
City of Chicago

Office of the City Clerk

Document Tracking Sheet

SO2021-4755

Meeting Date:

Type:

Sponsor(s):

Committee(s) Assignment:

Title:

Lightfoot (Mayor)

Committee on Finance

Redevelopment and related agreements authorizing multi-
family housing financial assistance and lending to Chicago
Lighthouse Residences 4 LLC, Brinshore Development LLC,
The Chicago Lighthouse Residences 4 Manager LLC, The
Chicago Lighthouse Special Investor Member for
construction of new affordable residential units at 1134 S
Wood St

Ordinance

10/14/2021



SUBSTITUTE ORDINANCE 

WHEREAS, by virtue of Section 6(a) of Article Vll of the 1970 Constitution of the State of 
Illinois (the "Constitution"), 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, The Chicago Lighthouse Residences 4, LLC, an Illinois limited liability 
company (the "Borrower"), and Brinshore Development, L.L.C, an Illinois limited liability 
company ("Brinshore"), have proposed a certain affordable housing development project 
consisting of the acquisition of real property located at 1134 South Wood Street in the City (the 
"Property") and the construction thereon and equipping of a portion of the affordable housing 
development comprised of 45 residential units that include 6 studio units, 27 one-bedroom units 
and 12 two-bedroom units, together with common areas and approximately 34 parking spaces 
(the "4% Project"); and 

WHEREAS, the 4% Project will constitute a separate and distinct condominium unit 
within a larger mixed-use building; and 

WHEREAS, the members of the Borrower are The Chicago Lighthouse Residences 4 
Manager, LLC, an Illinois limited liability company (the "Managing Member"), with a 0.0075% 
interest. The'Chicago Lighthouse Residences 4 Special Investor Member,, LLC, an Illinois 
limited liability company (the "Lighthouse Special Investor Member") the sole member of 
which is The Chicago Lighthouse for People Who Are Blind or Visually Impaired, an Illinois not-
for-profit corporation ("Chicago Lighthouse"), with a 0.0025% interest and an investor member 
to be formed by National Equity Fund, Inc., an Illinois not-for-profit corporation or such other 
party selected by Brinshore and acceptable to the City and anticipated to acquire a 99.99% 
interest in the Borrower upon the closing of this matter (the "Investor Member"); and 

WHEREAS, the sole member of the Managing Member is Brinshore with a 100% 
interest; and 

WHEREAS, the members of Brinshore are (i) RJS Real Estate Services, Inc , an Illinois 
corporation, with a 50% interest of which Richard J. Sciortino is the sole shareholder, and (ii) 
Brint Development, Inc., an Illinois corporation, with a 50% interest of which David B. Brint is the 
sole shareholder; and 

WHEREAS, by this ordinance (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 Financing and certain other funding, as provided herein, to the Borrower, 
to enable it to pay or reimburse a portion of the costs of the 4% Project, and to pay a portion of 
the costs of issuance and other costs incurred in connection therewith, and 



WHEREAS, by this Ordinance, the City Council has determined that it is necessary and 
in the best interests of the City to enter into a Funding Loan Agreement (the 'Tunding Loan 
Agreement") with CIBC Bank, USA, an Illinois state chartered bank ("CIBC"), pursuant to which 
the City will borrow an aggregate principal amount not to exceed Fifteen Million Eight Hundred 
Sixty Two Thousand Dollars ($15,862,000) (the "Funding Loan") for the purposes set forth 
above and, in evidence of its limited, special obligation to repay that borrowing, issue a tax-
exempt revenue note, which is expected to be designated as Multi-Family Housing Revenue 
Note (Chicago Lighthouse Residences 4 Project), Series 2022 (the "Note"), under the terms and 
conditions of this Ordinance and the Funding Loan Agreement, and the City will thereafter loan 
the proceeds of the Funding Loan to the Borrower (the "Borrower Loan") pursuant to a 
borrower loan agreement (the "Borrower Loan Agreement") between the City and the 
Borrower, as evidenced by a certain Borrower promissory note (the "Borrower Note"), in order 
to finance a portion of the cost of the Project in return for loan payments sufficient to pay, when 
due, the principal of, prepayment premium, if any, and interest on the Note; and 

WHEREAS, the principal of, prepayment premium, if any, and interest payable on the 
Note will be secured by, among other things, (i) a mortgage on the Property (the "Note 
Mortgage") granting the holder of the Note a mortgage on the Property that is senior in position, 
(ii) certain capital contributions to be made to the Borrower by its Investor Member in connection 
with the 4% federal low income housing tax credits which the 4% Project is expected to receive, 
and (iii) pledges and/or assignments of certain funds, personal property, and contractual rights 
of the Borrower and its affiliates (including certain Multi-Family Program Funds, as defined 
below); and 

WHEREAS, in order to provide permanent financing for the 4% Project, it is anticipated 
that upon conversion of the 4% Project from its construction phase to its permanent phase CIBC 
will assign the Note to JP Morgan Chase Bank, N.A. ("Chase"), a national banking association, 
and assign all of its right, title and interest in the security for the Note to Chase; and in 
connection therewith there will be executed and delivered (i) an amended and restated 
Borrower Note reflecting the terms of the permanent financing which will be automatically 
reflected in the terms of the Note by virtue of the language of the Note, (ii) an amended and 
restated Note Mortgage and (iii) other related documents; and 

WHEREAS, the Funding Loan and the Note 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 
party to the Funding Loan Agreement or holder of any Note 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 Note or obligations under 
the Funding Loan Agreement; and 

WHEREAS, in connection with the execution and delivery of the Funding Loan 
Agreement and the issuance of the Note, the City Council has determined by this Ordinance 
that It is necessary and in the best interests of the City to enter into (i) the Funding Loan 
Agreement, providing forthe security for and terms and conditions of the Funding Loan and the 
Note to be issued thereunder, (ii) the Borrower Loan Agreement, providing for the loan of the 
proceeds of the Funding Loan to the Borrower and the use of such proceeds, and the Borrower 
Note to be issued thereunder (iii) a Tax Regulatory Agreement and/or tax certificate 
(collectively, the "Tax Agreements ) between the City and the Borrower and (iv) a Land Use 



Restriction Agreement between the City and the Borrower (the "Land Use Restr ict ion 
Agreement"); and 

WHEREAS, the City has certain funds available from a variety of funding sources 
("Multi-Family Program Funds") to make loans and grants for the development of multi-family 
residential housing to increase the number of families served with decent, safe, sanitary and 
affordable housing and to expand the long-term supply of affordable housing, and such Multi-
Family Program Funds are administered by the Department of Housing ("DOH") of the City; and 

WHEREAS, the Borrower now desires to obtain financing from various sources, all such 
additional financing as shown in Exhibit A attached hereto and made a part hereof (the 
"Addit ional Financing"); and 

WHEREAS, the City has preliminarily reviewed and approved the making of a loan to 
the Borrower in an amount not to exceed $7,900,000 to be funded from its Multi-Family Program 
Funds (the "City Loan") pursuant to the terms and conditions set forth in this Ordinance and 
Exhibit A; now, therefore, 

B E 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 othenwise defined herein, shall have the meanings 
ascribed thereto in the Funding Loan Agreement. 

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 
City Comptroller or, if so designated and determined by the City Comptroller, the Chief Financial 
Officer (as defined herein) (the City Comptroller or, if so designated and determined by the City 
Comptroller, the Chief Financial Officer, being referred to herein as the "Authorized Officer") to 
establish the terms of the Funding Loan Agreement and related Note, the Borrower Loan 
Agreement and the related Borrower Note on such terms as and to the extent such Authorized 
Officer determines that such terms are desirable and in the best financial interest of the City. 
Any such designation and determination by the Authorized Officer shall be signed in writing by 
such Authorized 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 an Authorized Officer and filed with the City Clerk. As used herein, the term "Chief Financial 
Officer " shall mean the Chief Financial Officer of the City appointed by the Mayor or, if there is 
no such officer then holding such office, the City Comptroller. 

Each Authorized Officer is hereby authorized to act as an authorized City representative 
(each an "Authorized City Representative") of the City for the purposes provided in the 
Funding Loan Agreement. 

.Secrioii 3. Author izat ion of the Funding Loan Agreement, the Note, the 
Borrower Loan Agreement and Related Agreements Upon the approval and availability of 
the Additional Financing, the execution and delivery of the Funding Loan Agreement and the 



issuance of the Note in an aggregate principal amount of not to exceed $15,862,000 are hereby 
authorized. The aggregate principal amount of the Note to be issued shall be as set forth in the 
Funding Loan Notification referred to in Section 6 below. 

