TRANSFER, PLEDGE OR OTHER USE HERJEOF FOR VALUE OR OTHERWISE BY OR 'fO 
ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof. Cede & Co., has an 
interest herein. 
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FORM OF ASSIGNiVlEN T 

"OR VAl.Ul.- RL'CF'l VED. the undersiLined hereby sells, assiens. and transfers unto 

(Plea.se Print or "Type Name and Address oT Assignee) 

Social Security or Taxpayer Identification Number; 

The within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints 

Attorney to transfer the said liond on the books of the within-named Issuer maintained by the 
Trustee for the regislration thereof, with full power of substitution in the premises. 

Nolice; The signalure to this assignment 
Musl correspond with the name as it appears 
On the face of the within nole in every 
Particular, without alteration or enlargement 
or any change whatever. The signature 
Must be guaranteed by a meniber firm ofthe 
New York Stock Exchange or a commercial 
bank or trust company. 

Signature guaranteed by: 

[Bank, Trust Company or Finn] 

Authorized Sitznatun 

(Signature(s) must be guaranteed by a broker or other financial instilulion which is a parlicipant in 
the Securilies Fraiisler Agent's Medallion Program (STAMP. SEMP. MSP)). 
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EXHIBI T B 

LEGAL DESCRIPTION OF PROJEC T SITE 
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Ordinance Exhibit C 

Form of Loan Agreement 

See Attached 

C-1 
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LOAN AGREEMENT 

Liy and Aniona 

CITY OF CHICA(;0, ILLINOIS, 

as Issuer 

and 

COVENT APARTMENTS, L L C , 
as Borrower 

and 

THE BANK OF NEW YORK 
MELLON TRUST COMPANY, N.A., 

as Bond Trustee 

Dated as of May 1,2022 

Relating to: 

$ 
Multifamily Flousing Revenue Bonds 

(Covent Apartments Projecl), Series 2022 
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LOAN ACii^EEMEN T 

THIS LOAN AGREEMEN T (the "Agreenient") dated as oTMay 1, 2022. by and among 
CTTY OF CFIICAGO, a municipality antl home rule unit of govermnent duly organized and 
validly existing under the (î onstitution antl the lavvs of the Stale oT Illinois (lhe "Issuer"), 
COVENT APARTMEN'TS, L L C , an Illinois limited liabilily company (the "Borrower") and 
TIIE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., a national banking 
associalion having ils principal corporale trust office in Chicago, Illinois, as trustee' (the 
"Trustee" or "Bond Trustee") under that ceriain Bond Indenture dated as of May 1, 2022, from 
the Issuer to the Licmd Trustee securing the Bonds described below (the "Bond Indenture"). 

WITNESSETH: 

WHEREAS, as a home rule unit oT local government and pursuant to the Constitution oT 
the Stale oT Illinois, the Issuer is authorized lo issue ils revenue Bonds and bonds in order lo aid 
in providing an adequate supply of residential housing for low- and moderate-income persons or 
families within the Cily ofChicago, which conslilutes a valid public purpose for the issuance of 
revenue Bonds and bonds by the Issuer; and 

WHEREAS, the Issuer has determined to issue, sell and deliver its $ Multi-
Family Flousing Revenue Bonds (Covent Apartments Projecl), Series 2022 (the "Bonds") 
pursuant to the Bond Indenture, from the Issuer to the Bond Trustee, and to lend the proceeds 
thereof to the Liorrower for the purpose of financing a low-income housing development project 
consisting of the acquisition, rehabilitation and equipping of an approximately 64-unit 
multifamily housing rental apartment complex being deconverted to approximately 30 units and 
located at 2653 North Clark Streel, Chicago, Illinois (the "Project"); and 

WHEREAS, the Issuer and the Borrower have entered into this Loan Agreement 
providing for the loan oflhe proceeds ofthe Bonds to the Borrower for the purposes described in 
the preceding paragraph; and 

WHEREAS, this I..oan Agreeinent provides for the issuance by the Liorrower of the 
Promissory Note (as hereinafter defined); and 

WHEREAS, the Issuer will pledge and assign the Promissory Note and this Loan 
Agreement to the Bond Trustee Tor the benefit of the Holders under the Assignment (contained 
in the Bond Indenture); 

NOW, THEREFORE, in consideraiion ofthe premises and the niutual covenants and 
agreeinents contained herein, and for other good and valuable consideraiion (the receipt, 
sufficiency and adequacy of which are hereby acknowledged), the parties herelo agree as 
follows, provided that in the perfonnance ofthe agreements ofthe Issuer herein contained, any 
obligalion il may thereby incur for the payment of money shall .not consiilule an indebtedness or 
give rise to a pecuniary liabilily ol'ihe Issuer, the Slate of Illinois or any polilical subdivision 
thereof, or a charge againsi the Issuer's general credit or the taxing powers ol lhe State of lllintils 
or any ptililical subdivision ihereof but shall be payable solely and only from the Revenues (as 
defined in lhe liond Indenlure): 



AR TIC LE I . 
DEFINITIONS 

Section 1.01 Detlnitions. Terms used in this Loan Agreemenl and defined in the Bond 
Indenture shall have lhe meanings given lo sueh terms in the Bond Indenlure. 

Seclion 1.02 Interpretation. Words oT the masculine gender shall be deemed and 
construed to include correlative words ofthe feminine and neuter genders. Words importing the 
singular number shall include the plural nuinber, and vice versa, unless the context shall 
otherwi.se indieale References to Articles, Sections and other subdivisions of this Loan 
Agreement are lo the Articles, Seclions and other subdivisions of this Loan Agreeinent as 
originally executed. The headings of this Loan Agreeinent are for convenience and shall not 
define or limit the provisions hereof 

AR TICLE I I . 
REPRESENTATIONS AND WARRANTIES 

Section 2.01 Representations and Warranties of Issuer. The Issuer represents and 
warrants that; 

(a) The Issuer is a municipal corporation and home rule unit of local 
government duly organized and validly existing under the Constitution and lav\'s ofthe State of 
Illinois. Under the Constitution and laws oflhe Slale of Illinois, the Issuer has the power lo enler 
into the transaction contemplated by this Loan Agreement, the Bond Indenture, the Bonds, the 
Land Use Restriction Agreement and the Assignment (collectively, the "Issuer Documents"), and 
to carry out its obligations hereunder and thereunder, including the full right, power and 
authority to pledge and assign this Loan Agreement and the Promissory Nole to the Bond 
Trustee as provided herein. By proper action of the City Council of the Issuer, the Issuer has 
been duly authorized to execute and deliver the Issuer Docuinents. 

(b) The Issuer is issuing the Bonds for the purpose of financing a portion of 
the Project Costs. 

(c) fhe Bonds are to be issued under home rule powers of the Issuer under the 
Constitution ofthe State of Illinois and secured by, the Bond Indenture, pursuant lo which the 
right, title and interest of the Issuer in, to and with respect to this Loan Agreeinent, the 
Promissory Note and all documents to be executed by the Borrower in connection vvith the 
lionds (other than vvith respect lo the Issuer Reserved Rights) will be assigned and pledged to the 
Bond Trustee as security for payment oflhe principal of and interest on the Bonds as piovided in 
the Bond Indenlure. 

(d) "fhe Issuer hereby finds and determines that the Projecl is in the best 
interests of the Issuer, and lhat all requirements of the Constitution and lavvs of the Slate of 
Illinois have been complied with. 

(e) 'To the knowledge ofthe undersigned representatives oflhe Issuer, neither 
the execution and delivcrv of the lionds. this Loan .Aureemenl. the Land LJse Restriclion 
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.Agreement or lhe liond Indenlure the consummalion of the iransaclions conlemplaled hereby 
and ihereby. ntir the fulfillment oTor compliance willi the lerms. condilions or provisions ol'the 
lionds. this Loan Agreement, lhe f.and Use fveslrielion .Agreement or llic liond Indenture 
confiict with or resull in a malerial breach ot'any ol'ihe terms, condilions or provisions ofany 
agreement, instrument, jutlgment, order, or decree to which the Issuer is now a parly or by vvhich 
it is bound, or constitute a malerial deTaull under any ofthe foregoing. 

(I) "The Projecl is localed entirely within the corporale boundaries ofthe City 
ofChicago. Illinois. 

(g) To the knowledge ofthe undersigned representatives ofthe Issuer, there is 
no action, suit, pioceeding or investigation pending or threatened against the Issuer which seeks 
to restrain or enjoin the issuance or delivery oT the Bonds, or the execution and delivery oTlhe 
this Loan Agreeinent or any other Issuer T)ocuinents, or which in any way contests or affects any 
authority for the issuance or delivery of the Bonds, or the execution and delivery of this Loan 
Agreement or any other Issuer Docuinents, or the validity ofthe Bonds, this Loan Agreenient, or 
in any way contests the corporale existence or powers of the Issuer, or in any way affects the 
exclusion from gross income for federal incoine tax purposes of interest on the Bonds. 

THE ISSUER MAKES NO REPRESENTA'ITON, EITHER EXPRESS OR IMPLIED, AS TO 
THE CREDffWORTHINESS OR 'TFIE ABILITY OF THE BOITOWER TO MAKE THE 
PAYMF-NTS DUE UNDER THIS LOAN AGREEMEN'T OR THE PROMISSORY NOTE 
AND DOES NOT REPRESENT OR WARRANT AS TO ANY OF f H E STATEMENTS, 
MATERIALS (FINANCIAL OR OTHERWISE), REPRESENTATIONS OR 
CERTIFICATIONS FURNISHED OR TO BE MADE AND FUF^ISHED BY THE 
BORROWER ITJ CONNECTION WITH THE ISSUANCE, SALE, EXECUTION AND 
DELIVERY OF THE BONDS, OR AS TO 'THE CORRECTNESS, COMPLETENESS OR 
ACCURACY OF SUCH S'TATEMT'NTS. 

Section 2.02 Representations and Warranties of Borrower. 1 he Borrower 
represents and warrants that; 

(a) 1"he Borrower is a limited liability company, duly organized, validly 
existing and in good standing under the laws ofthe Slate of Illinois. Covent NHP Manager, LLC 
is the managing member oflhe Borrower (the "Managing Member"), "fhe Managing Meniber is 
a limited liability company duly organized and validly existing and in good slanding under the 
laws ofthe Stale of Illinois. 

(b) 'Lhe Bonower (i) is authorized to do business in the State of Illinois and 
every other jurisdiction in vvhich the nature of ils business or its properties makes such 
qualification neces.sary; (ii) has full power and authority to own its properties and to conduct its 
business as now being conducted, and to enter into, and to perfonn and observe in all material 
respects the covenants and agreements in ils part contained in, this Loan Agreement, the 
Promissory Note, the Land Use Restriction Agreenient and the Continuing Disclosure 
Agreement (collectively, the "liorrovver Documents"); and (iii) is in compliance with all laws, 
regulalions. ordinances and orders of public authorities applicable to it. 
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(c) The Managing Member (i) is aulhorized lo do btisiness in the Slale of 
Illinois antl every olher jurisdiction in which the nalure of ils business tir ils pioperties makes 
such qualification necessary; (ii) has full power and aulhority lo own its properties antl Ui 
conduct ils business as now being conducted and lo enler into, and lo peri'orm and observe in all 
material res|X'cls the covenants and agreements in its part contained in the Liorrower Documents; 
and (iii) is in coinpliance wilh all lavvs. regulations, ordinances and orders of public aulhorilies 
applicable lo it. 

(d) 'The liorrovver vvill use and operate the Project in a manner consistent with 
the Act and in accordance^wilh the applicable Land LJse Restriclion Agreeinent Tor as long as 
required by the Act and the Code and knows of no reason why thc Projecl will nol be so 
operated. If, in the future, there is a cessation of that operation, it will use its best efforts to 
resume that operation or accomplish an alternate use by the Borrower or others approved by the 
Issuer which will be consistent vvith the Act, the Code and the applicable Land Use Restriction 
Agreenient. 

(e) The Project will bc completed in substantial accordance with the Plans and 
Specifications and the portion of the Project funded with the proceeds of the Bonds will 
constitute a qualified residential rental project within thc meaning ofScction 142(d) ofthe Code 
and will be operated and mainlained in such manner as lo conform in all material respects with 
all applicable zoning, planning, building, environmental and olher applicable Governmental 
regulations and as lo be consisleni with the Acl. 

(1) The Project will be located entirely within the jurisdicfion oflhe Issuer. 

(g) The Liorrower has obtained or will obtain all consents, approvals, permits, 
authorizations and orders of any governmental or regulatory agency that are required to be 
obtained by the Borrower as a condition precedent to the issuance of the Bonds, the execution 
and delivery of the Borrower Documents or the performance by the Borrower of its obligations 
thereunder, or lhat were or are required for the acquisition, rehabilitalion, equipping and/or 
operalion ofthe Projecl. 

(h) No litigation al law or in equity or proceeding before any governmental 
agency involving the Borrovver is pending or, to the best of its knovvledge, threatened in which 
any liability ofthe Borrower is not adequately covered by insurance or in which any judgment or 
order would have a malerial adverse effect upon the business or asseis of the liorrower or that 
would affecl its exisience or authority lo do business, the acquisition, rehabilitation, equipping or 
operation oT the Project, the validity oT any Bonower L^ocuments or the performance of its 
obligations thereunder. 

(i) 'The Bonower is not in default in the payment of the principal of or 
interest on any oTits indebtedness Tor borrowed nioney and is not in material defaull under any 
inslrumenl under and subject to which any indebtedness has been incurred, and no event has 
occurred and is continuing thai, under the provisions ofany such agreeinent. with the lapse of 
lime or the giving of notice or bolh. would constitute an evenl of defaull by the liorrovver 
thereunder. 
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(j) fhe Borrower is not in deiaull under or in violalion of. and the execution, 
delivery and compliance by the liorrovver with the terms and conditions of the liorrovver 
Documenls do nol and vvill nol confiict vvith or consiilule or resull in a defiull by the lionovver 
in any material ies|)eet under or violate, (i) the liorrower's Organizational Documents, (ii) any 
agreeinent or other instrument to vvhich the liorrovver is a parly or by which il or ils asseis are 
bound, or (iii) lo the besl oT its knovvledge, any constitutional or statutory piovision or order, 
rule, regulation, decree or ordinance oTany court, government or governniental authorily having 
jurisdiction over lhe Borrower or ils property, and lo the liest ofthe Borrower's knowledge, no 
event has occurred and is continuing which, with the lapse of time or the giving of nolice, or 
both, would constitute or result in such a default or violation. 

(k) 'The Liorrower has received and reviewed a copy oT the Indenture and 
approves the terms and conditions thereof and agrees to the terms ihereof 

(I) 'The Borrower has filed or caused to be filed all of its federal, state and 
local tax returns that are required lo be filed or has obtained appropriate extensions therefor, and 
has paid or caused to be paid all taxes as shown on said returns or on any assessment received by 
it, to the extent that such taxes have become due. 

(m) Neither the Borrower nor any related Person thereto shall acquire any 
Bonds in any ainount. 

(n) The Borrower acknowledges, represents and warranis lhat it understands 
the nature and structure of the transactions relating lo the financing of the Project; that it is 
familiar wilh the provisions ofa l l ofthe documents and instruments relating to such financing lo 
which it or the Issuer is a party or of which it is a beneficiary; lhat it understands the risks 
inherent in such transactions, including, wilhout limitation, the risk of loss of the Project; and 
that it has nol relied on the Issuer or its counsel for any guidance or expertise in analyzing the 
financial or other consequences of the transactions contemplated by this Agreenient and thc 
Indenture or otherwise relied on the Issuer or its counsel in any manner. 

(o) "fhe Project is, as of the Closing Date, in compliance with all applicable 
requirenients of the Land Use Restriction Agreement, including all applicable requireinents of 
the Code, 'fhe Borrower intends to cause the residential units in the Project to be rented or 
available for rental on a basis which satisfies the requirements of the Land Use Restriction 
Agreeinent, including all applicable requirements of the Code. All future leases will comply 
with all applicable laws and the L.and Use Restriclion Agreement. "The Piojecl eurrenily meets 
the requireinents of this Agreement, the Land Use Restriction Agreement, and-the Code vvith 
respecl to inullifaniily rental housing. 

(p) The pioceeds of the Bonds shall be used or deemed used exclusively to 
pay cosls that (i) are (A) capilal expenditures (as defined in Section 1.1 50-1(a) ofthe Code's 
regulalions) and (B) not made for the acquisition of existing properly, lo the extenl prohibited in 
Section 147(d) of the Code; (ii) are made exclusively wilh respecl lo a "•qualified residenlial 
renlal piojecl" within the meaning of Section 142(d) ofthe Codc and that Tor the greatest number 
of buildings the proceeds of the lionds shall he deemed allocated on a pro rala basis to each 
buildinu in the Project and the land on vvhich il is localed so thai each building anti the land on 
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which it is located will have been llnanced fitly percent (50%) or more by the proceeds of the 
lionds Tor thc purpose of complying with Section 42(h)(4)(li) of lhe Code and the liorrower 
further covenanls thai il vvill nol exercise any option lo redeem the lionds under the Indenlure 
excepi upon the express vvritlen consent ol'the Investor Liniited Member; piovided, hovvever. lhe 
foregoing representalion, covenanl and warranty is made for the benefit ol'ihe Liorrovver and ils 
members and neither the Truslee nor the Issuer shall have any obligation lo enl'orce this covenanl 
nor shall they incur any liability to any Person, including without limitation, the liorrovver, the 
members ofthe liorrower, any other affiliate ofthe Borrower or the holders ofthe Bonds for any 
failure lo meet the intent expressed in the foregoing representalion, covenant and vvarranly; and 
piovided further, failure to comply wilh this representalion, covenant and vvarranly shall not 
constitute a default or "livent of Default" under this Agreement or the Indenture; and (iii) are 
costs related lo the issuance ofthe Lionds. 

(q) All building, zoning, safely, health, fire, water district, sewerage and 
environmental prolection agency permits and olher licenses and permits that are required by any 
governmental body for the acquisition, rehabilitation, equipping, use, occupancy and operation 
ofthe Piojecl have been oblained and are in full force and effecl (except for those which are not 
yet required to have been oblained in connection with the acquisition, rehabilitation and 
equipping of the Project, and which will be obtained at or prior to the time required by law in 
connection with the acquisition, rehabilitation and equipping of the Project). 

fhe Borrower acknowledges that the representations and covenanls herein made by the 
Borrower have been expressly and specifically relied upon by the Issuer in determining to make 
the Loan to the Borrower and the Loan would not have been made but for such representations 
and covenants. All inaterial informaiion provided by the Borrower lo the Issuer concerning the 
Project and the Borrower was and is on the date-of execution of this Agreeinent true and coirect 
in all malerial respects. 

Section 2.03 Borrower's Representations Regarding Bonds and Project. With 
respect to the use of proceeds of the Bonds and the operation of the Project, thc Borrower 
represents as follows; 

(a) 'The estimated cost of rehabilitating the Project, inclusive of financing 
costs, is in excess of $ . 

(b) At least 95% of the net proceeds of the Bonds will be used to finance 
Qualified Project Costs which constitute a "qualified residential rental project" within the 
ineaning ofScction 142(d) of the Code and such costs either (1) will have been paid wilh respect 
to work performed or inalerials purchased after August 16, 2021 (which date is sixly days prior 
to the adopiion oflhe Inducement Ordinance) or (2) will constitute "Preliminary Expenditures"' 
(as such lenn is defined in Section 1.150-2(f)(2) ofthe freasury Regulations) not in excess of 
twenty (20'!/o) percent ofthe sale pioceeds oi'lhc lionds. 

(c) fhe average malurily of the lionds does not exceed 120% ol'the average 
reasonably expected economic lite oTlhe Project delermined in accordance vvith Seclion 147(b) 
ofthe Code. 
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id] Neither the liorrtiwer nor any "related person"' (within the meaning ofthe 
Code) vvill acquire pursuanl lo any arrangemenl, formal tir informal, any of the Btmds in an 
amouni related to the principal ainounl ol'the lionds. 

(e) Less than 25%) of the net proceeds oT the lionds vvill be used for the 
acquisition ofthe land on vvhich the Project is located. 

(1) None ofthe proceeds ofthe Lionds will be used to provide any airplane, 
skybox or other private luxury box, health club facility, any facility primarily used for gambling, 
or any store the principal business of which is the sale of alcoholic beverages for consumpfion 
off premises, and none oflhe proceeds ofthe Bonds vvill be used for the acquisition of land to be 
used for farming or industrial park purposes. 

(g) Until payment in Tull oTall oTthe lionds, unless the Investor Meniber and 
thc Bond Trustee shall otherwise consent in writing, it will not incur, create, assume or suffer to 
exist any mortgage, pledge, security interest, lien, charge or other encumbrance ofany nature on 
the Project or the Trust Estate (as defined in the Bond Indenture) other than (i) any liens, taxes or 
other governmental charges which are nol yet due and payable, (ii) any pledge relating to 
syndication oTownership interesls in the Project, (iii) any lien, including, but without limiting the 
generality oTllie Toregoing, mechanics' liens, or other liens resulting from a good-faith dispute 
on the part of the Borrower, which dispute the Borrower agrees to resolve diligently, (iv) the 
Borrower Documents, (v) other liens or encumbrances contemplated by the approving ordinance 
adopted by the Issuer in connection with the issuance of the Bonds, (vi) such other pledges as 
may be approved in writing by the Investor Member and the Bond 'Trustee, and (vii) the 
Subordinate Debt. 

(h) The Liond Indenture has been submitled to the fiorrower for its 
examination, and the Borrower acknowledges, by execution of this Loan Agreement, lhat i l has 
reviewed and approved the Bond Indenture. 

(i) Borrov\'er has not taken, or permitted lo be taken on its behalf, and agrees 
that i l will not take, or permit to be taken on ils behalf, any action which would adversely alTect 
the exclusion from gross income for federal income tax purposes of the interest paid on the 
Bonds, and that it will make and take, or require to be made and taken, such acts and filings as 
may from time to time, be required under the Codc to maintain the exclusion from gross income 
for federal incoine tax purpo.ses ofthe interest on the Bonds, including maintaining continuous 
compliance with the requirements of Section 142 ofthe Code. 

(j) Ifthe Borrower becomes aware ofany situation, evenl or condilion which 
would result in the inlerest ofthe Bonds becoming includable in gross incoine for I'ederal incoine 
tax purposes, the Borrower shall promptly give written notice thereof lo the Issuer, the Investor 
Member and the fiond Trustee. 
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ARTICLE I I I . 
PLAN OF FINANCING 

Section 3.01 Issuance of Bonds; .Application of Proceeds. 