The Funding Loan Agreement and the Note shall contain a provision that they are 
executed and delivered under authority of this Ordinance. The maximum term of the Funding 
Loan shall not exceed twenty-three (23) years from the date of execution and delivery of the 
Note. The Note shall bear interest at a rate or rates equal to the rate of interest on the Borrower 
Loan as provided in the Borrower Loan Agreement (which shall not exceed the lesser of 10% or 
the maximum rate of interest allowable under state law except in the case of an event of default 
in which case the rate of interest shall not exceed the maximum rate of interest allowable under 
state law) and shall be as determined by the Authorized Officer and shall be payable on the 
payment dates as set forth in the Funding Loan Agreement. The Note shall be dated, shall be 
subject to prepayment, shall be payable in such places and in such manner and shall have such 
other details and provisions as prescribed by the Funding Loan Agreement and the form(s) of 
the Note therein. The provisions for execution, signatures, payment and prepayment, with 
respect to the Funding Loan Agreement and the Note shall be as set forth in the Funding Loan 
Agreement and the form of the Note therein. 

Each of (i) the Mayor of the City (the "Mayor"), the (ii) Chief Financial Officer of the City 
or (iii) any other officer designated in writing by the Mayor is hereby authorized to execute by 
their manual or, in the case of the Note, manual or facsimile signature, and to deliver on behalf 
of the City, and the City Clerk and the Deputy City Clerk are hereby authorized to attest by their 
manual or, in the case of the Note, manual or facsimile signature, the Funding Loan Agreement 
and the Note, each 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 
officer's approval and the City Council's approval of any changes or revisions from the form of 
the Funding Loan Agreement and Note therein attached to this Ordinance and reflecting the 
terms as determined in the Funding Loan Notification. 

An Authorized Officer is hereby authorized to execute and deliver on behalf of the City, 
and the City Clerk and the Deputy City Clerk are each hereby authorized to attest, the Borrower 
Loan Agreement 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 of 
the Borrower Loan Agreement and the Borrower Note therein attached to this Ordinance and 
reflecting the terms as determined in the Funding Loan Notification. 

It is anticipated that upon the completion of construction, to provide for permanent 
financing for the 4% Project, CIBC will assign the Note to Chase and assign its right, title and 
interest in certain security for the Note to Chase Upon such assignment (the "Note 
Assignment") all references to the Funding Lender will refer to Chase. The Borrower Note will 
be amended and restated to reflect the terms of the permanent financing which will be 
automatically reflected in the terms of the Note by virtue of the language of the Note The terms 
of the Note will remain within the parameters set forth in Section 3 of this Ordinance The 
execution and filing of the Supplemental Funding Loan Notification (as defined below) shall 
constitute conclusive evidence of the Authorized Officer's approval and the City Council s 
approval of any changes or revisions from the form of the Funding Loan Agreement^ Note and 



Borrower Loan Agreement attached to this Ordinance and reflecting the terms as determined in 
the Supplemental Funding Loan Notification. 

An Authorized Officer is hereby authorized to execute and deliver the Land Use 
Restriction Agreement on behalf of the City, 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 
and reflecting the terms as determined in the Funding Loan Notification. 

An Authorized Officer is hereby authorized to execute and deliver and the City Clerk and 
the Deputy City Clerk are each hereby authorized to attest the Tax Agreements on behalf of the 
City, in substantially the forms of such documents used in previous tax-exempt multi-family 
housing financings (with appropnate revisions to reflect the terms and provisions of the Funding 
Loan Agreement and the Note 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 Note: The execution of the Tax Agreements by the Authorized 
Officer shall be deemed conclusive evidence of the approval of the City Council to the terms 
provided in the Tax Agreements. 

An Authorized Officer is hereby authorized to execute and deliver on behalf of the City 
such security or collateral documents securing payment of the Note as the Authorized Officer 
regards as appropriate, in substantially the form of the security documents used in previous 
issuances of tax-exempt bonds pursuant to programs similar to that pursuant to which the Note 
is being executed and delivered, with appropriate revisions to reflect the terms and provisions of 
the Note and with such other revisions as the Authorized Officer executing the same shall 
determine are appropriate and consistent with the other provisions of this Ordinance. The 
execution of security or collateral documents by the Authorized Officer shall be deemed 
conclusive evidence of the approval of the City Council to the terms provided in such 
documents. 

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 for the Funding Loan Agreement and the Note, The 
obligations of the City under the Funding Loan Agreement and the Note shall be limited 
obligations of the City, payable solely from and/or secured by a pledge of certain revenues and 
property as described in the Funding Loan Agreement, 

In order to secure the payment of the principal of, prepayment premium, if any, and 
interest on the Note, such rights, proceeds and investment income are hereby pledged to the 
extent and for the purposes as provided in the Funding Loan Agreement and are hereby 
appropriated for the purposes set forth in the Funding Loan Agreement 

The obligations of the Borrower under the Note will be secured by the Note Mortgage 
creating a senior lien on and security interest in the 4% Project pursuant to a Mortgage, Security 
Agreement, Assignment of Rents and Fixture Filing made by the Borrower in favor of the City 
as assigned by the City to CIBC to secure the performance by the City of its obligations under 



the Funding Loan Agreement, The Note Mortgage will be assigned by CIBC to Chase upon the 
Note Assignment, and be amended and restated by the Borrower for the benefit of Chase 

Section 5. Delivery of the Funding Loan Agreement Sale and Delivery of Note 
Subject to the terms and conditions of the Funding Loan Agreement and such additional terms 
as are set forth in the Funding Loan Notification with the approval of an Authorized Officer, the 
Note shall be assigned and delivered to CIBC, as the initial funding lender, or such other 
funding lender as approved by an Authorized Officer (the "Funding Lender," which term shall 
mean Chase as the successor funding lender upon the Note Assignment), and each Funding 
Lender shall hold the Funding Loan Agreement and the Note, subject to the terms and 
conditions of the required transferee representations (the "Required Transferee 
Representations") which shall be delivered to the City by the Funding Lender. Any subsequent 
Funding Lender approved by an Authorized Officer, to the extent required under the Funding 
Loan Agreement, may succeed the initial Funding Lender as the registered holder of all or a 
portion of the Funding Loan, but only if such subsequent Funding Lender executes and delivers 
to the City the Required Transferee Representations, substantially in the form of the Required 
Transferee Representations set forth in the Funding Loan Agreement. The aggregate costs of 
origination of the Funding Loan paid from the proceeds of the Funding Loan to the Funding 
Lender shall not exceed one and one-half percent (1.5%) of the aggregate principal amount of 
the Note. 

Section 6. Funding Loan Notif icat ion. Subsequent to the execution and delivery of 
the Funding Loan Agreement and the sale of the Note, the Authorized Officer shall file in the 
Office of the City Clerk a Funding Loan Notification (the "Funding Loan Nofif ication") for such 
Funding Loan Agreement and the Note directed to the City Council setting forth (i) the 
aggregate original principal amount of, maturity schedule, redemption provisions for and other 
terms of the Note sold, (ii) the extent of any tender rights to be granted to the holders of the 
Note, (iii) the identity of the Funding Lender, if different from CIBC or Chase, (iv) the interest 
rates on the Note and/or a description of the method of determining the interest rates applicable 
to the Note from time to time, (v) the origination fee or other compensation paid to the Funding 
Lender in connection with the origination of the Funding Loan and issuance of the Note, and (vi) 
any other matter authorized by this Ordinance to be determined by an Authorized Officer at the 
time of the sale of any Note. There shall be attached to such notification the final form of the 
Funding Loan Agreement, a specimen of the Note and the Borrower Loan Agreement. 

Subsequent to the Note Assignment, the Authorized Officer shall file in the office of the 
City Clerk a Supplemental Funding Loan Notification (the "Supplemental Funding Loan 
Notification") directed to the City Council setting forth the information required to be included in 
the Funding Loan Notification containing information related to the new noteholder If any of the 
Funding Loan Agreement, the Note or the Borrower Loan Agreement have been amended in 
connection with the Note Assignment, there shall be attached to such notification the amended 
form of the Funding Loan Agreement, a specimen of the amended Note and the amended form 
ofthe Borrower Loan Agreement. 

Section 7. Limited Obligat ions. The Note, when issued and outstanding, will be a 
limited obligation of the City, payable by its terms as provided in the Funding Loan Agreement 
The Note and the interest thereon shall never constitute a debt or general obligation or a pledge 
of the faith, the credit or the taxing power of the City within the meaning of any Constitutional or 
statutory provision of the State of Illinois The Note shall be payable solely from the funds 
pledged therefor pursuant to the terms of the Funding Loan Agreement herein described 



Section 8. Use of Proceeds The proceeds from the Funding Loan (as evidenced by 
the sale of the Note) shall be deposited as provided in the Funding Loan Agreement and used 
for the 4% Project 

Section 9. Volume Cap. The proceeds from the Funding Loan (as evidenced by the 
sale of the Note) are obligations that are taken into account under Section 146 of the Code in 
the allocation of the City's volume cap. 

Section 10. Declaration of Off icial Intent. A portion of the cost of the acquisition and 
construction of the 4% Project which the City intends to finance with the proceeds of the 
Funding Loan has been or is expected to be paid from available monies of the Borrower prior to 
the date of execution and delivery of the Funding Loan. It is the intention of the City that the 
Borrower will utilize a portion of the proceeds of the Note to reimburse such expenditures which 
have been or will be made for those costs, to the extent allowed by the Code and related 
regulations. It is necessary and in the best interests of the City to declare its official intent under 
Section 1.150-2 of the Treasury Regulations promulgated under the Code so to utilize the 
proceeds of the Funding Loan. The City declared such official intent in its Ordinance passed on 
December 16, 2020 and published in the Journal of the Proceedings of the City Council (the 
"Journal") of such date at pages 24774 to 24776. 

Secfion 11. Proxies. Each Authorized Officer may designate another to act as their 
respective proxy and to affix their respective signatures to the Note, whether in temporary or 
definitive form, and to any other instrument, certificate or document required to be signed by the 
Mayor or an Authorized Officer pursuant to this ordinance or the Funding Loan Agreement. 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 
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 12. Addi t ional Author izat ion. Each Authorized Officer, the City Treasurer 
and the Commissioner of DOH or a designee thereof (the "Authorized DOH Officer"), upon the 
approval and availability of the Additional Financing, is 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, including, without limitation, any documents 
necessary to evidence the receipt or assignment of any collateral for the Funding Loan 
Agreement and the Note, the Borrower Loan Agreement or the Borrower Note from the 
Borrower, and perform such other acts as may be necessary or desirable in connection with the 
City Agreements (as defined in Section 18 hereof) including, but not limited to, the exercise 
following the delivery date of the City Agreements of any power or authority delegated to such 
official under this Ordinance with respect to the City Agreements upon original execution and 
delivery, but subject to any limitations on or restrictions of such power or authonty as herein sel 
forth Notwithstanding anything contained herein (including but not limited to Section 3 hereof 
and this Section 12), if any portion of the Additional Financing is not approved and available at 
such time as the Authorized Officer and the Authorized DOH Officer otherwise deem it in the 



best interest of the City to execute the City Agreements, then the Authorized Officer and the 
Authorized DOH Officer may so execute the City Agreements (with such changes thereto as the 
Authorized Officer and the Authorized DOH Officer deem necessary and advisable) and any 
necessary ancillary documents and may impose such conditions upon the approval and 
availability of such Additional Financing as they deem necessary and advisable. 

Section 13. City Loan Author izat ion. Upon the approval and availability of the 
Additional Financing, 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 City 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 City Loan that do not substantially modify the terms described in Exhibit A 
hereto. Upon the execution and receipt of proper documentation, the Authorized DOH Officer is 
hereby authorized to disburse the proceeds of the City Loan to the Borrower. 

Section 14. Public Hearing. The City Council hereby directs that the Note shall not 
be issued unless and until the requirements of Section 147(f)(1) of the Code, including 
particularly the approval requirement following any required public hearing, have been fully 
satisfied, and that no contract, agreement or commitment to issue the Note shall be executed or 
undertaken prior to satisfaction of the requirements of said Section 147(f) unless the 
performance of said contract, agreement or commitment is expressly conditioned upon the prior 
satisfaction of such requirements. To the extent that the requirements of Section 147(f)(1) of 
the Code, including the public hearing, have occurred prior to the effective date of this 
Ordinance, this Ordinance constitutes approval for purposes of Section 147(f) of the Code. All 
such actions taken prior to the enactment of this Ordinance are hereby ratified and confirmed. 

Section 15. Authorizat ion of Fees and Expenses. The following fees and expenses 
are hereby authorized in connection with the Funding Loan Agreement and the Note: (i) a Bond 
Issuer Fee in an amount equal to 1/8 of 1.0%, (i.e. 0.125%) o f the original principal amount of 
the Governmental Lender Note payable on the Closing Date and 1.5% of the principal amount 
of the Governmental Lender Note upon the Note Assignment payable upon the occurrence of 
the Note Assignment, (ii) a Bond Legal Reserve Fee in the amount of 0.10 percent of the par 
amount of the Note (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), (iii) a Bond Administrat ive 
Fee in an amount equal to 0.15 percent of the outstanding principal of the Note, accruing 
monthly but payable to the City on a semi-annual basis, (iv) a Low Income Housing Tax 
Credit Reservation Fee equal to 5.0% of the first full year's tax credit allocation payable upon 
acceptance of the credit reservation letter or tax-exempt bond agreement issued by DOH, and 
(v) a Monitoring Fee in the amount of $25 per unit, paid annually, submitted with the annual 
owner's certification. The timing of the payment of such fees shall be as set forth in the Tax 
Agreements. 

Section 16. Severability. If any 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 17. Inconsistent Provisions All ordinances, resolutions, motions or orders 
in conflict with this Ordinance are hereby repealed to the extent of such conflict 

Section 18. No Recourse No recourse shall be had for the payment of the principal 
of, prepayment premium, if any, or interest on the Note or for any claim based thereon or upon 
any obligation, covenant or agreement contained in this Ordinance, the Funding Loan 

S 



Section 18. No Recourse. No recourse shall be had for the payment of the principal 
of, prepayment premium, if any, or interest on the Note or for any claim based thereon or upon 
any obligation, covenant or agreement contained in this Ordinance, the Funding Loan 
Agreement, the Note, the Borrower Loan Agreement, the Land Use Restriction Agreement, or 
the Tax Agreements (collectively, the "City Agreements") against any past, present or future 
officer, member or employee of the City, or any officer, employee, director or trustee of any 
successor, as such, either directly or through the City, or any such successor, under any rule of 
law or equity, statute or constitution or by the enforcement of any assessment or penalty or 
othenwise, and all such liability of any such member, officer, employee, director or trustee as 
such is hereby expressly waived and released as a condition of and consideration for the 
execution of the City Agreements and the issuance of the Note. 

Section 19. No Impairment. To the extent that any ordinance, resolution, rule, order 
or provision of the Municipal Code of Chicago (the "Municipal Code"), or part thereof, is in 
conflict with the provisions of this Ordinance, the provisions of this Ordinance shall be 
controlling. No provision of the Municipal Code or violation of any provision of the Municipal 
Code shall be deemed to render voidable at the option of the City any document, instrument or 
agreement authorized hereunder or to impair the validity of this Ordinance or the instruments 
authorized by this Ordinance or to impair the rights of the holders of the Funding Loan and the 
Note to receive payment of the principal of, prepayment premium, if any, or interest on the Note 
or to impair the security for the Funding Loan Agreement and the Note; provided further that the 
foregoing shall not be deemed to affect the availability of any other remedy or penalty for any 
violation of any provision under the Municipal Code. Sections 2-44-080, 2-44-085, 2-44-090, 2-
44-100 and 2-44-105 of the Municipal Code shall not apply to the 4% Project or the Property. 

Section 20. Effective Date. This Ordinance shall be in full force and effect 
immediately upon its passage and approval. 

Exhibits "A", "B", "C" and "D" referred to in this Ordinance read as follows: 



Ordinance Exhibit A 

Loan and Addit ional Financing Terms 

BORROWER: The Chicago Lighthouse Residences 4, LLC, an Illinois limited liability 
company ("Borrower") and its managing member. The Chicago 
Lighthouse Residences 4 Manager, LLC, an Illinois limited liability 
company (the "Managing Member"), of which the managing member is 
Brinshore Development, L.L.C. an Illinois limited liability company 
("Brinshore") an additional special member formed by The Chicago 
Lighthouse for People Who are Blind or Visually Impaired, an Illinois not-
for-profit corporation ("Chicago Lighthouse"). 

PROJECT; Acquisition of land and construction of an affordable housing 
development located at 1134 South Wood Street, Chicago, Illinois (the 
"Property") to contain approximately 45 residential housing units shall be 
for affordable housing and related site infrastructure costs. The building 
will contain community space and approximately 34 parking spaces. 

The Property on which the 4% Project will be constructed will be donated 
by the Chicago Lighthouse to Housing Opportunity Development 
Corporation, an Illinois not-for-profit corporation ("HODC") and HODC will 
transfer the Property to an affiliate of the Borrower, or such other entity 
deemed acceptable to the Authorized DOH Officer. 

1. The Note, as described in this Ordinance. 

2. The City Loan 

Source: Multi-Family Program Funds. 

Amount: Not to exceed $7,900,000. 

Term: Not to exceed 40 years plus construction period, or another term acceptable to 
the Authorized Officer. 

Interest. 0% per annum, or another rate acceptable to the Authorized Officer. 