I'o provide Tunds to finance the Loan Tor purposes of assisting the liorrovver in paying 
Project Costs, the Issuer shall simultaneously vvith the execulion and delivery hereof proceed 
with the issuance and delivery oflhe Lionds upon receipt by the Truslee ofthe iteins listed in 
Seclion 2.13 ofthe Indenture. Lhe Issuer agrees lo deposit the proceeds of sale ofthe lionds in 
accordance with the Indenture. 

'fhe lionds vvill be issued pursuant to the Indenture in the aggregale principal ainounl, 
will bear interest, will mature and will be subject lo redemption, mandatory tender and 
remarketing as set forth therein. 'The Borrower hereby approves the tenns and conditions ol'the 
Indenture and the Bonds, and the terms and conditions under which the lionds vvill be issued, 
sold and delivered and will comply with those provisions of the Indenture that contemplaie 
action by the Borrower, all as if the Borrower were a party to the Indenture. 

Pending disbursement pursuant to Section 3.06 hereof; the proceeds of the Lionds 
deposited in lhe Projecl Fund, together with any investment earnings thereon, shall constitute a 
part of the Revenues assigned by the Issuer to the Trustee as security- for the payment of Btmd 
Service Charges as provided in the Indenture. 

Section 3.02 The Loan. The Issuer agrees, upon the terms and conditions herein, to 
make the Loan to the Borrower with the proceeds received by the Issuer from the sale of the 
Bonds by causing such proceeds to be deposited with the Trustee for disposition as provided in 
the Indenture. The obligation ofthe Issuer to finance the Loan shall be deemed fully discharged 
upon the deposit ofthe proceeds ofthe Bonds with the Trustee. 'The Loan shall be evidenced by 
the Nole payable lo the Trustee 

Section 3.03 Mortgage Loan to Borrower; GNMA Certificates. 

'To piovide and secure funds for the repayment of the Loan, and to provide for the 
delivery of the IZligible Funds, the Bonower shall simultaneously with the execulion and 
delivery hereof proceed v\lth obtaining the Morlgage Loan from the Lender and eniering into the 
Disbursement Agreement. In particular, the lionower will promptly take all necessary actions 
on its part to close the Mortgage L.oan and satisfy all other terms and conditions of the FFIA 
Coniniitmenl and the requirements ofthe L>ender. 

The liorrower represents that the Mortgage Loan is to be insured by FHA pursuanl lo and 
in accordance wilh the provisions of Seclion 220 of the National l-lousing Act and applicable 
regulalions ihereunder, and lhat the Morlgage Loan will be in the maximuni original principal 
amount of $ . I'he Mortgage Loan will be secured on a non-recourse basis pursuant 
to the Mortgage Loan Documenls. 

In connection with the Morlgage Loan, the Borrower shall execute and deliver such 
docuinents as may be customarily utilized tor insured mortgage loans under the provisions oT 
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Seclion 220 of the Nalional Tlousing .Acl and applicable regulalions iheretiiKler. with such 
omissions, iiiserlitins and variations as may bc permilled by such regulations and as may he 
consistent wilh the lenns and provisions oflhis .Agreement. 

Seclion 3.04 .Acquisition, Rehabilitation, Installation, Equipment and 
Iniprovenienl. 

'The liorrovver (a) has acquired, or is in the process of acquiring, the Project site and shall 
rehabilitate, improve and equip the Projecl with all reasonable dispatch and in accordance with 
thc Plans and Specifications, (b) shall pay when due all fees, costs and cxpen.ses incurred in 
connection with that acquisition, rehabilitalion, installation, equipmenl and improvement from 
funds made available therefor in accordance with this Agreement or otherwise, except lo the 
exlent being contested in good faith, and (c) shall ask for, demand, sue for, levy, recover and 
receive all those sums of money, debts and other demands whatsoever which may bc due, owing 
and payable under the terms ofany contract, order, receipt, writing and instruction in connection 
with the acquisition, rehabilitalion, improvement and equipping ofthe Project, and shall enforce 
the provisions of any contract, agreement, obligalion, bond or other performance securiiy with 
respect thereto. It is understood thai the Prtiject is that ofthe Borrower and any contracts made 
by the Borrower with respect thereto, whether acquisition contracts, rehabilitation contracts or 
otherwise, or any work to be done by the Borrower on the Project are made or done by the 
Borrower in its tiwn behalf and not as agent or contractor for the fssuer. The Bonower agrees 
lhat it will compensate all workers employed in the rehabilitafion, improvement and equipping of 
the Projecl as required by law. 

Section 3.05 Plans and Specifications. 

The written Plans and Specifications will be delivered lo the Trustee upon request; 
provided that the Trustee shall have no duty to review such Plans and Specifications, "fhe 
lionower may revise the Plans and Specifications from time lo lime, provided that no revision 
shall be made which would change the purpose ofthe Project to other than purposes permitted by 
the Act and the Land Use Restriclion Agreeinent. 

Section 3.06 Disbursements from the Project Fund. 

Subject to the provisions below and so long as no Event of Defaull hereunder has 
occurred and is continuing lor which the principal amouni ofthe Bonds has been declared to be 
immediately due and payable pursuant to Section 8.02 hereof and Seclion 6.03 oflhe Indenture 
and no Determination of "Taxability has occurred, disbursements Trom the Project Fund shall be 
made only to pay Cosls ofthe Project. 

Any disbursements from the Projecl Fund for the payment of Cosls ofthe Piojecl shall be 
made by the Trustee only upon the receipl by the 'Trustee of; (a) a requisition in the form 
attached hereto as Exhibit B. signed by an Aulhorized Borrower Representative; and (b) Eligible 
Funds in an ainount at least equal to the ainount of any sueh requisition lor deposii in the 
Collateral Fund as provided in Seelion 4.02 hereof and in accordance wilh Seclion 4.06 oflhe 
Indenlure. The Tiorrower hereby acknowledges and agrees that it shall submit requisitions to the 
Truslee no more frequently lhan once each calendar inonth: F.ach such requisition shall be 
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consectitively numbered and, ifsuch requisition requesls amounis corresponding Ui an advance 
of Lender Funtls. accompanied by a copy of the approval til' FFl.A or the Lender Itir FH.A 
Insurance of the payments or reimbursements requesled. Tor the portion of such requisilioii 
requiring such approval. "The Trustee shall not be responsible for verifying such approval has 
been obtained, antl lhe 'fruslee shall rely fti"y on any such requesl and cerlificale delivered 
pursuanl lo this Section 3.06 and shall not be required to make any invesligation in conneclitin 
iherewilh. 

Any nioney in the Project Fund remaining after the Completion Date and payment, or 
provision for payment, in full of the Costs of the Project, at the written direction of lhe 
Authorized Borrower Representative, promptly shall be paid into the Bond Fund for paymenl of 
Bond Service Charges provided the Borrower obtains an opinion of Bond Counsel, addressed to 
the Truslee that such deposit will nol adversely affect thc Federal Tax Status ofthe lionds. Any 
amounts remaining after the payment ofal l Bond Service Charges, ifany, shall be remitted to the 
Borrower. Provided however that i f the Mortgage Loan shall have been assigned to FFIA in 
connection with a mortgage insurance claim, then such ftinds shall not be remitted to the 
Borrower, but shall be remitted to the L.ender. 

Notwithstanding any provision of this Agreeinent or any provision ofthe Indenture to the 
contrary, the 'Trustee shall not disburse funds from the Project Fund unless and until the Truslee 
confirms that Eligible Funds in the Collaleral Fund plus Efigible Funds in the Project Fund, less 
the amount of the requested disbursement from the Project Fund, is at least equal to the then-
outstanding principal amount ofthe lionds; provided, however, the Trustee shall be permitled to 
transfer funds from the Projecl Fund to the Collateral Fund upon the written direction of the 
Borrower in the form set forth on Exhibit B hereto, provided that the result of such transfer is 
that the amount of Eligible Funds remaining on deposit in the Project Fund plus Eligible Funds 
on deposit in the Collateral Fund is at least equal to then outstanding principal amount of the 
Bonds. 

Section 3.07 Duties and Obligations ofthe Borrower. 

Bonower accepts the duties and obligations under the Indenture. 

Section 3.08 Borrower Required to Pay Costs in Event Project Fund Insufficient. 

If money in the Project Fund is nol sufficient lo pay all Costs of the Project, the 
Borrower, nonetheless, will complete the Project in accordance with thc Plans and Specifications 
and shall pay all such additional Costs of lhe Project from its own funds and other available 
funds. "Ihe Liorrower shall pay all Costs of Issuance of the lionds in excess of the amounis 
deposiled in the Costs of Issuance Fund. 'Fhe liorrower shall not be entitled to any 
reimbursement for any such additional Costs ofthe Piojecl or payment of Costs ofissuanee from 
the Issuer, the Trustee or any Holder; nor shall it be entitled lo any abatement, diminution or 
postponement ofany Loan Payments or other amounts to be paid under this Agreement. 

Section 3.09 ('oniplclion Dale. 
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1 he lionower shall nolify the Issuer and the "Truslee of the Complelion Date hy the 
delivery tit" a Completion Cerlificale signed by the .Authorized Lionower Representtilive 
subslantiallv in lhe Torm of Exhibil C allached herelo. 'The Complelion Cerlificale shall bc 
delivered as prompily as pracficable afler the occurrence ofthe evenis and condilions referred lo 
in paragraphs (a) antl (b) oflhe Completion Cerlificale 

Section 3.10 Remarkeling of Bonds. 

'The Btinovver is hereby granted the right lo (a) give written notice oTa remarketing oTtlie 
Bonds in lhe manner and to the exlenl sel forth in Seetion 3.07 oT the Indenture and (ii) 
designate, in vvriting. the length oT the Remarketing Period and the related Mandatory 'Tender 
Date in the manner and to the extent set Torth in Sections 3.05 and 3.07 oTthe Indenture. 

Section 3.11 Investnient of Fund Money. 

At the written request of the Authorized Borrower Representative, any money held as 
part of the Bond Fund, the Project Fund, the Collateral Fund and the Rebale Fund shall be 
invested or reinvested by the 'Trustee in Eligible Investments as provided in the Indenture. The 
Issuer (to tiie extent within its control) and the Borrower each hereby covenants that it will 
restrict that investment and reinvestment and the use oflhe proceeds ofthe Bonds, and moneys 
on deposit in or credited to the Collateral Fund and the Negative Arbitrage Accounl ofthe Bond 
Fund, in such manner and to such extent, i f any, as may be necessary, after taking inlo account 
reasonable expectations at the time of delivery of and payment for the Bonds or subsequent 
intenfional acts, so that the Bonds will not consfitute arbitrage bonds under Section 148 ofthe 
Code. No provision of this Agreement shall be construed to impose upon the 'Trustee any 
obligation or responsibility for compliance with arbitrage regulations. 

'fhe BoiTOwer shall piovide the Issuer with, and the Issuer may base its certifications as 
aulhorized by the Tax Agreeinent on, a certificate of an Aulhorized Borrower Representative for 
inclusion in the transcript of proceedings for the Bonds, setfing forth the reasonable expectations 
ofthe Bonower on the date of delivery of and payment for the Bonds regarding the ainount and 
use of the proceeds of the Bonds and the facts, estimates and circumstances on which those 
expectations are based. 

Section 3.12 Rebate Calculations and Payments. 

•fhe Borrower shall appoint a Rebate Analyst, the expen.se of whieh shall be borne by the 
Bonower. 

"The Issuer has covenanted in the Indenture to take any and all actions neees.sary lo assure 
compliance with Section 148(f) of the Code, relaling to the rebate of excess investment earnings, 
ifany, to the federal government, to the extent that such seclion is applicable lo the fionds. In 
furtherance oi'lhis covenant, the Borrower, on behalfof the Issuer, hereby covenants (i) vviihin 
sixly (60) days ofthe payment in lull ollhe Bonds, to calculate, or cause to be calculated, and 
piovide lo the "Trustee and the Issuer sueh calculations in vvriting, vvith such written directions as 
are necessary to Tully comply with the arbilrage and rebale requirements sel forth in the 
Indenlure and comply Tully wilh Section 14K ol'the Code, including the limely payment ot'any 
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Rebalable .Arbitrage owed; and (ii) to deposit inlo the Rebate Fund lo pav to lhe lederal 
government any "'Rebalable .Arbitrage" to the exlent required by Seclion 14K(T) of the Code. 
'The liorrovver Turlher agrees to comply with the provisions and requirements ot" Section 4.09 ot 
the Indenlure relaling lo the obligalion lo pay lo the 'Trustee, Tor deposii inlo the Rebale Funtl 
eslablished under the Indenlure. the "Rebalable Arbitrage" as required ihereunder and under 
Seclion 14K ol'llie Code. 

I Tihe amount then on deposit in the Rebate Fund created under the Indenlure is less lhan 
the Rebalable Arbitrage (taking inlo account the amount or amounts, ifany, previously paid lo 
the LInited Slates), the Borrower shall, within 30 days after the date oflhe al'oresaid calculation. 
depo.sit or cause to be deposiled lo the credit of thc Rebate Fund an amount sufficient lo cause 
thc Rebate Fund to contain an amount equal to the Rebalable Arbitrage. 'The obligation ofthe 
Borrower to make or cause to be made such payments shall remain in effect and bc binding upon 
the Borrower, notwithstanding the release and discharge ofthe Indenture or the termination of 
this Agreement, for so long as may be required to maintain the Federal 'Fax Status oi'thc Lionds 
in accordance with applicable law. "The Borrower shall obtain such records of the computations 
made pursuant to this Seclion as arc required under Section 148(f) ofthe Code and shall relain 
such records for at least six (6) years after the maturity or retirement ofthe Lionds. 

The Borrower further covenants that, during the term of the Bonds, in the event the 
Borrower sells or otherwise dksposes of the Project, it will require that the transferee execute a 
covenant similar to lhat in this Section in the sale or other documents concerning the disposition 
and will require such transferee lo include such a covenant in future transfer documents. The 
special covenanls of the Borrower in this Seclion shall survive the defeasance or payment in full 
of the Bonds and the termination of this Agreement and the Indenture, notwithstanding any other 
provision of this Agreement, until the requirement for paymenl of any Rebalable Arbitrage has 
been fully satisfied. 

The obligations of the Bonower under this Section shall survive the termination of this 
Agreenient and the Indenlure and the payment and performance of all ofthe other obligations of 
the Bonower hereunder and under the other Borrower Docuinents for so long as may be required 
to maintain the Federal 'Tax Status oTlhc Bonds in accordance with applicable law, or until the 
Borrower has transferred the Project to an unrelaled entity wilh the prior writien consenl ofthe 
Issuer, which transferee assumes the obligations ofthe Borrower pursuant to this Section. 

A R T I C L E IV. 
LOAN PAYMENTS; ELIGIBLE FUNDS; AND ADDITIONAL PAYMEN TS 

Section 4.01 Loan Repayment; Deliveiy of Note. In consideraiion of and in 
repayment oflhe Loan, the Borrower shall deliver or cause to be delivered lo the 'Trustee on or 
beTore each liond Payment Date, a Loan Paynient in an amount equal to the ainount necessary to 
pay Bond Service Charges due on such Bond Payment Date. All such L.oan Paymenls shall be 
paid to the 'Trustee in accordance with the terms oT the Note Tor the accounl oT the Issuer and 
shall be held and disbursed in accordance with the provisions oT lhe Indenture and this 
Ayreement. 
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"The litiriower shall be entilled lo a cretlit against the Loan Payments required lo be made 
with respecl to the lionds on any dale equal lo the available money in lhe litmd Fund or mtmcy 
Iransferretl thereto from the Collateral T'und or the Projecl Fund Tor lhe payment of Tiond Service 
Charges on that date 

'To secure the lionovver's perTonnance oT ils obligations under this .Agreemenl. ilic 
liorrower shall execute and deliver, concurrently with the issuance and delivery oTlhe lionds, the 
Note and the T.and Use Restriction Agreeinent. 

The Note shall secure equally and ratably all Outstanding Bonds, except that, so long as 
no Event oT T3ef lult has occurred and is continuing hereunder, payments by the Borrovver on the 
Note shall be used by the 'Trustee to make a like payment of Bond Service Charges and shall 
constitute Loan Payments. 

LJpon payment in full, in accordance with the Indenture, ofthe Bond Service Charges on 
any or all Bonds, vvhether at maturity or otherwise, or upon provision Tor the payment thereof 
having been made in accordance with the provisions of the Indenture, (a) the Note shall be 
deemed fully paid, the obligations ofthe Borrower thereunder shall be terniinated, and the Nole 
shall be surrendered by the Trustee to the Bonower, and shall be canceled by the Borrower, or 
(b) an appropriate notation shall be endorsed thereon evidencing the dale and amount of the 
principal payment (or prepayment) equal to the Bonds so paid, or with respect to which provision 
for payment has been made, and thai Note shall be surrendered by the 'Trustee to the liorrower 
for cancellation i f all Bonds shall have been paid (or provision made therefor) and canceled as 
aforesaid. Unless the Borrower is entitled to a credit under express terms of this Agreeinent or 
the Note, all paynients on the Note shall be in the ftill amount required thereunder. 

Section 4.02 Eligible Funds. 

In considerafion of and as a condition to the disbursemenl of Litind proceeds in the 
Project Fund to pay Projecl Costs, and to secure the Borrower's obligation to make Loan 
Payments, the Borrower shall provide written direclion lo the Lender to deliver or cause to bc 
delivered to the 'Trustee, or shall olherwise cause to be delivered to the Trustee, Eligible Funds 
equal to the ainount of the proposed disbursement. The Truslee shall nol deposit such funds into 
the Collateral Fund unless it is prepared to disburse, on the same business day if such Eligible 
Funds are received prior to 10 AM, and otherwise within one Business Day, an equal aniount of 
ftinds from the Piojecl Fund. All such Eligible Funds shall be paid to the frustee for the account 
of the Issuer and shall be held in the Collaleral Fund and disbursed in accordance vvith the 
provisions ofthe Indenture. Upon deposit oTsuch Eligible Funds into the Collaleral Fund, the 
Trustee shall be unconditionally and irrevocably obligaled to disburse an equal amouni from thc 
Piojecl Fund to the parly depositing the related Eligible Funds. 

"Fhe Bonower hereby covenants and agrees to repay the Loan on t)r before any date tliat 
any paymenl of interest or principal is required to be made in respect ofthe Bonds pursuant lo 
the Bond Indenlure, until the principal of and inleresl on the Bonds shall have been fully paid or 
piovision Tor the payment thereoTshall have been made in accordance with lhe liontl Indenlure 
in cash or cash equivalents, a sum vvhich. together vvith any other moneys available for such 
payment in any accounl of the liond Paymenl Fund, will enable the liond I rustee to pay the 

-lS,S6-S7.U-)-2.V)V . 



amouni pavable on such dale as principal of (whether at malurily or acceleralitm or otherwise) 
and inleresl on the lionds as piovidetl in the liond Indenture Payments by the liond "Trustee of 
principal and inlerest on the BtVnds Trom amounis in lhe Bond Paymenl Fund and ftmds 
deposiled in the Collateral Fund tinder the Indenlure shall be crediled againsi the Tioriower's 
obligation to pay principal and inlerest on the Loan. "Fhe Borrower also covenants and agrees to 
pay any addiiitiiial inlerest. taxes or penallies that may be due as a result o f a Determination oT 
'Taxability. 

The liorrower shall make or cause to be made all l..oan Payments direclly to the "Trustee 
at its Designated OTfice. 'The Borrovver shall direct the Lender to provide all Eligible Funds 
directly to the Trustee at its Designated OTfice. Additional Payments shall be made by the 
Borrower direclly lo the person or entity to whom or to which they are due. 

It is understood and agreed that all payments of principal and interest payable by lhe 
BoiTOwer under this Section 4.02 are assigned by the Issuer to the Bond frustee for the benefit of 
the ITolders of the Bonds (excluding amounts on deposit in the Rebate Fund), "fhe Borrower 
consents to such assignment. 

In the event the Borrower should fail to make any of the payments required in this 
Secfion 4.02, the item or inslallmenl so in defaull shall conlinue as an obligation ofthe Borrower 
until the amount in default shall have been fully paid, and the BorrovA'er agrees to pay the same 
with inlerest Ihereon, lo the exlent permilled by law, from the dale when such payment was due, 
at the rate of interest borne by the Bonds. 

Section 4.03 Bond Fund and Collateral Fund. 

The Borrower and the Issuer each acknowledge that neither the Borrovver nor the Issuer 
has any interest in the Bond Fund or the Collateral Fund and any nioney deposited iherein shall 
be in the custody of and held by. the Trustee in trust for the benefit ofthe Flolders. 

Section 4.04 Additional Paynients. 

The Borrower shall pay as Additional Payments hereunder the following: 

(a) Whether out of the proceeds of the Morlgage L.oan or olher funds, all C'osts of 
Issuance of the Bonds, the cosls of obtaining the FHA Insurance and all expenses incurred in 
closing the Mortgage Loan. 

(b) All Extension Paynients and other sums required under Seetion 3.07 of the 
Indenture in order to revi.se or exlend the Mandatoiy Tender Date or remarket the lionds. and lhe 
Borrower further agrees to execute any and all certificates required by the Issuer, the Trustee or 
the Remarketing Agent in order to elTectuate such revision, extension or remarketing. 

(c) 'To the Trustee, (i) the Ordinary Trustee Fees and Expenses lo the extenl ihat ihe 
Tunds available in lhe Expense Fund under the Indenture for the paymenl ihereof are ntii 
sufficient and available therefor and (ii) all other fees, costs and expenses incurred by the "fruslee 
in the performance tif ils dulies under the gtiverniiig documenls. 
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(tl) To the Issuer (i) the Ordinary Issuer f'ees to lhe extent that lhe funds avaifable 
under the Indenlure I'or the payment ihereof are not sufficient and available therefor and (ii) lhe 
Extraordinary Issuer's Fees and Expenses. 

(e) .All cosls of printing any replacement Bonds required lo be issued under the 
Indenture lo the extenl such cosls are not paid by thc Flolders. 