Security. Non-Recourse Mortgage junior to the lien of the Note Mortgage (the "City 
Mortgage") 

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

Amount Approximately $11,130,987, or such amount as may be acceptable to the 
Authonzed DOH Officer all or a portion of which may be paid in on a 
delayed basis, and all or a portion of which may be used to repay the 
Note upon the completion of construction of the 4% Project or upon 

,'\-1 



compliance with such other benchmarks as shall be set forth in the 
operating agreement of the Borrower 

Source: To be derived from the syndication of the LIHTCs generated by the 
Property. 

4. Illinois Affordable Housing Tax Credit ("lAHTC") Proceeds 

Source. Chicago Lighthouse, from proceeds derived from transfer of lAHTCs 
allocated by the City in the approximate amount of $2,500,000. 

Amount: Approximately $2,162,500, or such other amount as may be acceptable 
to the Authorized DOH Officer. 

Term: Not to exceed 40 years plus construction penod, or another term 
acceptable to the Authorized DOH Officer 

Interest: 0% per annum or such other interest rate acceptable to the 
Authorized DOH Officer. 

Security: A mortgage lien on the Property junior to the lien of the City Mortgage. 

5. The Lighthouse Loan 

Source: Chicago Lighthouse, or a wholly owned subsidiary thereof 

Amount: Approximately $2,970,638, or such other amount as may be acceptable to the 
Authorized DOH Officer. 

Term: Not to exceed 40 years plus construction penod, or another term acceptable to 
the Authorized DOH Officer. 

Interest: 2.5% per annum, or another rate acceptable to the Authorized DOH Officer. 

Security: A mortgage lien on the Property junior to the lien of the City Mortgage. 
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FUNDING LOAN AGREEiVlENT 

This Funding Loan Agrcemeni, dated as of 1. 2022 (this ""Funding Loan .Agreement"), 
is entered into by C IBC B A N K US.A, an Ill inois state chartered bank (together with any successor 
hereunder, the ""Funding Lender" ) and C I T Y OF C H I C A G O , a municipality and home rule unit of local 
government duly organized and validly existing under the con.slitulion and laws ol ' the Slate o l ' I l l inois 
(together with its successors and assigns, the "Governmenta l Lender") . 

RECriALS 

W H E R E A S , the Governmental l.ender has been duly created and organized pursuant to and in 
accordance with the provisions of Article V l l , Section 6(a) of the 1970 Constitution of the State Il l inois, is 
a home rule unit o f local government and as such may provide a means of financing the costs o f residential 
ovvnership and development that w i l l provide decent, safe and sanitary housing for persons o f low and 
moderate income at prices or rentals they can afford; and 

W H E R E A S , the Governmental Lender is aulhorized: (a) to make loans to any person to provide 
financing for rental residential developments located wi ihin the jurisdiction o f the Governmental Lender 
and intended to be occupied in part by persons o f low and moderate income, as determined by the 
Govemmental Lender; (b) to incur indebtedness ibr the purpose o f obtaining moneys to make such loans 
and provide such financing, to establish any required reserve funds and to pay administrative costs and 
other costs incurred in connection with the incurrence ofsuch indebtedness o f the Goveminental Lender; 
and (c) to pledge all or any part of the revenues, receipts or resources of the Governmental Lender, including 
the revenues and receipts to be received by the Governmental Lender from or in connection with such loans, 
and to mortgage, pledge or grant security interests in such loans or other property o f the Governmental 
Lender in order to secure the payment o f the principal of, prepayment premium, i fany , on and interest on 
such indebtedness o f the Governmental Lender; and 

W H E R E A S , Chicago Lighthouse Residences 4, LLC, an Il l inois liniited liability company (the 
"Bo r rowe r " ) , has requested the Govemmenlal Lender to enter into this Funding Loan Agreement under 
vvhich the Funding Lender ( i) w i l l advance funds (the "Fund ing Loan" ) to or for the account o f the 
Governmental Lender on a draw-down basis, and (i i) apply the proceeds o f the Funding Loan to inake a 
loan (the "Bo r rower Loan") to the Borrower to finance the acquisition, lease, construction, developrnent, 
and equipping o f a certain mi.xed-use development project consisting o f l h e acquisition o f real property 
located at 1 134 South Wood Street in the City (the "Proper ty " ) and the construction thereon and equipping 
o f a portion o f a mixed-use building comprised 0145 residential units that include 6 studio units, 27-one 
bedroom units and 12-lvvo bedroom unils, vvhich wi l l be affordable units, together with common areas and 
approximately 34 parking spaces (the '^4"/o Project") , which vvill constitute a separate and distinct 
condominium unit vviihin a larger mixed-use building ; and 

W H E R E A S , simultaneously with the delivery o f lh is Funding Loan Agreement, lhe Governmental 
l.cndcr and the Borrower wi l l enter into a l,k:)rrower Loan Agreement o f even date herewith (as il may be 
SLi|iplemenlcd or amended, the "FJorrower Loan .Agreement"), whereby the 13orrovver agrees lo make loan 
payments to the Governniental Lender in an amount vvhich. when added lo other funds available under this 
Funding Loan Agreeinent, vvill bc sufficient to enable tlie Governmental L.ender lo repay the Funding Loan 
ami to pay all costs and expenses related thereto when tine, and 

W ME Rii'. .A.S. to evidence its paynicni obligations under the l3orrovvcr l.,oan Agreement, the 
f^oirtiwcr i,viil execute anti tieliver to the (.ioveriiincnlal l„cntier ils Borrower Note, as dclincd in the 
Borrowei- I.oan .Agreement (tlie ""BorrovM'i- Note") and the tibligations i.tl'the l.itirrovvcr under the l^cin'ovver 
Nt^ie wi l l lie secured by a lien on antl .seciiniv inicjcsl in thc 1% Proiect |iiirsiiani lo lhe Seciii iiy Inslrument 
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(as hereinafter definetl). made by the Borrower in favor ol'ihe (iovernniental Lender, as assigned to the 
Fuiuling Lender u> secure the pei rormaiice by the Gov ernmental Lender ol'ils obligations under llie Funding 
I..oan; and 

VVHEREAS, Ihe Governmental l..endei has execuled and delivered to the Funding Lender its not 
to exceed $| 15,862,000] City ofChicago Multi-Family Flousing Revenue Notc (Chicago Lighthouse 
Residences 4 Projecl), Series 2022 (the "Governmental Lender Note") dated as of the Closing Date 
(defined belovv) collectively evidencing its obligation to make the payments due to the Funding I..ender 
under the Funding Loan as provided in this Funding Loan Agreemenl, all things neces.sary to make the 
Funding Loan Agreement the valid, binding and legal limited obligation oflhe Governmental Lender, have 
been done and performed and the execution and delivery ol'this Funding Loan Agreement and the execution 
and delivery ol'the Governmenlal Lender Note, subject to the lerms hereof, have in all respects been duly 
authorized; 

NOW, THEREFORE, in consideration ofthe premises and the mutual representations, covenants 
and agreements herein contained, the parties hereto do hereby agree as follows: 

A R T I C L E I 
DEFINITIONS; PRINCIPLES O F CONSTRUCTION 

Section 1.1. Definitions. For all purposes of this Funding Loan Agreement, except as otherwise 
expressly provided or unless the context otherwise clearly requires; 

Unless specifically defined herein, all capitalized terms shall have the meanings ascribed thereto in 
the Borrower Loan Agreement. 

71ie terms "herein, "hereof and "hereunder" and other words of similar import refer to this Founding 
Loan Agieement as a whole and not to any particular Article, Section or other subdivision. The terms 
"agree" and "agreements" contained herein are intended to include and mean "covenant" and "covenants." 

All references made (i) in the neuter, masculine or feminine gender shall be deemed to have been 
made in all such genders, and (ii) in the singular or plural number shall be deemed to have been made, 
respectively, in the plural or singular number as well. Singular terms shall include the plural as well as the 
singular, and vice versa. 

.All accounting terms not otherwise defined herein shall have the meanings a.ssigned to them, and 
all computations herein provided for shall be made, in accordance with the Approved Accounting Method. 
All references herein lo "Approved Accounting Method'' refer to such principles as they exist at the date of 
application thereof. 

All references in this inslrument to designated "'Articles." '"Sections" and olher subdivisions are to 
the designated Articles, Sections and subtlivisions t)l'llns inslrumenl as originally executed. 

All references in this instrument lo a separale inslrument are to such separate instrument as the 
same may be ainended or supplenientetl from time to lime pursuant to the applicable provisions llieret)!'. 