(T) To the extent not paid by the 'Trustee Trom the Expense Fund, all ofthe fees and 
expenses ofthe Rebate Analyst (including, but not liniited lo, the Rebate Analyst Fee) and any 
other necessary consultant employed by the Borrower, the Truslee or the Issuer in connection 
wilh any ofthe requireinents imposed by Section 4.09 ofthe Indenture and lhe Tax Agreemenl to 
the extent Tunds available under the Indenture are not sufficienl and applied therefor. The 
Borrower shall provide or cause to be provided all information and money (including money 
necessary to make deposits to the Rebate Fund required by the Indenture and the Tax Agreemenl 
and the fees and expenses of the Rebate Analy.st to the exlent available money in the Bond Fund 
under thc Indenture are inadequate to pay such amounts) to the Trustee and the Rebate Analyst to 
enable the Trustee and the Rebate Analyst to comply with the Indenture and the Tax Agreement. 

(g) To the Di.sseinination Agent, the Dissemination Agent Fee, to the extent I'unds 
available in the Expense Fund under the Indenture are not sufficient and applied therefor, as well 
as any other costs and expenses in order to provide for compliance with the tenns of thc 
Continuing Disclosure Agreement. 

(h) To the Remarketing Agenl, the Remarketing Agenl Fee and any Remarketing 
Expenses. 

In the event the Borrower is in default under any provision of any of the Borrower 
Documenls and such default is not cured after expiration of all applicable notice and cure 
provisions, the Bonower shall be liable lo, and upon demand shall pay lo, the Issuer, the Trustee 
and the Lender all rea.sonable fees and disbursements ofsuch persons and their agents (including 
reasonable attorneys' fees and expenses) which are reasonably connecled therewith or incidental 
thereto excepi to the exlent such fees and disbursements are paid from money available therefor 
under the Indenture. 

To piovide for certain of the anticipated Additional Payments, the Borrower agrees lo 
cause to be deposited a portion of the Initial Borrower Deposit into the Expense Fund and the 
Costs of Issuance Fund as required under the Indenture, and authorizes the Trustee to pay. from 
money on deposit in the Costs of Issuance Fund and the Expense Fund, the amounts provided to 
be paid from the Cosls ofissuanee Fund or the Expense Fund in accordance with Sections 4.05 
and 4.08, respectively, ofthe Indenture. All such amounts shall be paid directly to the parlies 
entitled thereto for their own account as and when such amounts become due and payable. • 

LJpon thc payment, prepayment, or incurrence of any such cost, expen.se, or liabilily 
described in this. Seclion by any such party, the Additional Payments in respecl thereof shall be 
payable upon vvritlen demand to the Borrower, which demand shall be accompanied by invoices 
or olher appropriale docuineiilalion concerning the nalure. amount and incurrence of such cosl. 
expense or liabilily. Il'lhe .Additional Payments payable under this Seclion are not paid uptm 
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such demand, such Addilional Payments shall bear inleresl from lhe dale of stich paymenl or the 
incurrence ihereof al the Inleresl Rate tor .Advances until the amouni due shall have been ftilly 
paid. 

L:xcepl as otherwise provided herein, the obligalions oflhe liorrovver under this Section 
shall survive lhe termination of this Agreement and the Indenture and the payment and 
performance of all of thc other obligalions of the Borrower hereunder and under the olher 
liorrower Documents, unless and until the Borrower has transferred the Project lo an unaffiliated 
entity with the prior written consent oTthe Issuer, which transferee assumes the obligalions ol'the 
liorrower pursuant to this Section. 

Section 4.05 Obligations of the Borrower Unconditional. The obligations oT the 
Borrower to make the payments required under this L.oan Agreement, and lo perTorm and 
observe the other agreenients on its part contained herein shall be absolute and unconditional, 
irrespective oT any deTense or any righl oT nolice, setoff, recoupment or counterclaim it might 
otherwise have against the Issuer, the Bond 'Trustee or any olher person. Subject to lerminalion 
as provided herein, the Borrower (a) will not suspend or discontinue, or permit the suspension or 
discontinuance oT, any payments provided Tor under this Loan Agreeinent, (b) will perforin and 
observe all of i ts olher agreements conlained in this Loan Agreement and (c) will not tenninate 
this Loan Agreemenl for any cause including, without limiting the generality oflhe foregoing, 
any acts or circumstances that may consfitute failure of considerafion, eviction or construclive 
eviction, destruction of or damage lo the Prtijecl, commercial frustration of purpose, or change in 
the tax or other laws or administrative rulings of or administrative actions by the United States of 
America or the State or any political subdivision of either, any failure ofthe Issuer to perfonn 
and observe any agreement, whether express or implied, or any duly, liabilily, or obligation 
arising out of or connecled with this Loan Agreement, whether express or implied, or any I'ailure 
ofthe Bond frustee lo perform and observe any agreement, whether express or implied, or any 
duty, liability or obligation arising out of or connected with the Bond Indenture, whether express 
or implied. 

Section 4.06 Limited Obligation of Issuer. The obligalions of the Issuer under this 
Loan Agreement are special, limited obligalions of the Issuer, payable solely out of the 
Revenues. The obligations of the ls.suer hereunder shall not be deemed to constitute an 
indebtedness or an obligation of the Issuer, the State of Illinois or any polilical subdivision 
thereof wiihin the ineaning of any constitutional limitation or statutory piovision, or a charge 
against the credit or general taxing powers, ifany, ofany oflhem. 

Section 4.07 Assignment of Issuer's Rights. As .security for the payment ol'the Bonds, 
the Issuer will , pursuant lo the Bond Indenture and the Assignment, assign and pledge lo the 
Bond "frustee all oT the Issuer's right, litle and interest in and to this Loan Agreemenl and the 
Promissory Note, except that it will retain the Issuer Reserved Rights, but such retention by the 
Issuer vvill not limit in any way the exercise by the Liond Truslee oT its righls hei-eunder, under 
the Assignment or under the Bond Indenture, the Promissory Note and the lionds. 
Notwithstanding anything herein to the contrary, the Issuer hereby directs lhe Borrtiwer to make 
all paymenls under this Loan Agreenient (except with respecl to lhe Issuer Reserved Rights) and 
the Pioinissfiry Note directly to the Bond Trustee. The lionovver hereby acknowledges and 
consents lo such pledge and assignmenl. and agrees to make payments directly lo the liond 
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'Trustee (excepi vvith respecl Ui the Issuer Reserved (lights), without tiefense or set-tilT. 
recoupment or counlerclaim by reason tiTany dispute between the Borrower on the one hand, and 
the liond Trustee or lhe Issuer on the olher hand, or olhervvise Afier any such assignmenl antl 
pledge referenced in ihis Loan Agreemenl, lhe liond Indenture, the lionds or the Piomissory 
Nole, all righls,.inleresl and benefits accruing lo the Tssuer under this Loan Agreement or the 
Promissory Note, except Tor the Issuer Reserved Rights, shall be assigned lo and become the 
rights and benefits oT the frustee. Any obligations of the Issuer as piovided in the Bontl 
Indenture, this Loan Agreenient, the lionds or the Promissory Note shall remain the obligalions 
oTthe Issuer to the extent provided herein and therein after such assignmenl. l he Issuer agrees 
that the fiond Trustee, in ils name or in the name oT the Issuer, may enl'orce all righls of the 
Issuer (other lhan thc Issuer Reserved Rights) and all obligations of the liorrovver under and 
pursuant to the assigned docuincnts as aforesaid, and the Issuer will not enforce sueh rights and 
obligations itself except at the written direction ofthe Bond "frustee, in each case vvhelher or ntil 
the Issuer is in Default hereunder. 

'The 'Trustee will have all rights and remedies herein accorded to the Issuer (excepi lor 
Issuer Reserved RighLs). 

A R T I C L E V. 
S P E C I A L COVENANTS 

Section 5.01 Access to the Project. The Borrower agrees that the Issuer, the Bond 
Trustee and their duly authorized agenls, attorneys, experts, engineers, accountants and 
representatives shall have the right, subject to the rights of tenants under leases, lo inspect the 
Project and the acquisifion, rehabilitation and equipping thereof at all reasonable times. 'The 
Borrower acknowledges that the Issuer shall monitor the acquisition, rehabilitation and 
equipping of the Project. The Issuer, the Bond Trustee and their duly authorized agents shall also 
be permitled, al all reasonable times, lo examine the books, accounts, contracts, docuinents, and 
other papers of the Borrower with respect to the Project which shall all be maintained by the 
Borrower in reasonable condition and for audit. 

Section 5.02 Further Assurances and Corrective Instruments. The Issuer and the 
Borrower agree that they will , from time to time, execute, acknowledge and deliver, or cause to 
bc executed, acknowledged and delivered, such supplements hereto and sueh further instrunienls 
as may reasonably be required for carrying out the expressed intention oflhis Loan Agreement. 

Section 5.03 Issuer and Borrower Representatives. Whenever under the provisions 
of this Loan Agreeinent the approval of the Issuer or the Borrower is required or the Issuer or the 
Borrovver is required lo take some action at the request of the olher, such approval or such 
request shall be given in writing both for the Issuer by an Authorizetl Issuer f'^epiesenlative and 
for the fiorrower by an Authorized Borrower Representative. 'The Bond Trustee shall be 
aulhorized to act on any such approval or request pursuant to the Bond Indenture. 

Seclion 5.04 Financing Stalcments. 'The Borrovver shall, or shall cause lo be execuled 
and filed any and all financing statemenls. or any amendments thereoT or continuation slalemiiMils 
thereto, lo perfect the securiiy inteiests granted in the liond Indenlure. in the manner prescribed 
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in lhe liond Indenlure. The Tiorrower shall pay all cosls oT filing sucli inslrtimenls and any fees 
and expenses (including reasonable allorncy"s fees) associated iherewilh. 

.Section 5.05 Insurance. "The liorrovver shall oblain and keep in Ibrce sticli instirance 
coverage as may be required bv the Issuer in ils reasonable discrelion from lime lo time. All 
insurance policies and renewals thereoT relating to the Project shall be in a form acceptable to the 
Issuer in its reasonable discrelion and shall designale the Issuer and the liond Truslee as 
additional insured Tor liability insurance on the Project. The Issuer shall be ftirnished with lull 
copies ofal l policies within fifteen (15) calendar days of receipt thereof and shall have the righl 
to receive duplicate copies of policies and renewals, and the Borrower shall promptly furnish the 
Issuer with copies ofa l l renewal nolices and all receipts for paid premiums vviihin fifteen (15) 
calendar days of receipt thereof The Borrower shall noliTy the Issuer al least 30 calendar days in 
advance oT an endorsement or of any change in the terms of coverage adverse lo the Issuer. In 
the evenl of loss, the Borrower shall give prompt nolice to the insurance carrier and the Issuer. 

Wilh respect to any casualty insurance, i l shall (a) be in an amouni equal to the greater of 
the actual cash value or the replacement cost of the insurable then existing iinprovements and 
equipment in the Project and (b) be piovided by an insurance company wilh a claims paying 
ability rafing of not less than "B-i-V" by A.M. Best. 

Section 5.06 Restriction on Plans and Specifications. The Borrower will not cause, 
permit or suffer lo exist, any material deviations from the Plans and Specifications and vvill not 
approve or consenl to any conslruction change directive which results in a inaterial deviation 
from the Plans and Specifications without the prior approval of the Issuer, which approval shall 
not be unreasonably withheld, conditioned or delayed. 

Section 5.07 Requisitions. 

(a) At such fime as the Borrower shall desire to obtain an advance from the 
Project Fund, the Borrower shall complele, execute and deliver to the Liond frustee a 
Requisition. Each Requisition shall be signed on behalf ofthe Borrower, shall be in the form set 
forth on E.xhibit B to the Bond Indenlure, and shall state with respect to each disbursement to be 
made: (i) the number ofthe Requisition, (ii) the amount to bc disbursed and the sources ofsuch 
disbursement, (iii) that each obligatii:»n described therein is a Project Cost, has been properly 
incurred and has not been the basis for any previous disbursement and (iv) that the expenditure 
of such di.sbursement when added to all previous disbursements will resull in not less than 95%i 
of all disbursements froin pioceeds of the Bonds having been used to pay or reimburse the 
Borrower for Qualified Project Cosls. 'The Bonower shall submit the Requisition to the Liond 
Trustee Tor payment. Approved Requisitions may be submitted to the Bond Trustee by Tacsimile 
and shall nol include accompanying supporting materials. 

(b) 'The amounis deposited into the Piojecl Fund may be disbursed by the 
Bond 'Trustee only in accordance wilh Section 5.02 oTtlie Bond Indenture including delivery of 
a vvrilten Requisition oT the Borrower satisTying the requircmenls oT ihis Seciion 5.07 and 
Seelion 5.02 ofthe Liond Indenlure. 
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Seclion 5.08 Borrower Receipt of Insurance or Condemnation Proceeds In lhe 
event the liorrovver receives any proceeds tif insurance or any condemnation awards with ies|."iecl 
to the Project, the litirrovver shall promptly upon receipt remit all stich instirance prticeetis tir 
condemnation awards to the Lender lo be used in accordance with thc FFIA Loan Doctimeiils. 

Section 5.09 Financial Inforiiiation. Fhe liorrovver agrees that it vvill have the botiks 
and records ofthe Borrower audited annually by an independeni certified public accountant as 
soon as practicable after the close of each fiscal year oflhe Borrower, and vvill furnish wiihin 
120 days after the end of each fiscal year to the Issuer and the Bond frustee a copy oflhe audit 
report certified by such certified public accounlant and prepared in accordance with generally 
accepted accounting principles, vvhich report shall include calculations of the availability tif 
funds for distributions and disclo.se the amount of niember distributions for the precetiing year. 
The Borrower and the Issuer acknowledge that the Bond 'Trustee shall have no obligalions under 
this Section 5.09 other lhan to-receive such statements and, i f requested, to furnish such 
statements to Holders. 

Section 5.10 Environmental Requirenients; Indemnity. 

(a) As between thc Issuer and the Borrower, thc Issuer and the liorrower 
agree and understand that the terms and provisions of an environmental indemnification 
agreement between the parties, i f any, shall govern all indemnifications from the Borrower lo the 
Issuer wilh respect to environmenlal mailers affecling the Project. The terms and provisions of 
such environmental indemnification agreement are incorporated herein by this reference, mutatis 
mutandis, as i f fully set forth herein with respect to such relationship. As such, the balance ofthe 
provisions oflhis Section govern only the relationship between the Borrower and the Issuer with 
respect to indemnifications from the Borrower to the Issuer with regard lo environmental matters 
affecting the Project. 

(b) For purposes oflhis Section 5.10, the term "Hazardous Substance" means 
and includes any sub.slance, material or waste, including asbestos, petroleum and petroleum 
products (including crude oil), that is or becomes designated, classified or regulated as "toxic," 
"hazardou.s" or a "pollutant," or that is or becomes similarly designated, cla.ssified or regulated, 
under any applicable federal, stale or local law, regulation or ordinance, but does not include any 
such substance that is a customary and ordinai^y household, cleaning or office product used on 
the Premises (as defined below) by Borrower or any tenant or agent of Borrovver, or customary 
construction inalerials used during the course of rehabilitation ofthe Prtiject by the lionovver and 
its general contractor, piovided such use is in accordance wilh applicable hazardous materials 
laws. 

(c) Before signing this Loan Agreement, the liorrower researched and 
inquired into the previous uses and owners ofthe premises on which the Prtyect is located (the 
"Preini.ses") and obtained a Phase I environmental site assessment [a Phase 11 site assessmeiiT| 
and other reports with respect to the environmental conditions oflhe Premises, copies of which 
have been delivered lo the Issuer. Liased on that due diligence the liorrower represents and 
warrants to the Issuer that, except as the Lionovver has disclosed to the Issuer in vvriliiig and as 
described in the Phase 1 environmental site assessment |and Phase 11 sile assessment|. lo ihe best 
ol'ihe lifinower's knovvledge (i) no Hazardous Subslance has been disposed of. or released to tir 
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from, or titherwise now exists in. on. untler or aiotintl, the Premises, and (ii) no abovegrtuintl tir 
underground storage tanks are now or have ever been localed on or untler the Premises. 

(d) fhe liorrovver has complied, and vvill comply and cause all lenanls and 
any other perstins vvht) may come upon the Premises to comply in all malerial respects with all 
federal, slate and local laws, regulations and ordinances governing or applicable lo 1 lazardtuis 
Substances, including those requiring disclosures to prospective and actual buyers tir lenanls of 
all or any portion of the Premises. 'The Borrower will not install or allow to be installed any 
alwvegiound or underground storage tanks on the Preinkses. The Liorrovver must comply vvith the 
recommendations oT any qualified environmental engineer or other expert engaged by the 
Borrower with respect to the Premises. The Borrower must promptly nolify the Issuer in writing 
(1) i f it knows, suspects or believes there may be any Fkizardous Substance in or around any part 
ofthe Premises, any improvements conslructed on the Premises, or the soil, groundwater or soil 
vapor on or under the Premises, or that the Borrower or the Preniises tnay be subject to any 
ihreatened or pending investigation by any governmenlal agency under any law, regulation or 
ordinance pertaining to any Flazardous Substance, and (ii) of any claim made or threatened Liy 
any person, other than a governmental agency, against the Liorrower arising out of or resulling 
from any Hazardous Sub.stance being present or released in, on or around any part of the 
Premises, any Improvements constructed on the Premises or the soil, groundwater or soil vapor 
on or under the Premises (any of the matters described in clauses (i) and (ii) above a "Flazardous 
Substances Claim"). 

(e) The Issuer, the Trustee and their respective officers, employees, directors, 
agents, a.ssignees, and any purchasers ofthe Premises at any foreclosure sale (each individually, 
an "Indemnified Party," and all collectively, the "Indemnified Parties"), have the right at any 
reasonable time and upon notice to the Borrower to enter and visit the Premises for the purposes 
of observing the Premises, taking and removing soil or groundwater samples and conducting 
tests on any part of the Premises, 'fhe Indemnified Parlies have no duty, however, to visit or 
observe the Premises or to conduct tests, and no site visit, observation or testing by any 
Indemnified Party imposes any liabilily on any Indemnified Parly. In no event will any site visit, 
observation or testing by any Indemnified Party be a representation that Hazardous Substances 
are or arc not present in, on or under the Premises, or that there has been or will be compliance 
with any law, regulation or ordinance pertaining to Flazardous Substances or any other applieable 
governmental law. Neither the Borrower nor tiny other parly is entitled to rely on any site visit, 
observation or testing by any Indemnified Party. The Bonower waives to the fullest extent 
permitled by law any such duty of care on the part ofthe Indemnified Parlies or any other party 
to protect the Borrower or inform the Borrower or any other party ofany Hazardous Substances 
or any olher adverse condition affecling the Premises. Any Indemnified Parly vvill give the 
Borrower reasonable notice before entering the Premises, "lhe Indemnified Parly vvill make 
reasonable efforts to avoid interfering with the Borrower's and its tenants' use ofthe Premises in 
exercising any rights provided in this Section. 'The Borrower must pay all cosls and expenses 
incurred by an Indemnified Parly in conneciion vvith any inspection or testing conducted in 
accordance with this subsection. 'The results of all investigations conducted and/or reporls 
prepared by or for any Indemnified Parly must al all limes remain the properly tif the 
Indemnified Parly, and under no circumstances vvill any Indemnified Party have any tibligalion 
whalsoever to disclose or olhervvise make available to lhe Liorrovver or any other parly the resulls 
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or any olher inlormalipn oblainetl by any oT ihem in connection wiih lhe invesligalitms antl 
reporls. Nolwilhslanding the I'oregoing. the Indemnified Parlies hereby reserve the right, and the 
liorrower hereby expressly authorizes any Indemnified Pariy. to make available lo any party 
(inchiding any governmental agency or authority and any prospective bitlder al any I'tiieclosuie 
sale oTthe Premises) any and all reports, whether prepared by any Indemnified Party or prepared 
by the Borrovver and piovided to any Indemnified Party (collectively. '"Lliviionmental Reports") 
that any Indemnified Party may have with respect to the Preniises. "The liorrower consents to the 
Indemnified Parties' notifying any party (either as part oT a notice oT sale or otherwise) of the 
availability of any or all of the Environmental Reporls and the information conlained therein. 
'The Borrower acknowledges lhat the Indemnified Parties cannol control or otherwise assure the 
IrulhTulness or accuracy ofthe lEnviionmental Reports and that the release ol'the Environmental 
Reports, or any information contained therein, lo prospective bidders at any foreclosure sale of 
the Premises may have a material and adverse effect upon the amotmt that a party mav' bid at 
such .sale, fhe Borrower agrees that the Indemnified Parties have no liability whatsoever as a 
result of delivering any or all ofthe Environmenlal Reporls or any information contained therein 
to any third party, and the Bonower hereby releases and forever discharges the Indemnified 
Parties from any and all claims, damages, or causes of action, arising out of, connected with or 
incidental lo the Environmental Reports or the delivery thereof unless resulling from the gross 
negligence or willful misconduct ofthe Indemnified Parfies 

(f) 'The Borrower mu.st promptly undertake any and all remedial work 
("Remedial Work") in response to Hazardous Sub.stances Claims lo the extent required by 
governmental agency or agencies involved or as recommended by prudent business pracfices, i f 
such standard requires a higher degree of remediation, and in all events lo minimize any 
impairment to the Issuer's security under thc Borrower Documents. Al l Remedial Work must be 
conducted (i) in a diligent and timely, fashion by licensed contractors aciing under the 
supervision of a consulting environmental engineer, (ii) pursuant to a detailed wrilten plan for 
the Remedial Work approved by all applicable public or privale agencies or persons wilh a legal 
or conlraclual right lo such approval, (iii) with insurance coverage pertaining lo liabilities" arising 
out of the Remedial Work as is then customarily maintained wilh respect lo such aclivities, and 
(iv) only following receipt of any required pennits, licenses or approvals. 'The selection of the 
Remedial Work contractors and consulting environmental engineer, the contracts entered into 
vvith such parties, any dksclosures to or agreeinents with any public or private agencies or parties 
relating to Remedial Work and the writien plan for the Remedial Work (and any changes thereto) 
al the Issuer's option, is suLiject to the Issuer's prior vvrilten approval, which may nol be 
unreasonably withheld, conditioned or delayed. 