References lo the Governmental Lender Note a.s ""lax-exempi" or to llie ""lax-exempi siaiiis" ot the 
Governmenlal l,.cndcr N(,>te are to the exclusK>n oi inleresl pavabic on the Governniental Lentler Note (other 
iluiii any portion o\ llic Ciovernmental l.cndcr Notc heltl bv a '"substantial user" i.ii' the 4'!'o Project or a 
"relatetl person"" (within the meanmg of Section I 17 ol ihc C'otic) thereto) from grtiss income for fetleral 
income lax purposes, pursuant to Seciion 103(a) oi thc Ctide. 
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The lol lowing terms have the meanings set forth below, 

""Additional Borro^vcr Payments " shall have the me;ining given such lerm in lhe l iorrower l.oan 

Agreemenl. 

"A f f i l i a te " shall mean, as to any Person, any olher Person thai, directly or indireclly, is in Control 

of, is Controlled by or is under common Control with such Person. 

"Approved Inst i tut ional Buyer" means (1) a "qualif ied institulional buyer" ( "QIB") as defined in 
Rule 144A promulgated under the Securilies Act of 1933, as in effect on the date hereof (the "Securities 
Act " ) that is a financial insiitution or commercial bank having capital and surplus o f $5,000,000,000 or 
more, (2) an affiliate o f t he Funding l,.ender, or (3) a trust or custodial arrangement established by the 
Funding Lender or one o f i t s affiliates the beneficial interests in which wi l l be owned only by QIBs." 

"A.ssignment Event" shall mean the date, i f the condilions of the Forward Loan Assignment 
Agreemenl are met, of the assignnient by CIBC Bank USA, an Ill inois state chartered bank, o f i ts right, title 
and interest hereunder, to the Governmental Lender Note, the Security Agreement, certain of the Borrower 
Loan Documenls, and the Security to Chase, after whieh event Chase shall be recf)gnized for all purposes 
hereunder as the Funding Lender. 

Aut l ior ized A m o u n t " shall mean an amount not to exceed $[15,862,000], the maximum aggregate 

principal amount o f the Funding Loan under this Funding Loan Agreement. 

"Author ized Ci ty Representat ive" shall have the meaning as set forth for the term "Authorized 

Olf icer" in the Ordinance. 

" B o r r o w e r " shall mean Chicago Lighthouse Residences 4, LLC, an I l l inois limited liability 
cornpany. 

"Bo r rower Cont ro l l ing En t i t y " shall mean, i f the Borrower is a partnership, any general partner 
or managing partner o f t h e Borrower, or i f t h e Borrower is a limited liability company, the manager or 
managing member o f the Borrower. 

"Bo r rower Loan " shall mean the niortgage loan made by the Governmental t.ender to the 
Borrower pursuant to the Borrower I..oan Agreement in the aggregate principal amount of the Borrower 
Loan Amount, as evidenced by the Bonower Note. 

"Bo r rower Loan Agreement" shall mean the fiorrower l,.oan Agreement, of even date herewith, 
between lhe Governmental Lender and the Borrower, as supplemenled. aniended or replaced from time to 
lime in accordance with its lerms. 

' "Borrower Loan Agreement Default " shall mean any event of defaull set forth in Section 8.1 of 
the Borrower Loan .Agreement. A Borrower Loan Agreemenl Defaull shall "exist"' i f a Borrower Loan 
Agreemenl l,)efault shall have occurred and be continuing beyond any applicable notice and cure perioti, 

""Borrower Loan .Amount" shall mean an aiTUMinl nol it) exceed $\ 1 5.862.000]. 

"Borrower Loan Documents " shall have ihc meaning given such lerm in the Borrower I..oan 

.Agicenieiil, 

•"B()i"rowcr .Note " shall mean the "r'.oiiower Nole " as tlcfinctl in lhe Borrower L.oan Ameemenl. 
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"'Business Day" shall have the meaning sel Iorlh in llie L.oan Agreemenl. 

""("hase" shall mean .IPMorgan Chase Ikii ik. N.A., a national banking associalion. 

"Closing Date" shall mean , 2022, the date thai inilial Funding Loan proceeds 

are disbursed hereunder. 

"Code" shall mean the Internal Revenue Ctxie o f 1986 as in effect on the Closing Date or (except 
as olherwise referenced herein) as it may be amended lo apply lo obligalions issued on the Closing Date, 
together with applicable proposed, temporary and final regulalions promulgated, and applicable official 
public guidance published, under the Code. 

"Construct ion Escrow Agreement" shall mean that certain Construction Escrow and 

Disbursement Agreement, dated 1, 2022, among the Tit le Company named therein, in its capacity 
as escrow agent, Governmental Lender, Funding L.ender, certain subordinate lenders named therein, and 
Borrower, as such agreement may be amended, modified, supplemented and replaced from time to time. 

"Construct ion Funding Agreement" shall mean that certain Construction Funding Agreement o f 
even dale herewith, between the Funding Lender, as agent for the Governmental Lender, and Bt^rrower, 
pursuanl to whieh the Borrower Loan wi l l be advanced by the Funding Lender (or the Servicer on its 
behalf), as agent o f the Governmental Lender, to the Borrower and selling forth certain provisions relating 
to disbursement o f the Borrower Loan during construction, insurance and other matters, as such agreement 
may bc aniended, modified, supplemented and replaced from time to time. 

["Contingency Draw-Down Agreement" shall mean the Contingency Draw-Down Agreement o f 
even date herewith belween the Funding Lender and the Borrower relating to possible conversion o f the 
Funding Loan from a draw-down loan to a ful ly funded loan.] 

" C o n t r o l " shall mean, with respect to any Person, either (i) ownership directly or through other 
entities o f more than 50% of all beneficial equity interest in such Person, or ( i i ) the possession, directly or 
indirectly, o f t he power to direct or cause the direction o f the management and policies o fsuch Person, 
through the ownership of voting securities, by conlract or olherwise. 

' "Draw-Down Not ice" shall mean a notice described in Section 1.01 o f the Contingency Draw-
Down Agreement regarding the conversion o f the Tunding Loan from a draw down loan to a fully funded 
loan. 

"Equ i t y Investor" shall have the meaning given to that term in the Borrower Loan Agreement. 

"Event of Defaul t" shall have the meaning ascribed iherelo in Section 9.1 hereoT 

"F i lch" ' shall mean Fitch, Inc. 

"Forward Loan Assignment Agi"eement" shall mean that certain Forward L oan Assignment 
.Agreement datetl as o f lhe CKising Dale by and between C113C Bank USA and Chase. 

"Funding Lender" shall mean (i) prior to the .Assignment li-vent. C1L5C Bank USA. an Ill inois 
siate-thartcretl bank, antl anv successor or asMgnee ilieieol'. antl ( i i) after the Assignmenl Event. Chase and 
anv Miceessor or assiLUice iherctil 
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"Funding Loan Agreement ' shall mean this I'unding Loan Agreement, by and between Ihe 
Funding Lender antl lhe Governmental l.ender. as it may from lime lo lime be supplemenled, modified or 
amciulcti bv one tir more intlentuies or olher mslrumenls supplemental thereto entered inlo pursuanl lo the 
applicable provisions thereof. 

"Funding Loan Documents"' shall mean (i) this Funding Loan Agreenient, (ii) the fiorrower Loan 
.Agreement, (iii) the Regulatory Agreement, (iv) the Tax Compliance Agreement, (v) the Borrower Loan 
Dt)cuments, (vi) all other documents evidencing, securing, governing orotherwise pertaining to the Funding 
Lfian, and (vii) all amendments, modifications, renewals and substitutions oi'any ofthe loiegoing. 

"Government Obligations" shall mean noncallable, nonrepayable (i) direct, general obligations 
ofthe United Stales of America, or (ii) any obligations unconditionally guaranleed as to the full and timely 
payment ofall amounts due thereunder by the full faith and credit ofthe United States of America (including 
obligations held in book entry form), bul specifically excluding any mutual funds or unit investment trusts 
invested in such obligations. 

"Governmental Lender" shall mean the Cily ofChicago, a municipality and home rule unit of 
local governmeni duly organized and validly existing underlhe constitution and laws ofthe State of Illinois, 
together with its successors and assigns. 

"Governmental Lender Note" shall mean the Governmenlal Lender Note described in the recitals 
oflhis Funding Loan Agreemenl. 