(g) The obligations and rights ofthe parlies under ihis Section 5.10 continue 
in full force and efTect until the first to occur oT Tull. final and indeTeasible repaynient of the 
Liabililies or the transfer of title to all or any part ofthe Premises al a foreclosure sale or by deed 
in lieu of such foreclosure (any such foregoing Iransfer being referred to as a "Foreclosure 
"fransfer"). l he parties" obligations and righls under this Section 5.10 continue in full I'orce and 
efl'ect after the full and final payment ofthe Liabilities or a Foreclostire Transfer, as lhe case may 
be, bul (i) in the case o f a full and final payment ofthe Liabilities, the liorrower's obligalions 
under this Section 5.10 are thereafier limited lo the indemnification obligalions of subsections (i) 
and (j) bclovv as lo Indemnified Ĉ 'osls (as delined belovv) arising out of or as a resull of evenis 
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prior lo the full and final paymenl ol'llie Liabilities, and (ii) in lhe case ofa I'oreclosurc "fransfer. 
lhe obligalions tio not include the obligation lo reimburse any Indemnified Parly Tor dimiinilion 
in value of lhe Premises resulling from the presence of Flazardous Substances tm the Premises 
before the date of the Foreclosure "fransfer if, and lo the exlent that, the Indemnilletl Parly 
recovers on a deficiency judgment including compensation for such diminution in value; 
piovided. hovvever, that nothing in this sentence impairs or limits an Indemnified Parly's righl to 
obtain a judgment in accordance wiih applicable lavv for any deficiency in recovery of all 
obligations, subjecl to the provisions of Section 9.03 hereof As used in this Seclion 5.10, the 
term "Indemnified Costs" nieans all actual or threatened liabilities, claims, aclions, causes of 
action, judgments, orders, damages (including foreseeable and unforeseeable consequential 
damages); costs, expenses, fines, penalties and losses incurred in connection wilh Hazardous 
Substances on the Properly (including sums paid in settlement of claims and all consultant, 
expert and reasonable legal fees and expenses of the Issuer's counsel), including those incurred 
in connection with any invesligation of site condilions or any clean-up, remedial, removal or 
restoration work (whether oflhe Premi.ses or any other property), or any resulting dainages, harm 
or injuries to the person or property ofany third parties or to any natural resources. 

(h) Except for those arising from the gross negligence or willful niLsconduct 
of the Indemnified Parties, the Borrower shall indemnify, defend and hold the Indemnified 
Parties harmless for, from and against any and all Indemnified Costs directly or indirectly arising 
out of or resulting from any Hazardous Substance being present or released in, on or around any 
part of the Premises, or in the soil, groundwater or soil vapor on or under the Preniises, 
including; (i) any claim for such Indemnified Costs asserted against any Indemnified Party by 
any federal, state or local governmenlal agency, including the Uniled States Environmenlal 
Protection Agency and the Illinois Environmental Protection Agency, and including any claim 
that any Indemnified Party is liable for any such Indemnified Costs as an "owner" or "operator" 
of the Premises under any law relating lo Hazardous Substances; (ii) any claim for such 
Indemnilled Cosls asserted against any Indemnified Party by any person other than 
a;governmental agency, including (1) any person who may purchase or lease all or any portion of 
the Premises from the Borrower, from any Indemnified Party or from any other purchaser or 
lessee, (2) any person who may at any lime have any interest in all or any portion of the 
Premises, (3) any person who may at any time be responsible I'or any clean-up eo.sts or olher 
Indemnified Costs relating to the Preniises, and (4) any person claiming to have been injured in 
any way as a result of exposure to any Hazardous Substance; (iii) any Indemnified Costs 
incurred by any Indemnified Party in the exercise by the Indemnified Party of ils rights and 
remedies under this Section 5.10; and (iv) any Indemnified Costs incurred by any Indemnified 
Party as a result of currently existing conditions in, on or around the Premises, whether known or 
unknown by the Borrower or the Indemnified Parlies at lhe time this L.oan .Agreement is 
executed, or allributable to the acts or omissions ofthe Borrower, any ofthe Bonower's lenanls. 
or any other person in, on or around the Premises with the consent or under the direction ofthe 
Borrovver. 

(i) Upon demand liy any Indemnified Party, the Borrovver must defend any 
investigation, aclion or proceeding involving any Indemnified Costs that is brought tir 
commenced against any Indemnified Parly, whether alone or together with the liorrovver or any 
other person, all al the Borrovver's own cosl and by counsel reasonably approveti by the 
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Indemnified Party. In the allernalive. any Indemnified Parly may elect lo ctinduci ils tiwn tletensc 
al the liorrower's expense. 

(j) In addition lo any olher righls or remedies the Issuer may have untler this 
L.oan Agreeinent, at lavv or in equily, upon the occurrence ot'an Evenl of" Defaull under this Loan 
Agreemenl not cured within the applicable cure period, the Issuer may do or cause lo bc done 
whatever is necessary lo cause the Preniises to comply with any and all lavvs. regulalions antl 
ordinanees governing or applicable to Flazardous Substances, and any olher applicable lavv, rule, 
regulation, order or agreement, and the cost thereoT will become immediately due and payable 
upon demand by the Issuer, and iTnot paid when due vvill accrue interest at the deTaull rale sel 
forlh in the Bonds, until paid. The Bonower hereby acknowledges and agrees that any amounts 
realized by the Issuer by reason ol'the Tollowing may be applied to pay the Liabililies prior to 
being applied to pay the Borrower's obligalions to reimburse the Issuer Tor costs and expenses, 
including those incurred by the Issuer in enforcing ils righls and remedies under the provisions of 
this Section 5.10: (i) any paynients made pursuant to the Bonds or any of the Borrower 
Docuinents (other than payments made to the Issuer for reimbursement of costs and expenses or 
for enforcement of its righls and remedies, under the provisions oflhis Section 5.10); (ii) any 
foreclosure of documents evidencing or securing the Liabilities (including any amounts realized 
by rea.son ofany credii bid in conneciion with any such foreclosure); (iii) any conveyance in lieu 
of foreclosure; (iv) any other realization upon any security for the Liabilities; (v) any recoveries 
against the Borrower personally (except for recoveries against the Bonower for reimbursement 
of cosls and expenses or enforcement of the Issuer's rights and remedies under this Seclion 
5.10); and (vi) any recoveries against any person or entity other than the Borrower (including any 
guarantor) to the maximum extent permitted by applicable law. 

A R T I C L E VI. 
R E S T R I C T I O N ON TRANSFER 

Section 6.01 Borrower to Maintain its Existence; Sale of Project. 

(a) The Borrower shall maintain its existence, not dis.solve or sell, transfer or 
otherwise dispose of all or substantially all of its asseis and not consolidate wilh or merge into 
another entiiy or permit one or more other entities lo consolidate with or merge into it; provided, 
that it may do so if the surviving, resulling or transferee entiiy assumes in writing all of the 
obligalions ofthe Borrower under the Borrower Documents. "The Borrower shall not permit one 
or more other entities to consolidate wilh or merge into it, or take any action or allow any action 
to be taken to terminate the existence ofthe Borrower except as piovided herein. 

(b) No .sale, assignment or transfer ofthe Projecl, except as may be otherwise 
required by FFIA or the l..endcr, shall be made unless (a) FHA, and iT necessary, the Lender, and 
the Issuer consent to such assignmenl or transTer, (b) the IransTeree or assignee, as the case may 
be, a.ssumes all the dulies oT the Borrower under the Bonower Docuinents, piovided thai such 
assumption may contain an exculpation ol'the assignee Trom personal liabilily vvith respect lo 
any obligalion hereunder arising prior to such sale, assignment or transfer, and (c) no I:vent oT 
Default as certified in writing lo the Trustee by the Borrower shall have occtirred and be 
continuing under the Indenlure or this Agreement. "The Trustee shall consent lo any such 
assignment or transfer i l ' ( i ) the litiiTOvvcr provides a written certification lo the Trustee that the 
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aforesaid ctindilions have been salisfied. (ii) the "Trustee receives an Opinion of' litnul Counsel 
addressed lo the Trustee lo the efi'ecl that such Iransler or assignmenl would ntit adversely affect 
the Federal "Tax Slalus oTlhe Lionds. and (iii) the "Truslee receives wrillcn conflrmalion from thc 
Rating .Agency lhat such Iransfer or assignment will nol resull in a wiihtlrawal or reductitin in 
any rating on the Outstanding Lionds by the Rating Agency (il'lhe liontls are ihen rated by the 
Raling Agency). Upon the assumption oTthe duties oTlhe liorrower by a purchaser, assignee tir 
IransTeree as provided herein, the outgoing Borrower shall be released Trom all executory 
obligations so assumed; piovided, however, thc Bonower shall not be released Trom ils 
obligation (x) to pay or reimburse the fees and expenses of the Issuer and the Trustee incurred 
prior to such .sale, assignmenl or transTer and (y) to indeinnil'y the Trustee and the Issuer with 
respect to any obligation, event or action incurred or arising prior to such sale, assignment or 
transfer. Nothing contained in this Section shall be construed lo supersede any provisions 
regarding assignment and transfer oflhe Project conlained in the Morlgage Loan Documents. 

(c) Notwithstanding anything to the contrary contained herein or in any olher 
Borrower Document, and subjecl lo the consent of FFIA and the Lender as required by the 
Controlling HUD and GNMA Requirements or the Mortgage Loan Docuinents, the following 
shall be permitted and shall not require the prior written approval ofthe Issuer, the Lender or the 
Trustee: (a) the transfer by the Investor Member of its respective interesls in thc liorrower in 
accordance with the terms of the Borrower's Organizational Docuinents, (b) the removal of the 
Managing Meniber of the Borrower in accordance with the Organizational Documents and the 
replacement thereof with the Investor Member or any of its respective affiliates, (c) the transfer 
of ownership interests in the Investor Member, (d) upon the expiration of the tax credit 
compliance period, the transfer of the interests of the Investor Member in thc Bonower to the 
Borrower's Managing Member or any ofi ts respective affiliates, and (e) any amendment to the 
Organizational Documents to memorialize the transfers or removal described above. 'The parfies 
agree that this section shall control to the extent ofany confiict in any Borrower Documents. In 
the event the Borrower intends lo sell, lease (excepi to the tenants who will occupy units in lhe 
Project), sublease or olherwise inaterially encumber the whole of or any part oflhe Project or 
sell, assign or otherwi.se, except as otherwise provided herein, transfer any interest in the 
Borrower (a "transfer"), i l shall (i) apply to the Issuer for consenl lo transfer, and (ii) comply 
wilh the provisions oflhe Land Use Restriction Agreeinent restricting any such iransfer. 

A R T I C L E VII . 
INDEMNIFICATION 

Section 7.01 Indemnification of Issuer and Bond Trustee, (a) Excepi as otherwise 
provided below and subject to Sections 8.07 and 9.04 hereof, the Issuer and the Bond Trustee 
and each of their officers, agents, independent conlraclors, employees, successors and assigns, 
and, in the case of the Issuer, ils elected and appointed officials, past, present or future 
(hereinafter the "Indemnified Persons"), shall nol be liable to the Borrower for any reason. The 
liorrower shall defend, indemnify and hold the Indemnified Persons harmless liom any loss, 
claim, damage, tax, penalty or expense (including, but not limiled tt). reasonable coun.sel fees, 
cosls, expenses and disbtirsenients), or liability (other than with respecl to payment of the 
principal of or interest on the Promissory Note) ofany nature due lo any and all suits, aclions. 
legal or administrative proceedings, or claims arising or resulling from, or in any vvay connected 
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with: (i) the financing, inslallalion. operation, use or maintenance tif the Project; (ii) any acl. 
f;ulure lo acl, or misrepresenlalion by the Borrovver or any member of the liorniwer. or any 
Person acting on behalfof. or al the direclitin o f the lionovver or any member ol'the Borrovver. 
in connection vvith the issuance, sale or delivery of the liontls; (iii) any false or misleatliiig 
representation made by the lionovver in the Borrovver Documents and Financing Documenls; (iv) 
the breach by the liorrower of any covenant contained in the liorrovver Documents and 
Financing Docuinents, or thc failure ofthe Borrower to fulf i l l any such covenanl which are not 
cured within all applicable notice and cure periods; (v) enforcing any obligation or liabilily oflhe 
Borrower under this Loan Agreeinent, the Promissory Note, or the other Borrower Dtieuinents 
and Financing Documents, or any related agreemenl; (vi) taking any action requesletl by the 
Borrower; (vii) taking any aclion reasonably required by the Borrower Documenls and Financing 
Docuinents; or (viii) taking any action considered necessary by the Issuer or lhe Liond Trustee, 
and which is authorized by the Borrower Documenls and Financing Documents, in each case for 
items (i) through (viii), with the acceptance or adininistration ol'the trusts established pursuant to 
the Indenture. I f any suit, action or proceeding is brought against any Indemnified Person, the 
interests of the Indemnified Person in that suit, aclion or pioceeding shall be defended by counsel 
lo the Indemnified Person or the Borrower, as the Indemnified Person shall determine. Ifsuch 
defense is by counsel to the Indemnified Person, the Borrower shall indemnify and hold harmless 
the Indemnified Person for the cosl of that defense, including reasonable counsel fees, 
disbursements, costs and expenses. I f the Indemnified Persons affected by such suit determine 
that the Borrower shall defend the Indemnified Persons, the Borrower shall immediately assume 
the defense at its own cost. Neither the Indemnified Persons nor the Borrower shall be liable for 
any settlement of any proceeding made without each of their consent. In no evenl shall the 
Borrower be liable to an Indemnified Person for the Indemnified Person's own willful 
misconduct or gross negligence. 

(b) Any provision of this Loan Agreeinent or any other instrument or 
document executed and delivered in conneciion therewith to the contrary notwithstanding, the 
Issuer retains the righl lo enforce; (i) any applicable federal or state law or regulation or 
resolution ofthe Issuer related to the Project, and (ii) any rights accorded the Issuer by federal or 
stale law or regulation or resolution of the Issuer, and nothing in this Loan Agreement shall be 
construed as an express or implied waiver thereof 

(c) I f the Indemnified Persons are requested by the Borrovver lo take any 
action under this Loan Agreement or any other instrument executed in connection hcrevvilh for 
the benefit ofthe Borrower, they will do so i f and only i f (i) the Indemnified Persons are a 
necessary parly to any such action; (ii) the Indemnified Persons have received specillc writien 
direction from the Borrower, as required hereunder or under any other instrument executed in 
connection herewith, as to the action to be taken by the Indemnified Persons; and (iii) a vvrilten 
agreement of indemnification and payment of costs, liabililies and expenses satisfaclory to the 
Indemnified Persons has been executed by the Borrower prior lo the taking ofany such action by 
the Indemnified Persons. 

(d) "fhe obligalions ofthe Borrower under this Seclion 7.01 shall stirvive any 
a.ssignment or lerminalion of this Loan Agreement and, as lo the liond "Truslee any resignation 
or removal ofthe Bond 'Trustee. 
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(e) Indemnification ol the Issuer by the Btirrtiwer with resjieci lo 
environmental matters shall be governed exclusively by lhe terms antl provisions of any 
envirtininenial indemnificalion agreement. 

ARTICLE VHI. 
DEFAULTS AND REMEDIES 

Section 8.01 Defaults Defined. "The following shall be "Defaults'" untler this Loan 
Agreement and the term "Default" shall mean, whenever it is used in this Loan Agreemenl, any 
one or more oTlhe Tollovving events; 

(a) 'The Borrower shall Tail to pay any Loan Payment on or prior lo ilie dale 
on which that Loan Payment is due and payable to the extent amounis on deposii in lhe liond 
Fund, including amounts IransTerred from the Collateral Fund and the Project Fund are 
insufficient to pay the Bond Service Charges due on the next Bond Paynient Dale; 

(b) 'Fhe Borrower shall fail to observe and perform any olher agreement, term 
or condition contained in this Agreement and the continuation ofsuch failure for a period of 30 
days after written notice ihereof shall have been given to the Borrower and Investor Meinber by 
the Issuer or the Trustee, or for such longer period as the Issuer and the Trustee may agree to in 
writing; provided, that ifthe failure is other than the payment of money and is ofsuch nature that 
it can be corrected bul nol within thc applicable period, that I'ailure shall not constitute an Event 
of Default so long as the Borrower institutes curative action within the applicable period and 
diligently pursues that action to completion, which must be resolved within 180 days afler the 
aforementioned notice; 

(c) The Borrower shall: (i) admit in writing ils inability to pay its debts 
generally as they become due; (ii) have an order for relief entered in any case commenced by or 
againsi il under the federal bankruptcy laws, as now or hereafter in effect, which is not dismissed 
within 90 days; (iii) commence a proceeding under any other federal or state bankruptcy, 
in.solvency, reorganization or similar law, or have such a proceeding commenced against it and 
either have an order of insolvency or reorganization enlered against it or have the proceeding 
remain undismissed and unstayed for ninety days; (iv) make an assignment for the benefit of 
creditors; or (v) have a receiver or trustee appointed for it or for the whole or any substantial part 
ofits property which appointment is nol vacated within a period of 90 days; 

(d) Any representation or warranty made by the Borrower herein or any 
statement in any report, certificate, financial statement or olher instrument furnished in 
connection with this Agreeinent or with the puichase of the lionds shall at any lime prove lo 
have been false or misleading in any adverse inaterial respecl when made or given; 

(e) I here shall occur an "Evenl of Delault" as defined in the Indenture; and' 

(1) 'fhere shall occur an "Evenl of DcTaulr" as defined in lhe Fand Use 
Restriction Agrcemeni by the liorrower undef the L.and Use Restriclion .Agreement that is 
continuing afler any applicable notice and cure period. 
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Notwithstanding the I'oregoing, if, by reason of Torce Majeure lhe liorrower is tmable lo 
pcrTtirm or observe any agreemenl. lerm or coiidilion hereof" which vvoiikl give rise lo an FACIU 

oT DeTaull under subsection (b) hereoT, the Borrower shall not be deemed in del'ault during the 
continuance oTsuch inability. However, lhe liorrovver shall promptly give written ntitice lo the 
"Truslee and the Issuer oTlhe existence ol'an event of Force Majeure and shall use commercially 
reasonable efforts to remove the effects ihereof; piovided that the selllemcnl of strikes or olher 
industrial disturbances shall be entirely wiihin its dTscretion. 

Fhe term "Force Majeure" shall mean, without limitation, the Tollowing: 

(i) acts of God; strikes, lockouts or other industrial disturbances; acts 
of terrorism or of public enemies; orders or restraints of any kind of the 
government of the United Slates of Ainerica or of the Slale or any of their 
departments, agencies, or officials, or any civil or military authority; 
insurrections; civil disturbances; riots; landslides; earthquakes; fires; hurricanes; 
tornados; storms; droughts; floods; arrests; restraint of government and people; 
explosions; breakage, malfunction or accident to facilities, machinery, 
transmission pipes or canals; partial or entire I'ailure of utilities; shortages of 
labor, materials, supplies or transportation; or 

(i) any cause, circumstance or event not reasonably within the control 
of the Borrower. The Borrower agrees, however, to use its best elTorts to remedy 
with all reasonable dispatch the cause or causes preventing the Borrower from 
carrying out its agreement. 

The declaration of an Event of Default under subsection (c) above, and the exercise of 
remedies upon any such declaralion, shall be subject lo any applicable limitations of federal 
bankruptcy law affecling or precluding that declaration or exercise during the pendency of or 
immediately following any bankruptcy, liquidation or reorganization proceedings. 

Section 8.02 Remedies on Default. Whenever any Default referred to in Seetion 8.01 
hereof shall have happened and be continuing beyond the expiration of any applicable cure 
period, the Bond Trustee, or the Issuer (in the event the Bond Truslee does nol acl), may take one 
or any combination of the following remedial steps; 

(a) I f the Bond Trustee has declared the Bonds immedialely due and payable 
pursuanl lo Section 9.01 oflhe Indenture, by written notice to the Borrower, declare an ainount 
equal to all amounts then due and payable on the Bonds, whether by acceleration of malurily (as 
provided in the Bond Indenture) or otherwise, to be immediately due and payable, whereupon the 
same shall become immediately due and payable; and 

(b) Take whatever action at law or in equity may appear necessaiy or 
desirable to collect the amounts then due and thereal'ter lo become due. or lo enTt)rce 
peribrmance and observance of any obligation, agreeinent oi" covenant of the Borrtiwer under 
this Loan Agreeinent, the Promissory Note, the Land Use Restriction .Agreement or any olher 
liorrower Document in the event of default thereunder. 
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Ntiiwilhslanding the Toregoing, neilher the Issuer nor lhe Truslee shall be obligalcti Ui 
lake any step vvhich in ils opinion vvill or might cause il to expend lime or money or otherwise 
incur liability unless and until indemnity satisTaclory lo il has been Ttirnished lo the Issuer or the 
'Trustee, as applicable, at no cost or expense to the Issuer or lhe Truslee. Any anuninls collected 
as Loan Payments or applicable lo Loan Payments and any other amotinls which would be 
applicable to payment oT Bond Service Charges colleclcd pursuanl lo action laken under this 
Section shall be paid into the liond Fund and applied in accordance with the provisions of the 
Indenture or, i f the Outstanding lionds have been paid and discharged in aceortlance vvith the 
provisions of the Indenture, shall lie paid as provided in Section 4.14 of the Indenture for 
transfers of remaining amounts in the liond Fund. 

Fhe provisions oflhis Section are subject to the Turlher limitation that the rescission by 
the 'Trustee oT its declaration that all of the Bonds are immediately due and payable also shall 
constitute an annulment ofany corresponding declaration made pursuanl to paragraph (a) ol'this 
Section and a waiver and resci.ssion ofthe consequences oflhat declaration and ofthe livent of 
Default with respect to which that declaration has been made, provided that no such waiver or 
rescission shall extend to or affect any subsequent or other defaull or impair any righl consequent 
thereon. 

Section 8.03 No Remedy Exclusive. Subject lo Section 9.01 of the Bond Indenture, no 
remedy herein conferred upon or reserved lo the Issuer or the liond "Trustee is intended to be 
exclusive of any olher available remedy or remedies, but each and every such remedy shall be 
cumulative and shall be in addition to every other remedy given under this Loan Agreement or 
now or hereafter existing at law or in equily. No delay or omission to exercise any right or power 
accruing upon any Defaull shall impair any such right or power nor shall i l be construed lo be a 
waiver thereof, but any such right or power may be exercised fiom time to time and as often as 
may bc deemed expedient. In order to entitle the Issuer or the Bond Truslee lo exercise any 
remedy reserved to it in this Article, it shall not be necessary to give any notice, other than such 
notice as may be required in this Article. Such rights and remedies as are given the Issuer 
hereunder shall also extend to the Bond 'fru.stee, and the Bond Trustee and the Flolders, subject 
to the provisions ofthe Bond Indenture, including, but nol limited to the Reserved Righls ofthe 
Issuer, shall be entilled to the benefil of all covenanls and agreements herein contained. 