"Highest Rating Category" shall mean, with respect to a Permitted Investment, that the Permitted 
Investment is rated by each Rating Agency in the highesl rating category given by that Rating Agency for 
that general category of security. I f at any time the Governmental Lender Note is not rated (and, 
consequently, there is no Rating Agency), then lhe lerm "Highest Rating Category" means, wilh respect to 
a Permitted Investment, that the Permilted Investment is rated by S&P or Moody's in the highest rating 
given by that rating agency for that general category of security. By way of example, the Highest Rating 
Category for tax-exempt municipal debl established by S&P is "A 1+" for debl wilh a term of one year or 
less and " A A A " for a lerm greater than one year, wilh corresponding ratings by Moody's of "MIG 1" (for 
fixed rate) or "VMIG 1" (for variable rale) for three months or less and "Aaa" for greater lhan three monlhs. 
If at any time (i) the Govemmental Lender Note is not rated, (ii) bolh S&P and Moody's rate a Permitted 
Investment and (iii) one of those ratings is below the Highest Rating Category, then such Permitted 
Investment wil l , nevertheless, be deemed to be rated in the Highest Rating Category i f the lower rating is 
no more than one rating category below the highest rating category oflhat rating agency. I'or example, a 
Pennitted Investnient rated " A A A " by S&P and "Aa3" by Moody's is rated in the Tlighesl Rating Category. 
11", however, the lower rating is more lhan one fiill rating category below the Highest Rating Category of 
lhat rating agency, then the Permitted Investment will be deemed to be rated below the Highest Rating 
Category. For example, a Permittetl Investment rated "AAA " by S&P and "A 1" by Moody's is not rated in 
lhe Highest Rating Categoiy. 

" Loan .Agreement" shall mean (i) prior to the Assignmenl l-vent. the Construction Funding 
.Agreemenl, and (ii) after the Assignmenl Evenl. the •ferm L.oan Agreement,. 

"".Material T'linding Lender Evenl" shall mean the occurrence and conl iiuiaiion of one or more of 
lhe follow ing: 

(a) I'litu" 10 lhe atlvancemeni b\ ilie I iiiulmg Lcntlei- ol'llie enlire amtuini t)l'lhe Funding L.oan 
(i) a peliiion has been tiletl and ;s pi.-iitl:ng .iganisi llic Fuiulmg L.entler untler any bankru[ilcy. 
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rec.irganizaiion. arrangemenl, insolvency, readjusimenl of debt, dissoliilion or liqiiidalion law ofany 
jui isdicl ioi i . whclher now oi" hereal'ler in efl'ect, antl has not been dismissed within 90 days alter 
such filing; ( i i) the Funding L.entler has filed a petition, which is |iendiiig. under any bankruptcy, 
reorganizaiion, arrangemenl, instilvency, readiustmeni ol'debt. dissolution or liqiiidalion law ofany 
iurisdiclion, whelhcr now or hereal'ler in effecl, or has consented in writ ing lo the filing o fany 
petition againsi il under such law; or ( i i i ) an order, judgment or decree is entered by any court o f 
competent jurisdiction on the application o f a creditor appointing a receiver, liquidator or trustee 
appointed for it or for the whole or substantially all o f its property and has nol been dismissed 
vviihin 90 days afler filing. The occurrence of a Material Funding Lender Event under this 
subsection (a) and Ihe exercise of remedies upon any such declaration shall bc subjecl to any 
applicable limitations o f federal bankruptcy law affecting or precluding such tleclaration or exercise 
during the pendency o f or immediately fol lowing any bankruptcy, liquidation or reorganizaiion 
proceedings; or 

(b) Prior to the advancement by the Funding Lender o f the entire amount o f the Funding Loan 
( i) the Funding Loan Agreement or the Conslruction Funding Agreenient is declared by a non­
appealable order o f a court o f competent jurisdicl ion lo be null and void; ( i i ) the Funding Lender 
has, in wri t ing, rescinded, repudiated or terminated the Funding Loan Agreenient or the 
Conslruction Funding Agreemenl; or ( i i i ) the Funding Lender is dissolved or confiscated by aclion 
o f government due to war or peace time emergency or the United States goveniment declares a 
moratorium on the Funding Lender's aclivities. 

" M a t u r i t y Date" .shall mean [ , 20 ) with respect to the Governmenlal Lender Note; 
provided, however, that in the evenl that the Bonower Note shall mature by ils lemis on a dale prior to such 
dale, the Maturity Dale o f the Governmental Lender Notre shall be deemed to be such maturily dale o f the 
Borrower Note.. 

" M a x i m u m Rate" shall mean the lesser o f (i) 10% per annum and ( i i ) the maximum inlerest rate 
that may be paid on the Funding Loan under Slate law. 

" M o o d y ' s " shall mean Moody's Investors Service, Inc., or its successor. 
I 

"Noteowner" or "owner o f the Governmental Lender Note" mean the owner, or as applicable, 
collectively the owners, o f l he Governmental Lender Note as shtiwn on the registration books maintained 
by the Funding Lender pursuanl to Seclion 2.4(d). 

"Negative Arb i t rage Deposit" has the meaning set forth in the Contingency Draw-Down 

Agreemenl. 

"Ongoing Governmental Lender Fee" shall mean the annual fee o f lhe Governmental Lender in 
the amouni ot% prior to the occurrence of the Assignment Event and % fol lowing the occurrence 
o f the Assignment Evenl. fhe Ongoing Governmenlal Lender Fee is payable annually in advance by the 
Borrower to lhe Governmental Lender, ctimmencing on the C losing Dale and, ihereaflcr, on or before eiich 
anniversary o f lhe Closing I.Oate, so long as any pt>riion ol the Tiinding Loan is outstanding. 

"Opinion of Counsel'" shall mean a wrilien opinion from an atltMney t)r firm of allorneys. 
acceplable lo ihc Funtling l .entler and the Ciovernnienlal l.entler v\ iili experience in ihe matters lo be covered 
in thc tipinion, providcti lhat vvheneveian Opinu>ii of Counsel is reqiiirctl to atldress the exclusion ol interest 
on the ( iovernniental Lentler Nole from gross income lor piirptises of fetleral income taxation, such t.ipinion 
shall be prtA itletl by Lax CAHIIISCI 
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'"Ordinance"' shall mean the Ordinance adoptetl by the Ciovernmental Lender on f'ebruary _ . 2022 
authorizing the Tiintling T.iian antl the execulion antl delivery ol 'the L'unding Loan L^ocumenls to which 
(iovernmcnlal Lender is a parly. 

"Permi t ted Investments" shall mean lo lhe exlent aulhorized by law for inveslmeni oi'any moneys 

held under this Funding Loan Agreenient; 

(a) Ciovernment Obligations. 

(b) Direct obligations of, and obligations on which the full and timely payment o f principal 
and inlerest is unconditionally guaranteed by, any agency or instrumentality o f the United States of 
America (other than the Federal Flome Loan Morlgage Corporalion) or direct obligations o f l h e 
World Bank, which obligalions are rated in the Highest Rating Category. 

(c) (Obligations, in each case rated in the Highest Rating Category, o f ( i) any state or territory 
o f the United Slates o f America, ( i i ) any agency, instrumentality, authorily or polil ical subdivision 
o fa state or territory or ( i i i ) any public benefit or municipal corporalion lhe principal ol" and inleresl 
on which are guaranleed by such slale or political subdivision. 

(d) Any written repurchase agreenient enlered into with a Qualified Financial Instilulion whose 
unsecured short term obligalions are rated in the Highesl Rating Category. 

(e) Commercial paper rated in the Highesl Rating Category. 

(f) Interest bearing negotiable certificates o f deposii, interesi bearing time deposits, inleresl 
bearing savings accounts and bankers' acceptances, issued by a Qualified Financial Institution i f 
either ( i) the Qualified Financial Institution's unsecured short lerm obligalions are rated in the 
Flighest Rating Category or ( i i ) such deposits, accounts or acceptances are ful ly collateralized by 
investments described in clauses (a) or (b) o f lh is definition or fully insured by the Federal Deposii 
Insurance Corporalion. 

(g) An agreement held by the Funding Lender for thc investment o f moneys at a guaranteed 
rate wi lh a Qualified Financial Institution whose unsecured long lerm obligalions are rated in lhe 
Highest Rating Category or the Second Highest Rating Categoiy. or whose obligations are 
unconditionally guaranleed or insured by a Qualified Financial Institution whose unsecured long 
lerm obligalions are rated in the Highesl Rating Category or Second Highest Rating Category; 
provided that such agreement is in a form acceptable to the Funding Lender; and provided further 
tliat sucli agreenient includes the fol lowing reslriclions: 

( I ) lhe invested funds vviil be available for withdrawal without penalty or premiuni, al any time 
that (A) the Funding Lender is required to pay moneys from the Fund(s) established under 
this Funding Loan Agreenient to which lhe agreement is applicable, or (B) any Rating 
Agency indicates that it wi l l lower or actually lowers, suspends or withdraws the raling on 
lhe Tunding Loan on accounl o f lhe raling ot lhe Qualified Tinancial Instilulion providing, 
guaranteeing or insuring, as applicable, the agreement. 