Section 8.04 Agreenient to Pay Attorneys' Fees and Expenses. In the event the 
Liorrower should Default under any of the provisions of this Loan Agreement or under the 
Promissory Note and the Issuer and/or Bond 'Trustee should employ attorneys or incur other 
expenses for the collection of payments required hereunder or under the Piomissory Note, or the 
enforcement of perfonnance or observance of any obligation or agreeinent on the part of the 
Borrower conlained herein or in the Promissory Note, the liorrovver agrees that it will on demand 
Iherelor pay to the Issuer and the Bond 'Trustee, as the case may be, the reasonable fees and 
expen.ses of such attorneys (including, without limitation, those incurred to enforce this 
piovision) and such other expenses so incurred by the Issuer and/or the Bond "frustee fhis 
Section 8.04 will continue in full force and effecl notwithstanding the full paymenl of the 
obligations under the Loan Agreement or the temiination oTihis Loan Agreemenl for any reason. 

Seclion 8.05 No Addilional Waiver Implied by One Waiver. In the event any 
agreemenl contained in this l.oan Agreement should bc breached by either parly and thereafier 
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waived by lhe olher parly, such waiver shall be limiled lo the ixirlicular breach so waivetl and 
shall not be deemed lo waive any olher breach hereunder. 

Section 8.06 Right to Cure. Notwithstanding anything to the contrary herein or 
Otherwise in the Borrovver Documents, i f the Borrower shall, ftir whatever reason, al any lime 
fail to pay any ainount or perfonn any act which il is obligaled lo pay or perform under any of 
the liorrower Docuinents and, as a result, a defaull or evenl of del'ault occurs t)r may occur 
thereunder, the Inveslor Meinber shall have the right to pertbrm such act or pay such amouni on 
behalf of the Borrower and ihereby cure or prevent sueh default or event of ticTault, provided 
such default or event of default is cured within any applicable cure period or grace period 
piovided to the Borrower herein or otherwise in the liorrower f)ocuments. 

Section 8.07 Default by Issuer; Limited Liability. Notwithstanding any piovision or 
obligation to the contrary herein set forth, no provision of this Loan Agreement shall be 
construed so as to give rise lo a pecuniary liability of the Issuer or a charge upon the general 
credit of the Issuer. The liabilily of the Issuer hereunder shall be liniited to its interest in this 
Loan Agreement, the Promissory Note, and any other Borrower Documents, and the lien ofany 
judgment shall be restncted thereto. In the performance of the agreements of thc Issuer herein 
contained, any obligation il may incur for the paymenl of money shall not be a debt ofthe Issuer, 
and the Issuer shall not be liable on any obligalion so incurred, fhe Issuer does nol assume 
general liability for the repayment of the Bonds or for the cosls, fees, penallies, taxes, inleresl, 
commissions, charges, insurance or any other paynients recited herein, and the Issuer shall be 
obligated lo pay the same only out of Revenues. 'The Issuer shall not be required to do any acl 
whalsoever, or exercise any diligence whatsoever, to mitigate the daniages lo the Owner i f an 
Event of Default shall occur hereunder. 

A R T I C L E IX. 
M I S C E L L A N E O U S 

Section 9.01 Term of Agreenient. I'his Loan Agreeinent .shall remain in full force and 
effect ftom thc date hereof until such time as all oflhe Bonds and all amounts payable hereunder 
and under the Bond Indenture shall have been fully paid or piovision made for such payments, 
whichever is later, provided, that the provisions of Sections 5.10, 7.01 and Article VIII hereof 
shall survive termination of this L>oan Agreement. 

Section 9.02 Notices; Publication of Notice. 

(a) All notices, advice, certifications or olher communications hereunder 
between the Issuer and the Borrower shall be sufficiently given and shall be deemed given when 
delivered by hand or overnight courier, or mailed by certified or registered mail, postage prepaid, 
return receipt requested, or transmitted by electronic means (including, without limitation, 
facsimile transmission) addressed to the appropriate Nolice Address. 'Lhe Issuer or the Borrovver 
may, by notice given hereunder, designale any further or dilTerenl addresses lo which subsequent 
notices, advice, certifications or other communications shall be sent. Nolices lo persons olher 
than the Issuer or the Borrovver (such as. for example nolices to owners ol lionds) shall be 
governed by the other applicable provisions ofthe liond Indenture 
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(b) Whenever the Issuer or lhe liorrower is retiuired or permitletl to give or 
publish nolice ofany event or occurrence under this l.oan .Agreement, stich iioiiec shall be given 
or published in such manner and by such means as thc Isstier tir the liorrower, as lhe case may 
be, shall deterinine lo be appropriale. Sueh publicalion may be by (bul is ntil limitetl lo) any of 
the following nieans; (i) publication in one or more newspapers or trade journals selected by the 
Issuer or the Borrower, as the case may be; (ii) publication by or ihrough one or more financial 
inTonnation reporting services; (iii) delivery to one or more "nationally recognized municipal 
securilies information repositories" (as such lenns is defined in Securities and Exchange 
Commission Rule 15c2-12) or any successor repository or enlity Tullllling a subslaniially similar 
or like role; or (iv) by mailing a copy oTsuch notice by first class mail, ptislage prepaid, to the 
person entitled to receive the notice al such person's address as shovvn on the records oT the 
Issuer or the Borrower. 

Section 9.03 Nonrecourse Liability of Borrower. L'xeept as provided herein, the 
monetary obligations of the Borrower contained in this Agreeinent (except for fees, paynients 
and indemnification under Sections 3.12, 4.04, 7.01 and 8.04 hereoi) shall be limited obligations 
payable solely from the income and asseis of the Project and neilher the Borrovver nor any 
partner, manager, inember, director, official or officer ofthe Borrower shall have any personal 
liability for the satisfaction of any obligation of the Borrower or claim againsi the Borrower, 
arising out of this Agreeinent. Notwithstanding anything contained in this Agreenient to thc 
contrary, neither the Issuer nor the Trustee may assert any claim arising hereunder against the 
Borrower's interesi in the Project, any reserve or deposit made with the Lender or with any other 
entity that is required by FIUD in conneciion with the Mortgage Loan, or in the rents or other 
income of the Project for the payment of any charge or obligation due hereunder except to the 
extent available from then currently available "Surplus Cash" as that term is defined in the HUD 
Regulatory Agreement approved for distribufion by FFUD. 

The limit on the Borrower's 's liabilily set forth in this Section shall not, however, be 
construed, and is not intended to in any way, to constitute a release, in whole or in part, of the 
indebtedness evidenced by this Loan Agreement or a release, in whole or in part, or an 
impairment ofthe security interest, or in case ofany default or enforcing any other right ofthe 
Issuer under this Loan Agreeinent or lo aller, limit or affect thc liabilily ofany person or parly 
who may now or hereafter or prior hereto guarantee, or pledge, granl or assign ils assets or 
collateral as security for, the obligations ofthe Borrower under this Loan Agreement. 

The provisions oflhis Section shall survive the termination of this Loan Agreement. 

Section 9.04 No Pecuniary Liability of Is.suer. No agreements or provisions conlained 
in this Loan Agreeinent or any agreeinent, covenant or underlaking by lhe Issuer contained in 
any document executed by the Issuer in connection with the Projecl or any pioperty of the 
Borrower financed, directly or indirectly, out of pioceeds of the Bonds or the issuance, sale and 
delivery ofthe Bonds will give rise to any pecuniary liability oflhe Issuer (including lax and 
rebate liability) or its past, present or future officers, directors, employees, commissioners, 
agents or members of ils governing body and their successors and assigns or consiilule a charge 
against the Issuer's general credii, or obligate the Issuer financially in any way, excepi with 
respect to the Trust Estate. No failure of the Issuer to comply vvith any terms, covenants or 
agreements in this L.oan Agreeinent or in any document execuled by the Issuer in conneciion 
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wilh lhe liontls will subjecl the Issuer or ils pasl. present or Tulure otllcers. direcltus. employees, 
commissioners, agents antl members oT ils governing hotly antl iheir succcsstirs and assigns lo 
any pecuniary charge or liabilily excepi lo the exlenl that the same can be paid or recovered from 
lhe 'Trust Lvstate. Without limiting the requirement lo pert'tmn ils dulies or exercise ils righls antl 
powers under this Loan Agreement upon receipt oT appropriale indemnily tir paymenl, none oT 
the provisions oflhis L.oan Agreement or the Indenlure vvill require the Issuer lo expentl or risk 
ils own Tunds or otherwi.se lo incur financial liability in the perTonnance ot'any oTiis dulies or in 
the exercise oT any o f i t s rights or powers under this Loan Agreeinent. Nothing in this Loan 
Agreenient will preclude a proper party in interest from seeking and obtaining, to the extenl 
pennitted by law, specific performance against the Issuer for any failure to comply with any 
term, condition, covenant or agreement in this L.oan Agreemenl or in the Bond Indenture; 
provided that no,costs, expenses or olher monelary relief vvill be recoverable from the Issuer 
except as may be payable from the ftinds available under this Loan Agreement or made available 
under the Indenture by the Borrower and pledged lo the payment ofthe lionds. 

No covenant, agreement or obligation contained herein or in any other financing 
instrument executed in connection with the Project or the inaking ofthe Loan shall be deemed to 
bc a covenant, agreement or obligation of any past, present or ftiture director, officer, employee, 
commissioner, or agent ofthe Issuer in his or her individual capacity so long as he or she does 
not act in bad faith, and no such director, officer, einployee, commissioner or agent oflhe Issuer 
in his or her individual capacity shall be subject lo any liability under any agreenient lo which 
the Issuer is a party or with respect lo any olher aclion taken by him or her so long as he or she 
does not act in bad faith. 

Section 9.05 Binding Effect. This Loan Agreement .shall inure to the benefit of and 
shall be binding upon the Issuer, the Borrower, the Truslee, the Flolders and their respective 
successors and assigns. 

Section 9.06 Severability. In the event any provision of this Loan Agreement shall be 
held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 
invalidate or render unenforceable any olher piovision hereof. 

Section 9.07 Amounts Remaining in Funds. Subject to the provisions of Section 4.07 
of the Bond Indenture, any amounts in the Bond Fund remaining unclaimed by the Holders of 
Bonds for two years after the due date thereof (whether at stated maturity or otherwise), shall be 
deemed to belong lo and shall be paid, at the wrilten request ofthe liorrower, to the Liorrovver by 
the Trustee as overpayment of Loan Payments. With respect to that principal of and interest on 
the lionds lo be paid from money paid lo the Lionower pursuant lo the preceding senlence, the 
Flolders ofthe Bonds entitled to such money shall look solely to the Liorrower for the payment of 
sueh money. Further, any amounts remaining in the Bond Fund, the Projecl Fund and Collateral 
Fund after all ofthe Outstanding Bonds shall be deemed to have been paid and discharged under 
the provisions ol'the Indenture and all other amounts required to be paid under this Agreemenl, 
the Note and the Indenture have been paid, shall, suliject lo Seclion 4.14 oflhe Indenture and al 
the written request ol'ihe lionower, be paid lo the Borrower to lhe exlent thai such mtmey are in 
excess ofthe amounts neces,sary lo effect the paynient and discharge ol'ihe Oulslanding lionds. 
Provided, hovvever. that in the evenl o f a del'ault under the FLlA Loan, and assiunmenl oflhe 
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FFIA Loan to FFIA. of which the Frustee has received prior wrilten notification, stich excess 
I'unds shall be paid lo the Lender. 

Section 9.08 .Amendments, Changes and Modifications. Subsequent to the issuance 
ofthe lionds and prior to their payment in full (or piovision for the paymenl iheretif having been 
made in accordance with the provisions ol'ihe liond Indenlure), and excepi as titherwise herein 
expressly provided, this Loan Agreement may not be effectively amended,-changed, modified, 
altered or terminated without the writien consent of the liond 'Frustee, in accordance vvith the 
provisions ofthe liond Indenture. 

Section 9.09 Execution in Counterparts. "Fhis L.oan Agreeinent may be 
simultaneously executed in several counlerparls, each of which shall be an original and all of 
which shall constitute but one and the same instrument. 

Section 9.10 Applicable Law; Jury Trial, fhis Loan Agreeinent and the Promissory 
Note, and the righls and obligations oflhe parties hereunder and ihereunder, shall be construed in 
accordance with, and shall be governed by, the laws ofthe State oT Illinois, without regard to its 
conflict of laws principles. 

T H E BORROWER H E R E B Y I R R E V O C A B L Y WAIVES ANY RIGHT TO 
T R I A L BY JURY IN ANY ACTION, PROCEEDING (I) TO E N F O R C E OR DEFEND 
ANY RIGHTS UNDER OR IN CONNECTION WTTH THIS LOAN A G R E E M E N T OR 
T H E PROMISSORY NOTE, OR ANY AMENDMENT, INSTRUMENT, DOCUMENT 
OR A G R E E M E N T D E L I V E R E D , OR WHICH MAY IN T H E FUTURE BE 
D E L I V E R E D ; IN CONNECTION HEREWITFI OR T H E R E W I T H , OR (II) ARISING 
FROM ANY DISPUTE OR CONTROVERSY IN CONNECTION WITH OR R E L A T E D 
TO THIS LOAN A G R E E M E N T OR T H E PROMISSORY NOTE, OR ANY SUCH 
AMENDMENT, INSTRUMENT, DOCUMENT OR A G R E E M E N T , AND A G R E E S 
THAT ANY SUCH ACTION OR C O U N T E R C L A I M S H A L L BE T R I E D B E F O R E A 
COURT AND NOT B E F O R E A JURY. 

TFIE BORROWER I R R E V O C A B L Y A G R E E S THAT, SUBJECT TO T H E 
ISSUER'S S O L E AND A B S O L U T E E L E C T I O N , ANY ACTION OR PROCEEDING IN 
ANY WAY, MANNER OR R E S P E C T ARISING OUT OF TIIIS LOAN A G R E E M E N T , 
T H E PROMISSORY NOTE AND T H E O T H E R BORROWER DOCUMENTS, OR ANY 
AMENDMENT, INSTRUMENT, DOCUMENT OR A G R E E M E N T D E L I V E R E D OR 
WHICH MAY IN T H E FUTURE BE D E L I V E R E D IN CONNECTION H E R E W I T H OR 
T H E R E W I T H , OR ARISING FROM ANY DISPU TE OR CONTROVERSY ARISING IN 
CONNECTION WITH OR R E L A T E D TO THIS LOAN A G R E E M E N T , T I I E 
PROMISSORY NOTE AND T H E OTHER BORROWER DOCUMENTS, OR ANY 
SUCH AMENDMENT, INSTRUMENT, DOCUMENT OR A G R E E M E N T , STIALL BE 
L I T I G A T E D ONLY IN T H E COURTS HAVING SITUS WITHIN THE C I T Y OF 
CHICAGO, S T A T E OF ILLINOIS, AND T H E BORROWER H E R E B Y CONSENTS AND 
SUBlVHTS TO T H E JURISDICTION OF ANY L O C A L , S TA I E OR F E D E R A L COURT 
L O C A T E D WITHIN SUCH C I T Y AND S T A T E . THE BORROWER H E R E B Y WAIVES 
ANY RIGHT IT MAY HAVE TO TRANSFER OR CHANGE THE VENUE OF ANY 
LITIGAITON BROUGHT AGAINST IT IN ACCORDANCE VVl TH THIS SECTION. 
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.Section 9.11 Captions. The captions and heatlings in ihis L oan .Agreement are for 
convenience only and in no way define, limit or describe the scope or intent of anv provisions or 
Seclions oi'lhis Loan Agreeinent. 

Section 9.12 Mortgage Loan Documents and Regulations Control. 

(a) In the event ofany confiict and to the extent lhat there is any inconsislency 
or ambiguity between the provisions of this .Agreement and the provisions of the Controlling 
FIUT3 and GNMA Requireinents or the Mortgage Loan Dticumenls. the Conlrolling FIUD and 
GNMA Requirements and Mortgage Loan Documents vvill be deemed to be controlling, and any 
such ambiguity or inconsistency will be resolved in favor oT, and pursuant to the terms ofthe 
Controlling FIUD and GNMA Requirements and Morlgage Loan Documents, as applicable. 
Notwithstanding any provision oflhis Agreeinent lo the contrary, the parties hereto acknowledge 
and agree that all of their respective rights and powers to any asseis or properties ofthe Borrower 
are subordinate and subject to the liens crealed by the Mortgage, together with any and all 
amounts from time to time secured thereby, and inlerest thereon, and to all of the terms and 
provisions of the Mortgage, and any and all other documents executed by thc Borrower as 
required by FIUD or GNMA in connection therewith. 

(b) Enforcement of the covenants in this Agreeinent will not result in, and 
neither the Issuer, the 'Trustee nor the Indemnified Persons has or shall be entilled to asserl, any 
claim againsi the Projecl, the Mortgage I..oan pioceeds (other than the amounts deposiled with 
thc Trustee as provided in the Indenture), any reserves or deposits required by ITUD in 
connection with the Mortgage Loan transaction, or the rents or deposits or other incoine of the 
Project other than available "Surplus Cash" as defined in the HUD Regulatory Agreement. 

(c) Failure of the Issuer or the Borrower to comply with any of the covenants 
set forth in this Agreement will not serve as a basis for default on the Mortgage Loan, the 
underlying inortgage, or any of the olher Morlgage Loan Documents. 

(d) The Bonds are not a debt of the United Slates of America, FIUD, I,HA, 
GNMA or any olher agency or instrumentality ofthe I'ederal government, and are not guaranteed 
by the full faith and credit of the United States or any agency or instrumentality thei eof 

(e) 'Fhere is no pledge hereunder oflhe gro.ss revenues or any ol'the a.ssets oT 
the Project. 

(f) Nothing contained herein shall iiiliibil or impair the right oT FFIA to 
require or agree lo any amendment, change or modification oTany Mortgage Loan Docuinents. 

(g) Proceeds from any condemnation avvard or from the payment of a claim 
under any hazard insurance policy relaling to the Project vvill nol be payable lo the "Trustee, but 
will be payable in accordance wilh the Mortgage F,oan Dticumenls. 

(h) Notwithstanding anything lo the contrary in the evenl oTan assignment or 
conveyance of the Mortgage Loan lo the Federal Housing Commissioner, stibseqtienl lo tlie 
issuance ofthe Bonds, all monev remaining in all ftinds and accounts other lhan the Rebale Ftind 
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and any olher Tunds remaining under the Intlenlure afier payment or provisitm lor paymenl tit 
debl service on the lionds and the fees and expenses ol'the Isstier. "Truslee and tilher such parties 
unrelated to the liorrovver (olher than Tunds originally deptisiled by lhe liorrower or relaied 
parties on or beTore the date oTissuanee ol'the Lionds) shall he returned It) the l.ender. 

(i) FIUD shall not have any obligation under the Disbursement .Agreement (or 
otherwi.se) to continue to piovide Lender Funds if there is a Borrower deTaull under and 
assignmenl ofthe Mortgage Loan to HUD. 

[Balance of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the Issuer antl lhe Borrower have caused this Ltian 
Agreemenl to be execuled in their respecfive olTicial nanies and their respective official seals lo 
be hereunto affixed and attested by their duly aulhori/.cd officers, all as tif the tlate first above 
written. 

CITY OF CHICAGO, as Issuer 

By; 
Chief Financial Oi'ficer 

Seal 

AT'FEST 

By: 
City Clerk 

[SIGNATURE PAGE FO LOAN AGREEMENI - SIGNA FURES 
CONI INUED ON NEX F PAGE] 
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COVENT APAR TMEN I S, LLC, 
an Illinois limited liability company 

By; Covenl NHPF Manager. Ll.C. 
an Illinois limiled liabilily ctinipaiiy. ils managing 
inember 

By; l he NHP Foundation, a District 
of Columbia ntm-prollt corporalion, its managing 
member 

By: 
Name; Mecky Adnani 
Title: Senior Vice Presidenl 

[SIGNA'l'URE PAGE "10 LOAN AGREEMEN'I CONTINUED! 
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THE BANK OF NEW YORK MELLON 
TRUS T COMPANY, N.A., 
as Bond Trusiee 

I3y: _ 
Name: 
Title; 

[SIGNATURE PAGE TO LOAN AGREEMEN T CONTINUED] 
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Exhibit A 

FORM Ol N t r i E 

This .Note has not heen regislered under the Securities Acl oj 1933. Its Iran.sferahiliiy is 
restricted Ijy the Trust Indenture and the f.oaii .-Igreenieni referred to herein. 

2022 

C(3VEN T APARTMEN TS, LLC, an Illinois limited liability company (the "Borrower"), 
for value received, promises to pay in installments lti The Bank of Nevv York Mellon 'frust 
Company, N.A., a nalional banking association, as truslee (the "'Trustee") under the Indenture 
hereinafter referred lo, the principal ainount of 

00/100 DOLLARS 

and lo pay interest on the unpaid balance ofsuch principal sum from and afier the date hereof at 
the rale of % per annum tluough and including , 20 _, and thereafter at the 
applicable Remarketing Rate (as defined in the Indenture described belovv), until the payment of 
such principal sum has been made or provided for. "fhe principal ainount staled above shall be 
paid on or before 1, 202 (the "Maturity L>ite"). Interest shall be calculated on the 
basis o f a 360-day year of 12 equal months. Interest on this Note shall be paid at least one 
Business Day prior to (a) each June 1 and December 1, commencing 1, 20 , (b) each 
Redemplion Date, (c) each Mandatory Tender Date, (d) the Maturity Date and (e) the date of 
acceleration of the Bonds (the "Interest Payment Dates"). 'Terms used but not defined herein 
shall have the meanings ascribed to such terms in thc Indenture, as defined below. 

This Nole has been execuled and delivered by the Borrower to the 'Trustee pursuant to a 
certain Loan Agreemenl dated as oTMay 1, 2022 (the "Loan Agreenient"), by and among the 
City oT Chicago, a municipality and home rule unit of government duly organized and validly 
existing under thc Constitufion and the laws ofthe Stale of Illinois (the "Fssuer"), the Borrower 
and the 'Trustee. 

Under the Loan Agreement, the Issuer has loaned the liorrower the principal pioceeds 
received from the sale of its $ Multi-Family l-lousing Revenue Bonds (Covent 
Apartments Project), Series 2022 (the "Bonds"), to assisl in thc financing ofthe Project, and the 
fiorrower has agreed to repay such loan by making payments ("Loan Paynients") at the limes 
and in the amounts set forth in this Note for application to the payment oT principal oT and 
inlerest on the Lionds as and when due. The Bonds have been issued, concurrently vvith the 
execution and delivery oTthis Note, pursuant to, and are secured by, the liond Indenture daled as 
of May 1, 2022 (the "indenture"), between the Issuer and the I ruslee 

'To provide ftinds to pay the principal oT and inleresl on the lionds as and when due as 
specified herein, the liorrower hereby agrees to anti shall make Loan Payments in Federal 
Reserve funds on each Interest Payment Dale in an amotint eqtial lo the liond.Serviee Charges on 
lhe Lionds payable on such Interest Payment Dale. In addition, to provide I'unds to pay the Bond 
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Service C'harges tin the lionds as and when due at any other lime, the liorrower hereby agrees to 
and shall make Loan Paymenls al least one litisiness Dav prior lo the date on which any liontl 
Service C'harges on the Lionds shall be due and payable whether at malurily. upon acceleration 
or otherwise, in an ainount equal to those litmd Service Charges. 