(2 ) the agrcemeni. and ifapplicable lhe giiaiantce oi" insurance, is an iincontlilional antl general 
obligation ol ' l l ie pi'ov ider and, i f applical:)le, the guarantor or insurer ol'ihe agreement, antl 
ranks pari passu vvith all other uiiseciirctl iinsiibortlinaled obligations ol'the pr(,ivider, and 
il applicable. the guarantor or insurer t i | the agreenient: 
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(3) the L'unding Lender receives an Cjpinion ol"Counsel, which may be subjecl lo customary 
qualifications, that such agreemenl is legal, valid, binding antl enforceable upon lhe 
provider in acctirtlance vvith its lerms and. if ap|,")licable. an Opinion ol C'ounsel thai any 
guaranly or insurance policy provided by a guaranlor or insurer is legal, valitl. binding and 
enforceable upon lhe guaranlor or insurer in accordance with ils terms; antl 

(4) the agreement provides that if during ils lenn the raling of the Qualified Financial 
Institution providing, guaranteeing or insuring, as applicable, thc agreement, is withdrawn, 
suspended by any Raling Agency or falls belovv the Second Highest Rating Category, the 
provider must, wiihin ten days, eilher: (A) collateralize the agreement (ifthe agreemenl is 
not already collateralized) with PenniUed Inveslments described in paragraph (a) or (b) by 
depositing collateral with the Funding Lender or a third party custodian, such 
collateralization to be effected in a manner and in an amount rea.sonably satisfactory to the 
Funding Lender, or, ifthe agreement is already collateralized, increase the collaleral wilh 
Pennitted Investments described in paragraph (a) or (b) by depositing collaleral wilh the 
Funding Lender or a third party custodian, in an amount reasonably satisfactory to the 
Funding Lender, (B) al the requesl of the Funding Lender, repay the principal of and 
accrued but unpaid interest on the investment, in either ca.se with no penalty or premium 
unless required by law or (C) Iransfer the agreemenl, guarantee or insurance, as applicable, 
to a replacemenl provider, guaranlor or insurer, as applicable, then meeting the 
requirements of a Qualified Financial Institution and whose unsecured long lerm 
obligalions are then rated in the Highesl Rating Category or the Second Flighest Raling 
Category. The agreement may provide thai the down graded provider may elect which of 
the remedies lo the down grade (other lhan the remedy sel out in (B)) lo perform. 

Notwithstanding anything else in this Paragraph (g) to the contrary and wilh respect only lo any 
agreemenl described in this Paragraph (g) or any guarantee or insurance for any such agreement 
vvhich is lo be in effecl for any period after the Conversion Dale, any reference in this Paragraph lo 
the "Second Highest Rating Category" will be deemed deleted so that the only acceplable raling 
category for such an agreemenl, guarantee or insurance will be the Flighest Raling Category. 

(h) Subject to the ratings requirements set forth in this definition, shares in any money market 
mutual fund (including those oflhe Funding Lender or any of its affiliates) registered under the 
Investment Company Acl of 1940, as amended, that have been rated "AAAm-G" or "AAAm" by 
S&P or "Aaa" by Moody's so long as the portfolio of such money market mutual fund is limiled lo 
Cjovernmenl Obligations and agreeinents to repurchase Government Obligalions. I f approved in 
writing by the Funding Lender, a money market mutual fund portfolio may also contain obligations 
and agreements to repurchase obligalions described in paragraphs (b) or (c). Ifthe Governmental 
Lender Note are rated by a Raling Agency, lhe money market niutual fund must be rated "AAAm-
Ci'" or'"AAAm'" by S&P, i f S&P is a Rating Agency, or'"Aaa" by Moody's, if Moody's is a Raling 
Agency. If at any lime the Cjovernmenial Lender Note are nol rated (and, consequently, there is no 
Raling Agency), then the nioney market mutual fund must be rated "AAAm-G" or "AAAm" by 
S&l^ or Aaa by Moody's. 11"at any time (i) either ot the Governmental Lender Nole is nol rated, 
(ii) both S&P and Moody's rate a money market mutual fiind and (iii) one of those ratings is below 
lhe level required by this paragraph, ihen such money market mutual funti will , nevertheless, be 
(lecmett lo be rated in the Tlighesl Rating Categoiv il'lhe lower raling is no more than one rating 
ealegory belovv the tlighesl rating categoiy oflhat rat ing agency. 

(I) .Anv olher investment aultiori/.ed tiv ttic taws ol ttie State, it sucti inveslmeni is approveti 
ill v\riiiii'.i bv tlic Fiindiii'.i Lentler. 

- X 
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Permitletl Inveslments shall ntU include any ofthe following: 

( 1) Excepi for any invesiment tlescribctl in the next senlence, any investment with a final inaUirily tir 
any agreemenl with a term greater lhan one year from lhe date oflhe inveslmeni. This exceplion (1) sliall 
not apply to Permitled liivestmenls listett in paragraphs (g) and (i). 

(2) Except Tor any obligation described in paragraph (a) or (b), any obligalion vvith a purchase price 
greater or less than the par value ol such obligalion. 

(3) Any asset backed security, including mortgage-backed securities, real estate inortgage investment 
conduits, collateralized niortgage obligations, credii card receivable assel backed securilies and aulo loan 
as.set backed securilies. 

(4) Any interest only or principal only stripped security. 

(5) Any obligation bearing inlerest al an inver.se fioating rate. 

(6) Any inveslmeni which may be prepaid or called at a price less than its purchase price prior to stated 
malurity. 

(7) Any investment the interest rale on which is variable and is established other than by reference lo 
a single index plus a fixed spread, ifany, and which inlerest rate moves proportionately with that index. 

(8) Any investment described in paragraph (d) or (g) with, or guaranleed or insured by, a Qualified 
Financial Institution described in clause (iv) of the definition of Qualified Financial Institution i f such 
insiitution does nol agree to submit to jurisdiction, venue and service of process in the Uniled Slates of 
America in the agreement relating lo the investment. 

(9) Any invesiment lo which S&P has added an "r" or " I " highlighter. 

"Person" shall mean any individual, corporation, liniited liabilily company, parlnership, joint 
venture, estate, trusl, unincorporated as.socialion, any federal, slate, county or municipal government or any 
bureau, departnient or agency thereof and any fiduciary acting in such capacity on behalfof any of the 
foregoing. 

"Pledged Revenues" shall mean the amounts pledged under this Funding Loan Agreement lo the 
paymenl of the principal of, prepayment premium, if any, and interest on the Funding Loan and the 
Citivernmcnlal Lender Note, consisting of the following: (i) all incoine, revenues, proceeds and other 
amounts to which the Governmental Lender is entitled (other than amounts received by the Governmental 
Lender wiih respect lo lhe Unassigned Rights) derived from or in connection with the 4% Project and the 
Funtling Loan Documents, including all Bon ower Loan Paymcnls tlue under the Borrower Loan Agreenient 
and llic Liorrower Nole. paymenls wilh respecl lo the Borrower Loan Payments and all amounts obtained 
throLigli the exercise ofthe remetties provided in llie Funtling Loan f^ocumeiits antl all receipts cretliled 
under the provisions cif ihis Funding L.oan Agreemenl againsi said amounis pavabic. antl (ii) moneys hekl 
in the I'lintts and accounis esiablisliett under this l'unding l.tian Agreement, together witli inveslmeni 
e.irnings ihereon. 

""Potential Default " shall have llie meaning ascrihett It) lhat term in llic 13oir(iwer Loan /•Xgrcenieiil. 

' Prepayment Premium"" sliall mean (i) any preiiimiii [.layabte liy the litirn.iwer pursuanl lo llie 
Borrower L.tiaii t'.)ocuiiicnls in ctmneciion with a prepayment tiL ttie l3t.)rrowcr Note (including any 
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Pre|.iayment Premium as set forth in tlie liorrower Nole) antl (ii) any premium payable on tlie Governmenlal 
L,ender Noie piiisuani to this Tuntling Loan Agrceinenl. 

"'4"/) Project" sliall have the meaning given lo ttial term in the Liorrower Lt)aii Agreemenl. 

"Qualilied Financial Institution" shall mean any (i) bank or trust company organized under the 
laws ofany stale ofthe United States of Ainerica, (ii) nalional banking associalion, (iii) savings bank, 
savings and loan associalion, or insurance company or association chartered or organized under the laws of 
any state of the Uniled Slales of America, (iv) federal branch or agency pursuant to the International 
Banking Act of 1978 or any succes.sor provisions of law or a domestic branch or agency ofa Ibreign bank 
vvhich branch or agency is duly licensed or autht>rized lo do business under the laws ofany state or territory 
ol'the United Slales of America, (v) government bond dealer reporting lo, trading with, and recognized as 
a priniary dealer by the Federal Reserve Bank of New York, (vi) securilies dealer approved in writing by 
the Funding Lender the liquidation of which is subject to the Securilies Investors Protection Corporation or 
tuher similar corporalion and (vii) olher entity which is acceplable lo the Funding I..ender. Wilh respecl to 
an enlily which provides an agreement held by the Funding Lender ft)r lhe investment of moneys al a 
guaranteed rate as .set out in paragraph (g) ofthe definition ofthe term "Permitted Investmenis" or an entity 
which guarantees or insures, as applicable, the agreenient, a '"Qualified Financial Institution" may also be 
a corporalion or limiled liabilily conipany organized under the laws of any stale oflhe Uniled Stales of 
America. 