IT payment or provision for payment in accordance with the Indenture is made in respect 
of the liond Service Charges on the Lionds from money olher lhan Loan Payments, this Nole 
shall be deemed paid lo the extent sueh payments or provision for paymenl of lionds has been 
made Consistent vvith the provisions oflhe immediately preceding senlence, the liorrower shall 
have credited against its obligation to make Loan Paymenls any amounts iransferred from the 
Project Fund or the Collateral Fund to the Bond Fund. Stibject lo the I'oregoing, all Loan 
Payments shall be in thc full amount required hereunder. 

All Loan Paynients shall be made lo the I rustee at its Designated (3ffice for the account 
ofthe Issuer and deposited in the Bond Fund crealed by the Indenlure. Except as otherwise 
provided in the Indenlure, the Loan Payments shall be used by the Fruslee to pay the Bond 
Service Charges on thc Bonds as and when due. 

'The obligation of the Borrower lo make the payments required hereunder shall be 
absolute and uncondifional and the Bonower shall make such payments without abatement, 
diminution or deduction regardless ofany cause or circum.stances whatsoever including, without 
limilalion, any defense, set-off, recoupment or counterclaiin which the Liorrower may have or 
assert against the Issuer, the Trustee or any olher Person. 

This Note is subjecl to prepayment, in whole or in part, upon the ternis and conditions set 
forth in Article 3 ofthe Indenture. Any prepayment is subject to satisfaction ofany applicable 
notice, deposit or other requirenients set forlh in the Agreeinent or the Indenture. 

Whenever an event of default under Seclion 6.01 of the Indenture shall have occurred 
and, as a result thereof, the principal of and any premium on all Bonds then Outstanding, and 
interest accrued thereon, shall have been declared to be immediately due and payable pursuant to 
Secfion 6.02 of the Indenture, the unpaid principal amouni of and any premium and accrued 
interest on this Nole shall also be due and payable in Federal Reserve funds on the date on which 
the principal of and premium and interest on the Bonds shall have been declared due and 
payable; provided that the annulment o f a declaration of acceleration with respect to the Bonds 
shall akso constitute an annulment ofany corresponding declaralion with respecl to this Note. 

'fhe payment obligations oflhis Note are non-recour.se lo the liorrovver lo the extent set 
forth in Section 9.03 ofthe Loan Agreemenl. 

In the event ofany conflict and to the extenl that there is any inconsistency or ambiguity 
belween the provisions of this Note and the provisions of the Controlling IIUD and GNMA 
Requirements or the Mortgage Loan Documents, the Controlling HUD and GNMA 
Requirements and Mortgage Loan Documents vvill be deemed lo be controlling, and any such 
ambiguity or inconsistency vvill be resolved in I'avor of. and pursuanl lo the terms of the 
Controlling FlUL) and GNMA Requirements and Mortgage Loan f)ocuinents. as applicable 
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Enforcement of the covenants in this NtHe will nol result in. antl neilher the Issuer nor the 
"Iruslee has or shall be entitled lo asserl. any claim againsi the Projecl. lhe Morlgage Loan 
pioceeds, any reserves or deposits required by Lll.JD in conneciion with the Mortgage Loan 
transaclion, or the rents or deposits or other income tif the Prtiject other than available "Surplus 
Cash" as defined in the FIUD Regulatory Aureemenl. 

Failure ofthe Issuer or the liorrovver lo comply with any of" the eovenaiits sel forlh in this 
Note will not serve as a basis for default on the Morlgage L.oan, the underlying inortgage, or any 
ofthe other Mortgage Loan Docuinents. 

[R|£MAINI3I::R 01- PAGI: INTI^NTIONALL^' LEF T lii.ANK] 
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IN WI TNESS WFIEREOF. the Borrower has caused this Ntile to be executed in ils name 
as ol'the dale first above written. 

COVENT APAR TMEN I S, L L C , 
-an Illinois limited liabilily company 

By: Covenl NHPF Manager, LLC. 
an Illinois limited liability company, its managing 
member 

By; Fhe NFIP Foundation, a T3islricl 
oTColumbia non-profit corporation, its managing 
member 

By: 
Name: Mecky Adnani 
'Title: Senior Vice President 
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ENDORSE.VIEN I 

Pay to the order of 'The liank tiT Nevv York Mellon Trtisl Company, N.A. wiihoul 
recourse, as "Trustee under the Indenture referred lo in the within mentioned Nole, as security for 
the Bonds issued under the Indenlure. This endorsement is given wilhout any vvarranly as to the 
authority or genuineness oTlhe signatuî e oflhe maker ofthe Nole. 

This day of , 2022. 

CITY OF CHICAGO, as Issiier 

Bv; 
Chief Financial (Officer 
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E X H I B I I B 

FORM OF REQUISI TION 
(Projecl Fund) 

"The liank oTNew York Mellon "Trust Conipany. N.A. 
Corporate Trust Department 
2 N. LaSalle Street, Suite 700 
Chicago, IL 60602 
Attn: Eduardo Rodriguez 

Multi-Faiiiily Housing Revenue Bonds 
(Covent Apartments Project) 

Series 2022 
Ladies and Gentlemen; 

Pursuant to Section 3.06 of the Loan Agreeinent dated as Of May 1, 2022 (the "Loan 
Agreement ") among the CITY OF CHICAGO (the "Issuer "), COVEINT APARTMENTS, 
LLC, an Illinois limited liability company (the "Borrower""), and THE BANK OF NEW 
YORK MELLON TRUST COMPANY, N.A., as Truslee (the 'Trustee"), the undersigned 
Aulhorized Borrower Representative hereby requests and authorizes the I rustee, as depositary of 
the Project Fund created by the Bond Indenture daled as of May 1, 2022 (the "Indenture"), 
between the Issuer and the Trustee, to pay to the Borrower, to Merchanls Capilal Corp., an 
Indiana corporation, as Lender, or to the person(s) listed on the Schedule I hereto out of the 
money deposited in the Project Fund to pay the costs ofthe items listed in Schedule I . 

I . REQUISITION NO.: 

2. PAYMENT DUE TO: [SEE ATTACHED SCHEDULE I] 

3. AMOUNT TO BE DISBURSED AND CORRESPONDING TO AN ADVANCE OF 
LENDER FLJNDS; $ [SEE ATTACHED SCHEDULE I] 

4. I'he amount requested to be disbursed pursuant lo this Requisition vvill be used to pay 
Costs of the Project (as such term is defined in the Indenture) detailed in Schedule I 
attached lo this Requisition. 

5. With respect to a disbursemenl from the Prtiject Fund, the undersigned certifies that; 

(a) the amotinls included in 3 above were made or incurred or 
llnanced and were necessary for the Project and were made or incurred in accordance 
with the conslruction contracts, plans and specifications herelol'ore in elTecl; 
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(b) the amt.ninl |:iaid tir lo bc paitl. as sel forlh in this Requisifion. 
represenls a part ol'the Tunds due anti payable Tor Ctists tif thc Piojecl, such t'untis were 
nol paid in advance of the lime, il" any, fixed lor payment antl such ftinds are due in 
accordance with the terms ofany ctnilraets applicable to the Project and in accordance 
with usual and customary practice under existing conditions; 

(c) the expendittires for vvhich amounis are requisilitmed represent 
proper charges against the Projecl Fund, have nol been included in any previous 
requisition, have been properly recorded on the Borrower's books and arc set Torth in 
Schedule 1, wilh paid invoices attached for any sums lor which reimbursement is 
requested; 

(d) the moneys requisitioned are not greaier than those necessary to 
meet obligations due and payable or lo reimburse the liorrower Tor ils funds actually 
advanced for Costs ofthe Project and do not represent a reimbursement to the Borrower 
ifor working capital; 

(e) the ainount remaining in the Project Fund, together with expected 
investment income on the Project Fund will , alter payment of the amount requested by 
this Requisition, be sufficient to pay the Costs of completing the Project substantially in 
accordance with the construction contracts, plans and specifications and building permits 
therefor, i f any, currently in effect; 

(f) all of the funds being requisitioned are being used in compliance 
with all tax covenants set forth in the Indenlure, the Loan Agreement and the Land Use 
Restriclion Agreement; 

(g) the full aniount of each disbursement will be applied to pay or to 
reimburse the Borrower for the payment of Costs and that, after taking into account the 
proposed disbursement, 

(A) at least 95% of the pioceeds of the Bonds pursuant to all written 
requisitions will be used for Qualified Project Costs to piovide a qualified 
residenlial rental project (as defined in Seclion 142(d) of the Code); and 

(B) less than 25% oflhe Nel Proceeds ofthe Bonds will be disbursed 
to pay or to reimburse the liorrower for the co.sl of acquiring land; 

(h) the Borrovver is nol in defaull under the Loan .Agreement or the Land Use 
Restriction Agreement and nothing has occurred to the knowledge of the Liorrower that 
would prevent the performance ofits obligations under the Loan Agreeinent or the Land 
Use Restriction Agreeinent; and 

(i) |no amounts being requisitioned by this Requisition will be used to 
pay, or reimburse, any Costs of Issuance incurred in confieclion wilh the issuance of 
the Bonds.) 
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The liorrovver has on file ctipies oTinvtiices or bills tif sale covering all ileins for which 
paymenl is being requested. 
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This dav oT . 20: 

COVEN T APAR TMEN TS, L L C , 
an Illinois limiled liabilily company 

By: Covent NHPF Manager, LLC. 
an Illinois limiled liability company, its managing 
inember 

By: "Fhe NFIP Foundation, a Dislrict 
oTColumbia non-profit corporation, ils managing 
member 

By: 
Name: Mecky Adnani 
Title: Senior Vice President 
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SCHEDUFE 
Ul Prtiject Fund Requisilitm 
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EXHIBI T c 

Mulli-Familv llousin" Revenue Bonds 
(Covent .Apartments Project) 

Series 2022 

COMPLE TION CERTIFICA I E 

Pursuant to Section 3.09 of the Loan .Agreement dated as of May 1, 2022 (the "Loan 
Agreement") among the CITY OF CHICAGO (the Issuer ), COVENT APARTMEN TS, 
LLC, an Illinois limited liability conipany (the "Borrower"'), and 'THE BANK OF NEVV 
YORK MELLON TRUS'T COMPANY, N.A., as "Fruslee (the ""Truslee") and relating to the 
above-captioned Bonds, the undersigned Authorized liorrovver Representative hereby- certifies 
that (with capitalized words and tenns used and not defined in this Certificate having the 
meanings assigned or referenced in the Loan Agreenient); 

(a) The Project was substantially completed and available and suitable for use 
as multifamily housing on . 

(b) 'The acquisition, construction, equipping and improvement of the Project 
and those other facilities have been accomplished in such a manner as to conform in all 
material respects wilh all applicable zoning, planning, building, environmental and other 
similar governmental regulations. 

(c) The costs of the Projecl llnanced with the Loan were $ . 

(d) Except [as piovided in subsection (e) of this Certificate][for amounts 
retained by the Lender in the for the paynient of costs of the 
Project not yet due or for liabilities vvhich the Borrower is contesting or which otherwise 
should be retained], all costs oflhat acquisition and installation due on or afler the date of 
this Certificate and now payable have Lieen paid. 

[(e) The Trustee shall retain $ in the Project Fund 
for the payment of costs ofthe Project not yet due or for liabilities which the Borrower is 
contesting or which otherwise should be retained, for the following reasons:] 

(f) At least 95% of the proceeds of the Bonds were expended for Qualified 
Project Costs as defined in the Indenture. 

(g) This Certificate is given without prejudice lo any rights against third 
parties that now exist or subsequently may come into being. 

(h) Final endorsement of the Mortgage Loan by FFIA occurred on 
, 202_ [is expected to occur on or about . 202 ]. 

-lS,Sti-X7.Vi-25'i'l 



IN WITNESS WHEREOF, the .Authorizetl Borrower Representative luis sel his tir her hand as ol 
the tlay of , 202__. 

COVEN T APAR TMEN I S, L L C , 
an Illinois limiled liabilily company 

By; Covenl NFIPl' Manager. LLC, 
an Illinois limited liabilily company, ils managing 
member 

By: 'The NTIP Foundation, a District 
oTColumbia non-profil corporation, its managing 
member 

By: 
Name: Mecky Adnani 
fit le; Senior Vice President 
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Ordinance Exhibit D 

Form of Land Use Restriction Agreement 

See Attached 
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I his Inslrumenl vvas Prepared by and When Recorded Send lo; 
Steven Washington 
lee Miller LLP'' 
200 West Madison Sireel 
Chicaeo, Illinois 60606 

LAND USE RESTRICTION AGREEMENT 

belween 

CITY OF CHICAGO 

And 

COVENT APARTMENTS, L L C 

an Illinois liniited liability company 

Dated as of May 1, 2022 

-i,S()()-,v;.i I -iv.^.i -I 



TABLE OF CONTEN I S 

Pa»e 

Seclion 1. "l enn of f^estriclions 1 

Section 2. Prtyiecl Restrictions 3 

Section 3. Occupancy Restrictions 4 

Section 4. Rental Restrictions 5 

Section 5. fransfer Restrictions 6 

Section 6. Linforcenient 6 

Section 7. Covenants to Run with the L.and 7 

Sections. Recording 7 

Section 9. Agenls oflhe Issuer 8 

Section 10. No Confiict with Other Docuinents 8 

Section 11. Interprelafion 8 

Section 12. Aniendment 8 

Section 13. Severability 8 

Section 14. Notices 8 

Section 15. Governing Law 8 

Section 16. Limited Liabilily of Owner 8 

EXHIBIT A 
EXHIBIT B 
EXHIBIT C 
APPENDIX 

LEGAL DESCRIPTION OF SITE 
INCOME COMPUTATION AND CER'TIFICA'TION 
CER'TIFICATE OF CONTINUING PROGRAM COMPLIANCE 
HU D-REQU1 RED PROV ISIONS 

•ist,(i-.v.)."; i-i>).-^.i 1 



LANI) USE RES TRIG H O N AGREEMEN T 

THIS LAND USE RES TRIC TION AGREEMEN T (this Agreement ). entered inlti 
as oT May 1, 2022, belween the CTTY (.)F CHICAGO, a municipal corporation and htiiiie rule 
unit oT local governmeni duly organized and validly existing under the Constitution and lavvs tiT 
the State oT Ulinois (the "Issuer"), and COVEN'T APAR'TMENTS, LLC, an Illinois limited 
liabilily company (the "Owner"), 

WITNESSETH: 

WHEREAS, the Issuer has issued, sold and delivered ils $ Multi-Family 
Flousing Revenue Lionds (Covent Apartments Projecl), Series 2022 (the "Bonds"); and 

WHEREAS, the Bonds are issued pursuant lo the Bond Indenture oTeven date herewith 
(the "Bond Indenture"), between the Issuer and 'The Bank of New York Mellon frust Company,.., 
N.A., a national banking association having its principal corporate trust office in Chicago, 
Illinois, as bond trustee (the "Bond Trustee"); and 

WHEREAS, the proceeds derived from the issuance and sale oflhe lionds are being lent 
by the Issuer to the Owner pursuanl to the Loan Agreenient of even dale herewith (the "Loan 
Agreement"), belween the Issuer and the Owner for the purpose of financing a portion of the 
costs of the acquisition, rehabilitation and equipping of an approximately 64-unit multifamily 
housing rental apartment complex being deconverted to approximately 30 residential units (thc 
"Units'" or "Unit"') and located at 2653 North Clark Street, Chicago, Illinois (as further described 
in Exhibit A hereto, the "Site'") to be known as Covent Apartments (collectively, the Site and the 
Units are referred to herein as the "Projecf") (the Units specifically exclude the cominercial 
space located wiihin the Projecl); and 

WHEREAS, in order to assure the Issuer and the Holders that interest on the Bonds will 
be excluded from gross income for federal income tax purposes under the Internal Revenue Codc 
of 1986, as amended (the "Code""), and to ftirther the public purposes of the Issuer, certain 
restrictions on the use and occupancy oflhe Projecl under the Code must be established; 

NOW, THEREFORE, in consideration of the mutual promises and covenants 
hereinafter sel forth, and of other good and valuable consideration, the receipl, sufficiency and 
adequacy of which are hereby acknowledged, the Ovvner and the Issuer agree as follows; 

Section 1. Term of Restrictions 

(a) Occupancy Restrictions. The tenn of the Occupancy Restrictions set forth in 
Section 3 hereof .shall commence on the first day on which at least 10% oflhe Unils are first 
occupied following completion of lhe renovation ofsuch Units and shall end on the latest of 
(i) the date vvhich is 15 years after the date on which at least 50% ofthe Units in the Project are 
first occupied; (ii) the first dale on which no tax-exempt note or bond (including any refunding 
nole or bond) Lssued vvith respecl lo the Projecl is oulslanding; or (iii) the tlate on vvhich any 
housing assislance piovided wilh respecl Ui the Projecl under Seclion H of the Uniled Slales 
Housing .Act oT 1937, as amended, lerminales (which period is hereinafter referred wiih respecl 
lo lhe Projecl as the " Qualified Project Period"). 
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(b) Rental Restrictions. "The Renlal Reslriclions with respecl to the Piojecl set Torlh 
in Seclion 4 hereoT shall remain in elfect during the (.̂ )ualitled Project Period. 

(c) Involuntary Loss or Substantial Destruction. "The Occupancy Reslriclions sel 
Torth in Section 3 hereoT, and the Renlal Reslriclions .sel forth in Section 4 hereoT, shall cease to 
apply to the Projecl in the evenl oT involuntary noncompliance caused by fire, seizure 
requisition, loreclosure, Iransler oT tille by deed in lieu of foreclosure, change in federal lavv tir 
an action ofa I'ederal agency (with respect to the Project) after the date oTdelivery oTthe Lionds, 
which prevents the Issuer Trom enToicing the Occupancy Restrictions and the Renlal Restrietions 
(wilh respect to the Project), or condemnation or similar event (with respect lo the Project), but 
only if, within a reasonable time, (i) all ofthe lionds are promptly retired, or amounts received as 
a consequence of such event are used lo provide a new project which meets all of the 
requirements of this Agreement, which new project is subject to new restrictions substantially 
equivalent to those contained in this Agreeinent, and which is substituted in place ol'ihe Project 
by amendment of this Agreeinent; and (ii) an opinion from nationally recognized bond counsel 
(selected by the Issuer) is received lo the effect that noncompliance with the Occupancy 
Restrictions and the Rental Restrictions applicable to the Project as a result ofsuch involuntary 
loss or substantial destruction resulting from an unforeseen evenl wilh respecl to the Project will 
nol adversely affecl the exclusion of the interest on the Bonds from the gross incoine of the 
owner IhereoT for purposes of federal inconie taxation; provided, however, Uial the preceding 
provisions oflhis paragraph shall cease to apply in the case ofsuch involuntary noncompliance 
caused by foreclosure, transfer of title by deed in lieu of foreclosure or similar evenl i f at any 
time during the Qualified Project Period wilh respect to the Project subsequent lo such event the 
Owner or any Affiliated Party (as hereinafter defined) obtains an ownership interest in the 
Project for federal income tax purposes. "Affiliated Party" means a person whose relationship 
to another person is such that (i) the relationship belween such persons would result in a 
disallowance of losses under Section 267 or 707(b) ofthe Code; or (ii) such persons are members 
of the same controlled group of corporations (as defined in Seetion 1563(a) of the Code, excepi 
that "more lhan 50%" shall be substituted for "al least 80%i"' each place it appears therein). 

(d) Termination. This Agreeinent shall terminate with respecl to the Project upon the 
earliest of (i) tennination ofthe Occupancy Restrictions and the Rental Restrictions with respect 
to the Project, as provided in paragraphs (a) and (b) of this Section 1; or (ii) delivery to the Issuer 
and the Owner of an opinion of nationally recognized bond counsel (selected by the Issuer) to the 
effect that continued compliance ofthe Piojecl with the Rental Restrictions and the (Jccupaney 
Restrictions applicable to the Project is not required in order for interest on the Bonds to remain 
excludible from gross inconie for federal income tax purpo.ses. 

(e) Certification. Upon termination oflhis Agieement, the Owner and the Issuer shall 
execute and cause to be recorded (at the Owner's expense), in all offices in which this Agreement 
was recorded, a certificate of tennination, specifying which ofthe restrictions conlained herein 
has terminated. 

(f) IIiid-Required Language. The parties hereby incorporate inlo ihis Agreemenl the 
provisions sel forlh in Appendix I attached hereto to the same exlenl and efiect as i f lhe. 
provisions sel forlh in .Appendix 1 were fiilly sel forth and made a part hereof. 
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Section 2. -Project Reslriclions. fhe Ovvner represenls. warranis and ctivcnants that: 

(a) The Owner has reviewed the prtivisitms ol lhe Ctide and the "Treasuiy Regulalions 
thereunder (lhe "Regulations") applicable lti ihis .Agreement (including, wiihoul limitation. 
Seciion 142(d) of lhe Code and Section 1.103-S(b) oT the Regulalions) wilh its counsel and 
understands said provisions. 

(b) 'The Project is being acquired, renovated and equipped Tor the purpose oT 
providing a "qualified residential rental prtiject" (as such phrase is used in Section 142(d) oTthe 
Code) and will, during the lenn ofthe Renlal Restrictions and Occupancy Restrictions hereunder 
applicable to the Project, conlinue tti constitute a "qualified residential rental project" under 
Section 142(d) of the Code and any Regulations heretofore or hereafter promulgated thereunder 
and applicable thereto. 

(c) Sub.stantially all (not less than 95%i) ofthe Projecl will consist o f a "building or 
structure" (as defined in Section 1.103-8(b)(8)(iv) of the Regulations), or .several proximate 
buildings or structures, of similar construction, each containing one or more similarly 
constructed residential units (as defined in Section 1.103-8(b)(8)(i) of the Regulations) located 
on a single tract of land or contiguous tracts of land (as defined in Section 1.103-8(b)(4)(ii)-(Li) 
of the Regulations), which will be owned, for federal lax purposes, al all limes by thc same 
person, and financed pursuant to a common plan (within the meaning of Secfion 1.103-8(b)(4)(ii) 
of the Regulafions), logelher wilh functionally related and subordinale facilifies (wiihin the 
meaning of Section 1.103-8(b)(4)(iii) of the Regulalions). I f any such building or structure 
contains fewer than five (5) units, no unit in such building or structure shall be Owner-occupied. 

(d) None of the Units' in the Project will al any time be used on a transient basis, nor 
will the Project itself be used as a hotel, motel, dormitory, fraternity or sorority house, rooming 
house, hospital, nursing home, sanitarium, rest home or trailer park or court for use on a transient 
basis; nor shall any portion of the Projecl be operated as an assisted living facilily which 
provides continual or frequent nursing, medical or psychiatric services; jvovided, however that 
nothing herein shall be understood to prohibit single-room-occupancy units occupied under 
month-to-inonth lea.ses. 

(e) All of the Unils in the Piojecl will be leased or rented, or available for lease or 
rental, on a conlinuous basis lo meinbers of the general public (other than (i) Units for resident 
managers or maintenance personnel, (ii) Units for Qualifying 'Tenants as provided Tor in 
Seclion 3 hereof, and (iii) Units which may be rented under the Section 8 assislance program, 
which LJnils (subject to the Sectitm 8 assistance prograin) shall be leased to eligible tenants in 
accordance with Seclion requireinents), subject, however, tti the requirements of Section 3(a) 
hereof Each Qualifying Tenant (as hereinafter defined) occupying a Unit in the Project .shall be 
required to execute a written lease wiih a staled tenn of not less than 30 days nor more than one 
year. 

[I] .Any functionally related and subordinale facilities [e.g., parking areas, swimming 
pools, tennis courts, etc.) which are included as part oflhe Project vvill be ofa character and size 
commensurate with the character and size oflhe Project, and will be made available lo all lenanls 
in the Projecl on an equal Ixisis; fees vvill only be charged with respecl lo the use thereof if the 
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charging of fees is ctisttimarv lt>r lhe use ol stich facilities al similar resitlenlial rental pioperlies 
in the surrtiunding area (i.e . vviihin a one-mile radius), tir. i f iitine, ihen within comparable tirlxiii 
sellings in the City of Chicagti, antl then only in amounts conimcnsuraie wilh the fees being 
charged al similar residenlial renlal properties wiihin such area. In any evenl. any fees charged 
vvill not be discriminatory or exclusitmary as lo lhe ()tialil'ying Tenants (as defined in Seelion 3 
liereoT). No functionally relaied and subordinate facilities vvill be made available to persons olher 
lhan tenants or their guests. 

(g) Each residential Unit in the Project vvill contain separate and complete facilities 
for living, sleeping, eating, cooking and .sanitation for a single peison or family. 

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

Section 3. Occupancy Restrictions. The Owner represents, warrants and covenants 
with respecl to the Project that; 

(a) Pursuant to the election of lhe Issuer in accordance with the provisions of 
Section 142(d)(1)(A) ofthe Code, at all times during the Qualified Projecl Period wilh respecl lo 
the Project at Icasl 40%) oi the completed Units in the Project shall be continuously occupied (or 
treated as occupied as provided herein) or held available for occupancy by Qualifying 'Tenants as 
herein defined. For purposes of this Agreemenl, "Qualifying Tenants" means individuals or 
families whose aggregate adjusled incomes do nol exceed 60% ofthe applicable median gross 
income (adjusted for fainily size) for the area in which the Project is localed, as such income and 
area median gross income are determined by the Secretary of the United States Treasury in a 
manner consistent with determinations of income and area median gross income under Seclion 8 
ofthe United States Housing Acl of 1937, as ainended (or, ifsuch program is terminated, under 
such program as in effect immediately before such determination). 

(b) Prior to the commencemenl of occupancy of any Unit- to be occupied by a 
Qualifying Tenant, the prospective tenanfs eligibility shall be established by execution and 
delivery by such prospective tenant of an Incoine Computation and Certification in the fonn 
attached hereto as Exhibit B (the "Income Certificaticm") evidencing that the aggregale 
adjusled incoine of sueh prospective tenant does not exceed the applicable income limit. In 
addition, such prospective tenant shall be required to provide whatever other information, 
documenls or certificalions are reasonably deemed necessary by the Ovvner or the Issuer to 
substantiate the Income Certification. 

(c) Not less frequently than annually, thc (Dvvner shall deterinine whether the current 
aggregate adjusled inconie of each tenant occupying any Unit being treated by the Ovvner as 
occupied by a Qualifying "fenanl exceeds the applicable income limit. For such purpose lhe 
Ovvner shall require each sueh tenant to execute and deliver the Income Certification; provided, 
however, that for any calendar year during which no Unit in the Projecl is occupied by a new 
resident vvho is nol a qualifying tenanl. no Income Compulafion and Cerlillcalion lor cxisling 
tenants shall be requirctl. 

4 

-isho-.vj."; i-i^).';.! 1 



(d) .Any l;nit vacated by a Otialilying Tenanl shall be ireated as confinuing lo be 
occupied by such lenant uniil reticcupieti, tilher than lor a temporary period ntU tti exceetl 31 

•days, at vvhich time the character tif such l.iiiil as a Unit ticcupied by a ()ualifying "Tenant shall be 
redetermined. 

(e) If an individual's or lainily's inconie exceeds the applicable inconie limit as oi'any 
date of determination, the income oTsuch individual or fainily shall be treated as continuing nol 
to exceed the applicable limit, provided that the incoine ot'an individual or Tamily did not exceed 
thc applicable income limit upon commencement ofsuch tenant's occupancy or as ofany prior 
income determinalion, and piovidetl. further, that ifany individual's or family's income as ofthe 
most recent incoine determination exceeds 140%) oflhe applicable incoine limit, such individual 
or family shall cease to qualify as a Qualifying Tenant if, prior to the next income delenninatioii 
of such individual or family, any Unit in the Project of comparable or smaller size to such 
individual's or family's Unit is occupied liy any tenant other than a Qualifying 'Tenant. 

(f) The lea.se to be utilized by the Owner in renting any Unit in the Projecl lo a 
prospective Qualifying Tenant shall provide for termination of the lease and consent by such 
person to eviction following 30 days" written notice, subject lo applicable provisions of Illinois 
lavv (including for such purpose all applicable home rule ordinances), for any malerial 
misrepresentation made by such person wilh respect lo the Income Certification with the effecl 
thai such lenant is not a Qualified Tenant. 

(g) All Incoine Certillcalions will be maintained on file al the Project as long as the 
Bonds are outstanding and for five years thereafter with respect lo each Qualifying fenanl who 
occupied a Unit in the Project during the period the restrictions hereunder are applicable, and the 
Owner will , promptly upon receipt, file a copy thereof with the Issuer. 

(h) On the first day ofthe Qualified Project Period with respecl to the Project, on the 
fifteenth days of .lanuary, April, .luly and October of each year during the Qualified Project 
Period with respect to the Project, and within 30 days afler the final day of each month in which 
there occurs any change in the occupancy o f a Unit in the Project, the Owner will submil to the 
Issuer a "Certificate of Continuing Program Compliance,"" in the form attached hereto as 
Exhibit C executed by the Owner with respect to the Project. 

(i) • Thc Owner shall submit to the Secretary of the United States Treasury (at such 
time and in such manner as the Secretary shall prescribe) with rcspecl to the Project an annual 
certification on Fonn 8703 as to whether the Project continues to meet the requireinents oT 
Section 142(d) ol'the Code. Failure lo comply with such requirement may subjecl the Owner lo 
the penalty provided in Section 6652(j) oTthe Code. 

Section 4. Rental Restrictions. "The Ovvner represents, warrants and covenants with 
respect to the Projecl that once available for occupancy, each Unit in the Piojecl vvill be renled or 
available Tor renlal on a continuous basis to members oTtlie general public (other than (a) Units 
Tor resident managers or maintenance personnel, (b) Units Tor Qualifying Tenants as piovided for 
in Section 3 hereof, antl (e) L'nits vvhich may be rented under the Section S assislance program, 
vvhich LJnils (subject lo lhe Seclion 8 assislance prograin) shall be leased lo eligible tenants in 
accordance wiih Section X requirements). If a Housing .Assistance Payments (Jonlracl is 
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sub.sequenlly entered inlo with respecl lo the Projecl under lhe .Seclion 8 assislance piogram. in 
administering lhe reslriclions hereunder with respecl lo the Projecl the Ovvner will ctmiply with 
all Section 8 retiuirenienls. 

Section 5. 'Transfer Restrictions. The Ovvner covenants and agrees that no 
Ctinveyance, iransler. assignmenl or any other dispo.siiion of lillc lo any portion oflhe Prtijecl (a 
'•'Transfer'") shall be made prior to the tennination of the Renlal Restrictions and (Occupancy 
Restrictions hereunder vvith respect to the Projecl, unless the transferee pursuanl to the TransTer 
assumes in writing (the "Assumption Agreemenl"), in a form reasonably acceplable to the 
Issuer, all oTthe executory dulies and obligations hereunder ofthe Owner with respect to sueh 
portion of the Project, including those contained in this Seclion 5, and agrees lo cause any 
subsequent transferee to assume such duties and obligations in the event ofa sub.sequent "Transfer 
by thc transferee prior lo the termination ofthe Rental Restrictions and Occupancy Restrictions 
hereunder with respect to the Project. The Owner shall deliver the Assumption Agreement to the 
Issuer at least 30 days prior to a proposed 'fransfer. This Section 5 shall not apply to any 
involuntary transfer pursuant to Secfion 1(c) Jiereof "I'his Sectioh shall not be deemed to restrict 
the transTer ofany membership interest in the Owner or a transfer by foreclosure or deed in lieu 
of foreclosure. 

Section 6. Enforcement 

(a) The Owner shall permit all duly authorized represenlatives ofthe Issuer lo inspect 
any books and records ofthe Owner regarding the Projecl and the incomes of Qualifying 'Tenants 
which pertain to compliance wilh the provisions of this Agreenient and Seclion 142(d) ofthe 
Code and the regulalions heretofore or hereafter promulgated thereunder. 

(b) In addition lo the informafion provided for in Seclion 3(i) hereof, the Owner shall 
subinit any other infomiation, documenls or certifications reasonably requested by the Issuer, 
which the Issuer deems reasonably necessary to substantiate continuing compliance wilh the 
provisions of this Agreeinent and Section 142(d) ofthe Code and the regulations heretofore or 
hereafter promulgated ihereunder. 

(c) The Issuer and the (Jwner each covenant that i l wil l nol lake or permit to be taken 
any action wiihin ils control that it knows would adversely aTTect the exclusion oTinlerest on the 
Fionds from the gross income of the owners thereof for purposes of federal income taxatitin 
pursucint to Section 103 ofthe Code. Moreover, each covenants to take any lawl'ul action within 
its control (including amendment of this Agreement as may be necessary in the opinion of 
nationally recognized bond counsel selected by the Issuer) to comply fully wilh all applicable 
rules, rulings, policies, procedures, regulations or other official statements promulgaled or 
proposed liy the Departinent ofthe "Treasury or the Internal Revenue Service Trom time lo time 
pertaining to obligations issued under Seclion 142(d) oTthe Codeand aTTecting the l^rojeet. 

(d) The Ovvner covenants and agrees to inTonn the Issuer by vvritlen notice oT any 
violalion oT ils obligations hereunder vviihin five days oT first discovering any such violalion. IT 
any such violation is not corrected to the salisfaclion of the Issuer vviihin the period of lime 
specilled by the Issuer, vvhich shall be (i) the lesser of (A) 60 days afler the effective dale ofany 
nolice to tir t'lom the Owner, or (Li) 75 days from the dale such violation would have been 
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discovered bv the Ovvner bv ihe exercise tif reastinable diligence or (ii) such longer peritid as 
may be necessary lo cure such violation, provided bond ctniiisel (selected by the Issuer) of 
nationally recognized slanding in mailers pertaining lo the exclusion of inleresl on municipal 
bonds Trom gross income tlir purposes of federat incoine laxalion issues an opinion that such 
extension vvill nol resull in the lo.ss oT such exclusion oTinlerest on the Lionds, wilhout further 
nolice, the Issuer shall declare a default under this Agreement effective on the dale of such 
declaralion of defaull, and the Issuer shall apply lo any, court, state or I'ederal, for specific 
perTonnance oflhis Agreemenl or an injunction against any violalion oflhis Agreenient, or any 
other remedies at law or in equily or any such other actions as shall be necessary or desirable so 
as to correct noncompliance with this Agreeinent. 

(e) The Owner and the Issuer each acknowledges that the priniary purposes Tor 
requiring compliance vvith the restrictions provided in this Agreenient are to preserve the 
exclusit)n of interesi on the lionds from gross incoine for purposes of federal income taxation, 
and that the Issuer, on behalf of the owners of the Bonds, who are declared to be third-party 
beneficiaries of this Agreeinent, shall be entitled for any breach ofthe provisions hereof, lo all 
remedies both at law and in equity in the event ofany default hereunder. 

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

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

(h) Notwithstanding anything to the contrary conlained herein, the Issuer hereby 
agrees that any cure of any default made or tendered by one or more of the Owner's members 
shall be deemed to be a cure by the Owner and shall be accepted or rejected on the same basis as 
i f made or tendered by the Ovvner. 

Section 7. Covenanls to Run with the Land. The Owner hereby subjects the 
Project, the Site and the Units to the covenants, reservations and restrictions set forth in this 
Agreeinent. The Issuer and the Owner hereby declare their express intent that the covenants, 
reservations and restrictions set forlh herein shall be deemed covenants, reservations and 
restrictions running with the land to the extent permitted by law, and shall pass to and be binding 
upon the Owner's successors in title to the Projecl, the Units, and the Site, throughout the term of 
this Agreement. Each and every conlraci, deed, mortgage, lease or other instrument hereafter 
execuled covering or conveying the Project, the Unils or the Site, or any portion thereof or 
inlerest therein (excluding any transferee of a membership interest in the (!)wner), shall 
conclusively be held lo have been execuled, delivered and accepted subject to such covenants, 
reservations and restrictions, regardless of vvhether such covenants, reservations and restrictions 
are sel forth in such contracl, deed, inortgage, lease or other instrument. 

Section 8. Recording. "The Owner shall cause this Agreement and all amendments 
and supplements heretti Ui be recorded in the conveyance and real pioperty records of Cook 
Counly. Illinois, and in stich olher places as the Issuer may reasonably requesl. The Ovvner shall 
pay all Tees and charges incurred in conneciion with any such recording. 
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Section 9. .-\genls of fhe Issuer. "Tlie Issuer shall have lhe righl lo appoini agenls lo 
carry out any of its duties and obligations hereunder, and shall, tipon wrilien requesl. certify in 
writing to the other party hereto any such agency appoinlmenl. 

Section 10. No Contlici with Other Documents. 1 he Owner warraiils antl covenants 
that it has nol and will not execute any olher agreement with provisions inconsistent or in 
confiict with the provisions hereof (excepi documents lhat are subordinale lo the provisions 
hereof), and the Ovvner agrees that llie requireinents of ihis Agreement are paramount and 
conlrolling as lo the righls and obligations herein set forth, which supersede any other 
requiiements in confiici herewith. 

Section 11. Interprctalion. Any capitalized terms nol defined in this Agreemenl shall 
have the same meaning as terms defined in the Bond Indenture and the Loan Agreement or 
Section 142(d) ofthe Code and the regulations heretofore or hereafier promulgated thereunder. 

Section 12. Aiiiendiiicnt. Subjecl to any restrictions set forth in the Bond Indenture, 
this Agreement may be ainended by the parlies herelo lo reflect changes in Seclion 142(d) ofthe 
Code, the regulations hereafter proniulgated Ihereunder and revenue rulings promulgated 
thereunder, or in the interpretation thereof 

Section 13. Severability. The invalidity of any clause, part or provision of this 
Agreement shall not affecl the validity ofthe remaining portions thereof 

Section 14. Notices. Any notice, demand or other communication required or 
permitted hereunder shall be in vvriting and shall be deemed to have been given i f and when 
personally delivered and receipted for, or, i f sent by private courier service or sent by overnight 
mail service, shall be deemed to have been given i f and when received (unless the addressee 
refuses to accept delivery, in which case it shall be deemed to have been given when first 
presented to the addressee for acceptance), or on the first day after being sent by telegram, or on 
the third day after being deposiled in Uniled States registered or certified mail, postage prepaid. 
Any such notice, deniand or other communication shall be given as provided for in the applicable 
seclions ofthe Indenture. 

Section 15. Governing Law. fhe laws of the State of Illinois shall govern the 
construction oflhis Agreement, without reference lo its conflicts of laws principles. 

Section 16. Limiled Liability of Owner. Notwithstanding any other provision or 
obligation stated in or implied by this Agreement to the contrary, any and all undertakings and 
agreemenis oflhe Ovvner conlained herein shall not (olher than as expressly provided hereinafter 
in this paragraph) bc deemed, interpreted or construed as the personal undertaking or agreenient 
of, or as creating any personal liability upon, any past, present or future member of the Owner, 
and no recourse (otlier lhan as expressly provided hereinafter in this paragraph) shall be had 
againsi the properly oflhe (Ovvner or any past, present or future member ofthe Owner, personally 
or individually for the performance ofany undertaking, agreenient or obligation, or the payment 
oi'any money, under this Agreenient or any document executed or delivered hy or on behalTof 
lhe Ovvner pursuanl hereio or in connection herevvilh. or Tor any claim based ihereon. It is 
expressly underslootl antl agreed thai the Issuer and the regislered owner oT the Bontls, and its 
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respective successors and assigns, shall have the righl lo sue tor specific performance of ihis 
Agreement and lo otherwise seek eqtiitable relief Tor the enl'tircenient of the tibligalions and 
undertakings oT the (jvvncr hereunder, including, vvilhotil limilalion. oblaining an injunciitin 
againsi any violalion oi'lhis Agreement or the appointment ofa receiver lo lake over antl tiperale 
all or any portion of lhe Prtiject in accordance vvith the lerms of this Agreement. This Seclion 
shall survive lerminalion ol'this .A<2reeinenl. 
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IN WI TNESS WI IL'.REt)F, ihe parlies herelo have caused this .Agreement lo be signed 
and sealed bv their respective dtily authorized representatives, as oTlhe day and year first above 
vvrilten. 

CITY OFCHICAGO 

By: 

.lennie 1 luanu Bennett, Chief financial Officer 

(SLAL) 

AlTEST 

Andrea M. Valencia. Citv Clerk 
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Ackilow Ictiael aiul ameeti lo. 

COVEN T APAR TMEN TS, LLC, 

an Illinois liniited liabilily company 

By: Covenl NHPF Manager, LLC. 

an Illinois limited liability company, its 

managing 

member 

By; The NFIP Foundation, a District 

oTColumbia non-profit corporation, its 

managing 

inember 

By: 
Name; Mecky Adnani 

Tide: Senior Vice Presidenl 

I,S()(I-:M."^I-IV5.', -1 



(S'TA TE OF ILLINOIS) 
) ss. 

COUN TY 01 COOK ) 

BLFORF ML. the imdersigned authority, on ihis day personally appeared .IBNNIE TIU.ANG 
BLNNEIT and ANDKLA M. VALENCIA, the CLllEF FINANCIAE OFFICER and CITY CLERK, 
respectively, of the CTTY OF CI IICAGO. a municipal corporalion and home rule unit of local 
government duly organized and validly existing under the Constitution and laws oTlhe Slale oT 
Illinois (the "Issuer"'), known lo me to be the persons whose names are subscrilied to the 
Toregoing in.sirumenl. and acknowledgetl to,me that each executed the same Tor the purposes and 
consideration iherein expressed and in the capacity therein stated, as the act and deed of said 
Issuer. 

GIVEN UNDER MY HAND and .seal of office, this the day of , 2022. 

[SEAL] 
Notary Public in and for the Stale of Illinois 

My commission expires on: 
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Sl A fT: OT' ILLINOIS ) 
) ss 

COUN TY OF COOK ) 

1, the tindersigned. a NtHary Public in and for the county and Slale aforesaid, do hereby 
certify lhat Meckv Adnani. personally known to me to be the Senior Vice President of Covent 
Apartments, LLC, an Illinois limited liability company (the "Limiled L,iabilily Company"), and 
personally known to me lo be the same person whose name is subscribed to the Toregoing 
instrument, appeared beTore mc this day in person and severally acknowledged that as such 
officer, he signed and delivered the said instrument, as the free and volunlary acl ofsuch person, 
and as the free and voltiiilary acl and deed of the L.iniited L.iabilily Company, for the uses and 
purposes theiein sel forlh. 

Given under my hand and official seal this day of ^ , 2022. 

Notary Public 
(SEAL) 

My commission e.xpires on: 
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EXHIBI T B 

INCOME COMPU TA TION AND C E R TIFICATION* 

NO'TE "T(.) .AP.AU'TMEN'T OWNEI'i: "I his form is designetl lo assist you in compuiing 
Aiiiiuaf Income in accordance with lhe method set forlh in the Department of Tlousing and LJrban 
Developmenl ("TIUD") Regulalions (24 CFR Part 5). You should make certain that this form is 
at all limes up lo dale with FIUD Regulations. All capitalized terms used herein shall have the 
meanings set Torth in the L.and Use Restriction Agreement, daled as of May 1. 2022, among the 
City oT Chicago and Covent Apartments, LLC, an Illinois limited liability company (the 
"Owner"). 

Re: Covenl .Apartments 
Chicago, If. 

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

Name of Menibers Relationship to Head Social Security Place of 
of the Household of Household Age Number Employment 

HEAD 

SPOUSE 

6. Total Anticipated Income. The total 
anticipated income, calculated in accordance with this paragraph 6, ofa l l persons listed 
above for the 12-inonlh period beginning the dale that I/we plan to move into a unit (i.e., 

) is $ .Included in 
the lotal anticipated incoine lisled above are; 

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

(b) the nel incoine from operation o f a business or profession or nel income 
from real or personal property (wilhout deducting expenditures Tor business 
expansion or amorlizalion or capital indebtedness); an allowance for deprecialion 
tif capilal assets used in a business or proTession may be deducted, based on 

'The form of Income ConipiiK'ition înd Cerlincalion shall he conformed to any amcndmenls made to 24 
CFK Part .5. tir anv rcuulalorv provisions pioimilgaled in substitnlion therefor. 
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straight-line tleprecialitiri. as provided in Inlernal Reventie: Serv ice regulafion; 
incltide anv withdrawal of cash or asseis from the ti|ieralion of a business or 
prtifession. cxcc|il to the exlenl lhe wilhdrawal is reimbursement oi'cash or assets 
invesletl in lhe tiperaiion by the above persons; 

(c) interesi and dividends (see 7(C) belovv); 

(d) the full ainounl of periodic payments received from social security, 
annuities, insurance policies, retirement Tunds, pensions, disability or death 
benetlls. and olher similar types oT periodic receipts, including a lump sum 
paymenl Tor the tlelayed start t)f a periodic payment; 

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

(f) the aniount of any public welfare assistance payment; i f the welfare 
assistance payment includes any ainount specifically designated for shelter and 
utilities that is suliject to adjustment by the welfare assistance agency in 
accordance with the actual cosl of shelter and utilities, the amount of welfare 
assistance incoine to be included as incoine shall consist o f 

(i) the ainount ofthe allowance or granl exclusive ofthe ainount 
specifically dcsignaied for shelter or utilities, plus 

(ii) the maximum amount that the welfare assistance agency could in 
fact allow the family for shelter and ufilifies (ifthe family's welfare 
assistance is ratably reduced from the standard of need by applying a 
percentage, the ainount calculated under this paragraph 6(f) shall be the 
ainount resulting from one application oflhe percentage); 

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

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

Excluded from such anticipated lotal income are; 

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

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

(c) lump-sum additions lo fainily asseis. such as inheritances, insurance 
pavments (including paymenls under health and accident insurance and worker's 
compensalion). capilal gains and settlement for personal or property losses; 
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(d) amtnints received by the lamily that are specifically for. or in 
reimbursement of, the cosl of medical expenses for any fainily member; 

(e) inctime ofa live-in aide; 

(f) the lull ainounl of student financial assislance paid tlirecily to the student 
or lo the edticalional institution; 

(g) special pav lo a fainily niember serving in the Armed Forces who is 
exptised lo hostile fire; 

(h) amounts received under training programs funded by the f)epartinent of 
Housing and Urban Development ("HUD"); 

(i) amounts received by a disabled person lhat are disregarded for a liniited 
lime for purposes of Supplemental Security Incoine eligibility and benefits 
because they are set aside for use under a Plan to Attain Self-Sufflciency (PASS); 

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

(k) a resident service stipend in a modest amount (nol to exceed $200 per 
month) received by a resident for performing a service for the Owner, on a 
part-time basis, that enhances the quality of life in the Project, including, bul 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); 

(1) compensation from state or local employment training programs in 
iraining ofa fainily member as resident management staff, which conipensation is 
received under employment training programs (including training programs nol 
affiliated vvith a local government) wilh clearly defined goals and objectives, and 
vvhich compensation is excluded only for the period during which the fainily 
member participates in the employment training program; 

(m) reparations paynient paid by a foreign government pursuanl lo claims filed 
under the lavvs of that government for persons who were persecuted during the 
Nazi era; 

(n) earnings in excess of $480 for each full-time student, 18 years or older, 
bul excluding the head of household and spouse; 

(o) atloplioii assislance payments in excess of $480 per adopted child; 
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Ip) delerreti periodic paymenls of stipplemenlal securiiy income and social 
security benefits that are received in a Itinip stun payment; 

(q) amtninis received by lhe tamily in the Torm oT refunds tir rebates under 
slale or local lavv for properly laxes paid on the dwelling unii; 

(r) amounis paid by a stale agency lo a family with a developmentally 
disabled tamily meniber living al home to oTTset the cosl oT services and 
equipmenl needed lo keep the developmentally disabled Tamily member at home; 

(s) temporary, nonrecurring or sporadic incoine (including gills); and 

(t) amounts specifically excluded by any other federal statute from 
consideration as income for purpo.ses of determining eligibility or benefits under a 
calegory of assistance prograiiLS that includes assistance under any prograin to 
which the exclusions set forth in 24 CFR 5.609(c) apply. 

7. Assets 

(a) Do the persons who.se incoine or contributions are included in Item 6 
above; 

(i) have savings, slocks, bonds, equity in real property or other form 
of capital investment (excluding the values of necessary items of personal 
property such as furniture and automobiles, equity in a housing 
cooperative unit or in a manufactured home in which such fainily resides, 
and inlerests in Indian trust land)? Yes ^No. 

(ii) have they disposed ofany assets (olher than at a foreclosure or 
bankruptcy sale) during the lasl two years at less than fair market value? 

Yes No. 

(b) Ifthe answer to (i) or (ii) above is yes, does the combined total value ofal l 
such asseis owned or dispo.sed of by -all such persons lolal more than $5,000? 

Yes No. 

(c) If lhe answer lo (b) above is yes, state: 

(i) the total value ofall such asseis; .$ 

(ii) the amount of incoine expected to be derived from such assets in 
the 12-inonlh period beginning on the dale of initial occupancy ol'the unit 
that you propose to rent: $ ; and 

(iii) the ainount ofsuch incoine, i fany, lhat vvas included in llem 6 
above; $ . 

Full-time .Students 
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(a) .Are all of lhe individuals who proptise lo resitle in the tmil full-lime 
students'.' Ycs No. 

,A full-time student is an iiitlividual enrolled as a full-lime stutlent 
(carrying a subjecl load that is considered full-lime I'or day students under 
the standards and practices ol'the educational insiitution attended) during 
each oT five ealendar nionths during the calendar year in which occupancy 
ol lhe unit begins al an educational organization which nonnally 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 inslilutional or larin Iraining under the supervision of an accredited 
agent of such an educational organization or of a state or political 
sulxlivisitni thereof 

(b) IT the answer to 8(a) is yes, are al lea.sl two ofthe proposed occupants of 
the unit a husband and wife entitled to file a joint federal inconie tax return? 

Yes No. 

9. T'lclalionship to Project Owner. Neither 1 nor any other occupant ofthe unit I/we 
propose to rent is the Owner, has any family relationship to the Owner, or owns directly 
or indirectly any interest in the Owner. For purposes of this paragraph, indirect 
ownership by an individual shall mean ownership by a family meinber; ownership by a 
corporalion, parlnership, estate or trusl in proportion to the ownership or beneficial 
inleresl in such corporalion, partnership, estate or trust held by the individual or a family 
meniber; and ownership, direcl or indirect, by a partner ofthe individual. 

10. T'leliancc. fhis certificate is made with the knowledge that it will be relied upon 
by the Owner to deterinine maximum income for eligibility to occupy the unit and is 
relevant to the status under federal income tax law ofthe interest on obligations issued 
to provide financing for the apartment development for which application is being made. 
I/We consenl to the disclosure ofsuch informafion to the issuer ofsuch obligations, the 
holders of such obligations, any fiduciary aciing on their behalf and any authorized 
agent ofthe Treasury Departinent or the Inlernal Revenue Service. I/"We declare that all 
inTonnation set Torth herein is true, correct and complete and based upon infonnation 
I/vve deem reliable, and that the statement of total anticipated incoine contained in 
paragraph 6 is reasonable and based upon such investigation as the undersigned deemed 
necessary. 

11. Further .Assistance. 1/We will assist the Ovvner in obtaining any information or 
docuinents requiretl to verify the statements made herein, including, but not limited to, 
either an incoine verification from my/our present einployer(s) or copies of federal tax 
returns for the immediately preceding two ealendar years. 

12. Misrepresentation. 1/We acknowledge that 1/we have been advised that lhe 
making of any misrepresentation or misstatement in this declaration will constitute a 
malerial breach of my/our agreement with the Ovvner lo lease the unit, and may eiilille 
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llie ()wner to prev ent or terminate my/our occupancy of the unit by institution of an 
actitin tor cjeclitm or tUher ap|Mopriale pioceedings. 
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1/We tieclarc untler |iciially ot perjury that the foregoing is true and correct, l^xecuted this 

dav of in . Illinois. 

Applieanl , Applicant 

Applicanl Applicant 

(Signature ofall persons over the age of 18 years listed in 2 above required.] 

SUBSCRIBED AND SWORN to before me this day of 

(NOTARY SEAL) 

Notary Public in and for thc State of 

My Commission Expires: 

FOR COMPLETION BY APARTMENT OWNER ONLY: 

1. Calculation of eligible income; 

a. Enler ainount enlered for enlire household in 6 above; $ 

b. (1) ifthe amount entered in 7(c)(i) above is greater than $5,000, enter the 
total amount enlered in 7(c)(ii), subtract from that figure the amount 
entered in 7(c)(iii) and enter thc remaining balance ($ ); 

(2) multiply the ainount entered in 7(c)(i) times thc current passbook savings 
rate as determined by FIUD lo determine what the total annual earnings on 
the aniount in 7(c)(ii) would bc if invested in passbook savings ($__ 

), subtract from lhat figure the amount enlered in 7(c)(iii) and enter 
the remaining balance ($ ); and 

(3) enter al righl the greaier of the amount calculated under (1) or (2) above; 
$ 

c. ' f t .H'AI. ELIGIBLE INCOME (Line 1 .a plus line 1 .b(3)); .S 

The amotint enlered in l.e is: 
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Less than N'()'!ii of iVIedian C.irtiss Inctime for .Area."' 
VKire lhan XO'.'ii til Vledian Gross Inctniie lor the .-Area. 

Number of'aparlnieiit unit assigned: 
lietlioom Size: Rem: $ 

4. 1 he lasl lenanls of this apartinenl unit for a period of 31 consecutive days [had/did not 
have) aggregale anlicipaied annual incoine, as certified in the above manner upon their 
initial ocetipaney ol'ihe apartment unit, of less than 80% of Median Gross Inconie Tor the 
Area. 

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

Employer income verification. 
Copies of lax returns. 

~ Other ( ) 

Owner or Manager 

*" "Median Gross Income for the Area'" means the median incoine for the area vvhere the Projecl 
is located as delermined by lhe Secrelary of Flousing and Urban Development under 
Seetion 8(0(3) ol" the LJnited Slales l-lousing Acl of 1937, as ainended, or i f programs untler 
Seclion 8(f) are lenninaled. median incoine determined under the method used by the Secrelary 
prior Ul the termination. "Median Gioss Income for the Area" shall be adjusted for family size. 

See footnote 2. 
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INCOME V E R I F I C A TION 

(for employed persons) 

The uiklersigned employee has applietl Tor a rental unit located in a prcijecl financed by 
the Cily oTChicago. f-Acry incoine slatemenl oTa prospective tenant must be stringently verified. 
Please indicate bclovv the employee's current annual income Trom wages, overtime, tionuses, 
commissions tir any other Tonn ofcompensation received on a regular basis. 

Annual wages 

Overtime 

Bonuses 

Commissions 

'Total current income 

I hereby certify lhat the statements above are true and complete to the best of my 

knowledge. 

Signature Date Title 

I hereby granl you permission to disclose my income to Covenl Apartments, LLC, an 
Illinois limited liability company, in order that i l may delermine my incoine eligibility for rental 
of an apartment localed in one ofits projects which has been financed by the Cily ofChicago. 

Signature Date 

Please send lo; 
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EXHIBI T C 

CER TIFICA I E OF CON TINULNG PROGRAM COMPLIANCE 

The undersigned, on behalT of Covenl .Aparlmenls. LL.C. an Illinois limited liability 
company (the "Owner"), hereby certifies as Tollows: 

1. The undersigned has read and is thoroughly Tainiliar with the provisions oT the 
Land Use Restriction Agreenient, dated as oT May 1, 2022 (the "Land U.se Restriction 
Agreemenl'"). between lhe City oT Chicago and the Owner. All capitalized terms used herein 
shall have the meanings given in the Land Use Reslriction Agreeinent. 

2. liased on Certificates oT "Tenant Eligibility on file with the Owner, as oflhe date 
of this Certificate the Tollowing nuinber oT completed Units in the Piojecl (i) arc occupied by 
QualiTying Tenants (as such term is defined in the L.and Use Restriction Agreeinent), or (ii) were 
previously occupied by Lower-Income I'enants and have been vacant and not reoccupied excepi . 
for a temporary period of no more than 31 days: 

(])ceupied by Qualifying Tenants*"** No. of Units 

Previously occupied by Qualifying 'Fenanls 
(vacant and not reoccupied except for a 
temporary period of no more than 31 days): No of Units 

J . The total nuinber of completed Unils in the Project is 

4. The tolal nuinber in 2 is at least 40% of the total number in 3 above. 

' A unit all ofthe occupants of which are full-lime students does ntit qualify as a unit occupied 
by QualiI'ving Tenants, unless one or mtire of lhe occupants was entitied to file a joint tax return. 

C-1 

-i.S(>i)-."i'^.; i-r;.-^.; -i 



5. Nti TACIH tiT T)efatill (as tlcfinctl in the Land Use Restriction .Agreemtint) has 
ticcurretl antl is subsisting under the L.and Use Restriction .Agreement, except as set Torth in 
Schedule ,A attached hereto. 

COVEN T APAR TMENTS, L L C , 
an Illinois limited liabilily company 

By: Ctiveiil NHPF Manager, LLC, 
an Illinois limited liability cornpany, its managing 
niember 

liy: Fhe NHP Foundation, a District 
oTColumbia non-profit corporation, its managing 
member 

By: 
Name: Mecky Adnani 
Title; Senior Vice President 

.i,S(.ii-.;').^ I -I 



APPENDIX I 

IIUD RIDER TO UESl R I C T I V E COVENANTS 

This RIDER "TO RESTRICTIVE COVENANTS is made as oT May 1. 2022. by Covent 
Apartments, L.LC, an Illinois limiled liability company ("liorrovver") and The City ofChicago 
("Agency''). 

WI-I|{RF!AS. Borrower has obtained financing from Merchants Capital Corp., an Indiana 
corporation ("Lender'') for the benefit of the project known as the Covent Apartnients 
("Project"'), which loan is secured liy a Multifamily Mortgage, Assignment of Leases and Rents 
and Securiiy Agreeinent ("Security Instrument") dated as of May 1, 2022, and recorded in the 
Recorder's Office of Cook County, Illinois ("Records") on as Docuinent 
Nuniber , and is insured by the Uniled States Department of I lousing and 
Urban Development ("HUD"); 

WFIERFIAS, Borrower has received a tax-exempt bond financing from the Agency, 
which Agency is requiring ceriain restrictions be recorded against the Projecl; and 

WFIEREAS, FIUD requires as a condition of its insuring Lender's financing lo 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 Agency has agreed to subordinate the Restrictive Covenants to the lien 
of the Morlgage Loan in accordance with the terms oflhis Rider. 

NOW, 'fHEREFORE, in consideration ofthe foregoing and for other consideration the 
receipt and sufficiency of which are hereby acknowledged, the parlies hereby agree as follows; 

(a) In the event of any confiict between any provision conlained elsewhere in the 
Restrictive Covenants and any provision contained in this Rider, the piovision contained in this 
Rider shall govern and be controlling in all respects as set forth more fully herein. 

(b) Fhe following terms shall have the following definitions; 

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

"HUD" means the United Slales Department of Housing and Urban Development. 

"HUD Regulatory Agreement'' nieans the Regulatory Agreement between Borrower and HUD 
vvith respecl to the Projecl. as the same may be supplemented, ainended or modified from time lo 
lime 

"l.,ender'' means Merchanls Capilal Corp.. an Indiana corporation, its successors and assigns. 
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"Mortgage L oan " means the mortgage lotiii liiatle by L.entler lo the litirrovver purstiant to the 
Mortgage L.oan Documents with respect lo the Prtijccl. 

"Mortgage l.oan Documents" means the Securiiy Inslrumenl, the TIUD Regukilory Agreement 
and all oilier titicumcnis required by TIUD or L.ender in conneciion with the Mortgage L.oan. 

"National Housi ng Act"' means the National Flousing Acl oT 1934, as amended. 

"Program Obligations'" has the ineaning set Torth in the Security Instrument. 

"Residual Receipts"' has the meaning specified in the TIUD Regulatory Agreement. 

"Security Instrument" means the inortgage or deed oT trust from Borrower in I'avor of Lender, as 
the same may be supplemented, ainended or modified. 

"Surplus Cash'' has the ineaning specified in the HUD Regulatory Agreement. 

(c) Notwithstanding anything in the Restrictive Covenants to the contrary, the 
provisions hereoT are expressly subordinale to (i) the Mortgage Loan Documents, including 
wilhout limitation, the Security Instrument, and (ii) Program Obligations (the Mortgage Loan 
Docuinents and Program Obligations are collectively reTerred lo herein as the "HUD 
Requireinents"). Borrower covenanls that it will not take or permit any aclion that would result 
in a violation ofthe Code, HUD Requirements or Restrictive Covenants. In the event ofany 
conflict between the provisions of the Restrictive Covenanls and the provisions of the FIUD 
Requireinents, FILJD shall be and remains entitled to enforce the HUD Requirements. 
Notwithstanding the foregoing, nothing herein limits the Agency's ability lo enforce thc terms of 
the Restrictive Covenanls, provided such terms do nol conflict with statutory provisions ofthe 
National Flousing Act or the regulations related thereto. The Borrower represents and warrants 
that to the besl of Borrower's knowledge the Restrictive Covenants impose no terms or 
requireinents that conflict wilh the Nalional 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) Borrower and the Agency acknowledge that Bonower's failure to comply with 
the covenants provided in the Restrictive Covenants does not and shall not serve as a basis for 
defaull under lhe FILID Requirements, unless a default also arises under the FUJI") Requirements. 

(T) Except Tor the Agency's reporting requirement, in enTorcing the Restrictive 
Covenants the Agency vvill not file any claim againsi the Project, the Mortgage Loan pioceeds, 
any reserve or deposit required by TlL,iD in connection with the Security Instrument or FIUD 
Regulaiory Agreement, or the lenls or other income from thc property other than a claim against; 

i. .Available surplus cash, ifthe liorrower is a for-profit entiiy; 
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i i . .AvailLiblc distributions oTsurpliis cash and residual receipts authorized Tor release 
by HUT), if tlie liorrower is a limited dislribulion entiiy; or 

ii i . .Available residual receipts authorized by T1L,'D, i f the liorrower is a non-profit 
enlity. 

(g) For so long as the Mortgage Loan is outstanding, Borrower and Agency shall not 
further amend the Restrictive Covenanls, with the exceplion of clerical errors or administrative 
correction tif non-substantive matters, .without FIl.lD's prior written con.sent. 

(h) Subject to the FILJD Regulatory Agreement, the Agency may require the liorrovver 
to indenmify and hold the Agency harmless from all loss, cost, damage and expense arising from 
any claim or proceeding instituted againsi Agency relaling to the subordination and covenanls set 
forth in the Reslriclive Covenants, provided, however, that Borrower's obligation to indemnify 
and hold the .Agency hannless shall be liniited to available surplus cash and/or residual receipts 
ofthe Borrower. 

(i) No action shall be taken in accordance vvith the rights granted herein to preserve 
the lax exemption ofthe interest on the notes or bonds, or prohibiting the ovvner from taking any 
action that might jeopardize the tax-exemption, except in strict accord with Program Obligations. 
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BORROWER: 

CO \ E N I AI • A R T M E N T S, L L C:, 
an Illinois limited liabilily company 

By: Covent NFIPF Manager, LLC, 
an Illinois liniited liabilily company, its managing 
member 

By: Fhe NFIP Foundation, a District 
of Columbia non-profit corporation, its managing 
member 

By: 
Name: Mecky Adnani 
'fitle; Senior Vice Presidenl 
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S LA f t . (,)T ILLINOIS ) 
) 

COUNTA'' OT COOK ) 

I , the iiiuiersiuiied, a Notary Public in antl tbr ttic counly and Slale aforesaid, do hereby certify lhat 
Mecky .Adnani. iiersonally known lo iiie to be the Senior Vice Presidenl of Covent Apaimienls, LLC, 
an Ilfinois timiied liahilily company (tlie "CAiinpany''). antl personally known lo me lo be the same person 
whose name is stibscribcd to the foregoing inslrumenl, appeared before nic this day in person and 
severally acknowledged that as such officer, lie signed and delivered the said instrimienl as the free and 
volunlaiy act of stich person, anti as lhe free and volunlaiy act and deed ofthe Company, for the uses and 
purposes therein sel forth. 

Given under my liantl and official seal this day of , 2022. 

(SEAL) Nolary Public 

My Conimissitm expires on: 
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AG ENC \'. 

Bv: 

Name: 
Tille: 

Sf A f E OF 
COfJNTY Of-

1, lhe undersigned, a Notary Public in and for the county and State aforesaid, do hereby certify thai on this 
, , personally known to mc to be the 

same person whcse name is subscribed to the foregoing instrument, appeared before me this day in person 
and acknowledged that (s)hc signed and delivered thc said instrument as his/her free and voluntary act 
and the free and voluntary act of for the purposes therein 
set forth. 

IN WITNFISS W1IERF.OF, I have hereunto set my hand and affixed my official seal the day and year first 
above written. 

[seal] Notary Public 
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Ordinance Exhibit E 

Legal Descript ion of Property 

[Subject to Survey and Title Insurance] 
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L O R I E. L I G H T F O O T 
MAYOR 

O F F I C E O F T H E M A Y O R 

C I T Y OF C H I C A G O 

January 26, 2022 

'TO THE HONORABLE, THE CITY COUNCIL 
OF THE CITY OF CHICAGO 

Ladies and Gentlemen: 

F I / / 

At the request oTthe Commissioner of Housing, I Iransmit herewith an ordinance 
authorizing the issuance of financial assistance lo Covenl Apartments LLC. 

Your favorable consideration oflhis ordinance will be appreciated. 

Very truly yours. 



CHICAGO Februarv 23. 2022 

To the President and Members of the City C-ouncil: 

Your Committee on Finance having had under consideration a communicafion 
recommending a proposed ordinance concerning the aulhority lo enter into and execute a 
redevelopment agreeinent and land use agreeinent with New Covent LLC, Covent Apartments 
L\.C and CovenfNHPF Manager L1.X.', to provide multi-family program funds, tax-exempt 
bonds, and loan assistance for acquisition, deconversion and renovation of The Covent Hotel, 
located at 2653 North Clark Street in the 43"̂  Ward. 

02022-430 

Having had the same under advisement, begs leave to report and recommend that your 
Honorable Body pass the proposed 

This recommendation was concurred in by viva voce vote of members of thc 
committee vvith 0 dissenting vote(s). 

(signed). 

Respectfully submitted, 

Chairman 



APPROVED APPROVED 

CORPORATION QauNSEL MAYOR 

DATED: : ^ / J : H ) J I ^ DATED: >5A/ /p^ ^ 