"Rating Agency" shall mean any one and each of S&P, Moody's and Fitch then rating the 
Cjovernmental Lender Note or any olher nationally recognized statistical rating agency then rating the 
Governmental Lender Nole, which has been approved by the Funding Lender. 

"Regulations" shall mean wilh respecl lo the Code, the relevanl U.S. Treasury regulalions and 
proposed regulations thereunder or any relevant successor provision to such regulations and proposed 
regulalions. 

"ReguIatoi-y Agreement" shall mean thai certain Land Use Restriction Agreemenl, dated as oflhe 
Closing Date, by and belween the Governmental Lender and the Borrower, as hereafter amended or 
modified. 

"Remaining Funding Loan Proceeds Account"' has the meaning set forth in the Contingency 
Draw-Down Agreement. 

•'Remaining Funding Loan Proceeds Account Earnings .Subaccount" has the meaning sel forth 
in the Contingency Draw-Down Agreement. 

"f^equired Transferee Representations'" shall mean the representations in substantially the fonn 
allached lo ihis Tunding Loan Agreemenl as Exhibit Ti. 

"Second Highest Rating Category'" shall mean, with respecl to a Permitted Inveslmeni. that the 
Pcrmilled Investrnenl is raied by each Rating Agency in the second highesl raling category given by that 
Rating Agency for tlial general category ol'securiiy, tf al any lime the Governmenlal Lender Note are not 
raietl (antl. consequently, tiiere is no Rating Agency)- ttien ihc lerm ""Second Tlighesl Rating C"ategory" 
means, witli respecl to a I'ermilted tiivesimenl, llial the Peniiitied Invesiment is rated by S&P or Moody's 
in the second highest rating catcgorv giv en bv ttiat laling agency tor ttial general categoi v of securiiy. By 
uay of example, tiie Second Tlighesl Rating Category Tor iax-e\em|:)i municipal tlebt csiablislietl by S&P 
is "".A.'\ " I'or a term greater tlian one vear. with correspontiing ratings bv' Mt>otty's ti|'"'./\a "" It'al any time (i) 
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lhe ( i tncrnmci i ia l Lentler Nole arc nol rated, ( i i) bt)lh S&P and Moody's rate a Pcniiittctl Investment and 
( i i i ) one ol'tliose ratings is belovv ihe Second Tligliesi Rating Calegory. ihen sucti Permilted Inveslmeni vvill 
nol lie ttccmett it) be raletl in lhe Secoiitl Highesl Raling Category, I'or example, an Investment rated "'A,A'" 
by S&P and "A'" by Moody's is not rated in the Second Tlighesl Raling Category. 

"Securities Ac t " shall mean the Securities Act o f 1933, as ainended. 

"Secur i ty" shall mean the securiiy for the performance by the Cjovernmental Lender of ils 
obligalions under the Governmental T.ender Note and this Funding Loan Agreement as more fully set forth 
in Article IV hereof 

'"Security Ins t ru inen f ' shall mean ( i ) prior to the Assignment Event, the Construction Mortgage, 
Security Agreement, Assignment of Leases and Rents and Fixture Fil ing (as aniended, restated and/or 
supplemented from time to l ime) of even date herewith, made by the Borrower in favtir o f lhe Governmenlal 
Lender, as a.ssigned by the Govemmental Lender to the Funding Lender and ( i i ) after the Assignment Event, 
the aniended and restated inortgage to be executed by the l iorrower in favor of Chase, in each case to secure 
the performance by the Governmental Lender o f i t s obligations under the Funding Loan. 

"Serv icer" shall mean any Servicer appointed by the Funding Lender to perform certain servicing 
functions with respecl lo the Funding Loan and on the Borrower Loan pursuanl to a separate servicing 
agreement lo be entered inlo belween the Funding L-ender and the Servicer. Init ially the Servicer shall be 
the Funding Lender pursuanl lo this Funding Loan Agreement. 

"Servic ing Agreement" shall mean any servicing agreement enlered inlo between the Funding 
Lender and a Servicer wi lh respecl to the servicing o f lhe Funding Loan and/or the Borrower Loan. 

"S«&P" shall mean Slandard & Poor's Ratings Services, a Standard & Poor's Financial Services 
LLC business division, and ils successors. 

" "Sta te" shall mean the Slale o f Il l inois. 

"Ta.v Compliance Agreement" shall mean the Tax Compliance Agreement, dated thc Closing 
Dale, executed and delivered by the Governmental Lender and the Borrower. 

"Tax Counsel" shall mean l lardwick Law Firm, LLC, or any olher attorney or firm o f attorneys 
designated by the Governmenlal Lender and approved by the Funding Lender having a national reputation 
for skil l in connection with the authorization and issuance of municipal tibligations under Sections 103 
and 141 through 1 50 (or any successor provisions) o f the Code. 

"Tax Counsel A j ip rov ing O p i n i o n " shall mean an opinion o f 'fax Counsel substantially to the 
effecl llial ttie Governmental Lender Nole coiislitutc a valid and binding obligation o f t he Governmental 
L.eiuter antl l l ial, untler existing statuies, regulalions pubtistietl rulings antl judicial decisions, the interest on 
the Cio\ ernmental Lender Nt)le is excludable from gross inctune for fetleral income tax purposes (subject 
10 llie inclusion ofsucl i customary exceptions as are acceplable lo the recipient tliereol), 

" 'ra,\ Counsel No .Adverse Eff"ecf Opin ion " shall mean an opinion o f 'fax Counsel to llie effect 
iliai the lakiiig ot llic action siiecified lliereiii wi l l not impair the excliisitin til" inleresl on itie Governmenlal 
I.eiittcr Note trom gross iiictniie for purposes t)Ltettcral inct)nie laxalion (subject It) thc inclusion t)t sucli 
customarv exceptii.tii.s as are acceptable Io the recipient thcretil). 
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""Term Loan Agreemenf" stiall mean that certain |"lerm Loan Agreemenl] to be daieti as ofti ie 
,Assigniiient Event by antl between the Borrower and Cliasc. 

" 'UCC shall mean the Unil'orm Comniercial Code as in cl'tect in the Slale. 

"Unassigned Righl-s" shall mean the Governmenlal Lender's rights lo reimbursement antl payment 
ofits lees, costs and expenses and the Rebale Aniount under Seclion 2.5 oflhe Borrower Lt)an Agreenient, 
its right to payment oflhe Governmenlal Lender's Closing Tee, the Ongoing Govermnental T.ender Fee and 
any other fees payable to the Governmental Lender under Section 2.5 thereof, its rights to attorneys' fees 
under Section 5.14 thereof, its rights to indemnification under Section 5.15 thereof, its rights of access 
untler Seclion 5.17 thereof, its rights to enforce the terms of the Regulatory Agreement, including 
Tiorrovver's covenants to comply with applicable laws, its rights to give and receive notices, reports and 
other statements and to enforce ntotice and reporting requirenients and restrictions on transfers of ownership 
ofthe 4"/o Project, and its rights to consenl to certain matters, as provided in this Funding Loan Agreement 
and the liorrower Loan Agreeinent. 

"Written Certificate," "Written Certification," "Writien Consent," "Wrilten Direction," "Written 
Notice," ''Written Order," "Writien Registration," "Written Request," and "Written Requisition" shall mean 
a vvrilten certificate, direclion, notice, order or requisition signed by an Aulhorized Borrower 
Representative, an Aulhorized Cily Representative or an authorized representative ofthe Funding Lender 
and delivered lo the Funding Lender, the Servicer or such other Person as required under the Funding Loan 
Documenls. 

"Yield" shall mean yield as defined in Section 148(h) oTlhe Code and any regulations promulgaled 
ihereunder. 

Section 1.2. Effect of Headings and Table of Contents. The Article and Seclion headings herein and 
in the Table of Contents are for convenience only and shall not affccl the construction hereof 

Section 1.3. Date of Funding Loan Agreement. The date of this Funding Loan Agreenient is intended 
as and for a dale for the convenient identification oflhis Funding Loan Agreeinent and is nol intended lo 
indicate thai this Funding Loan Agreemenl was executed and delivered on said date. 

Section 1.4. Designation of Time Ibr Performance. Excepi as otherwise expressly provided herein, 
any rel'erence in this Funding Loan Agreement lo the time of day shall mean the lime of day in the city 
where the Funding Lender maintains its place of business for the performance ofits obligations under this 
Tunding Loan Agreement. 

Section 1.5. Interpretation. The parlies hereto acknowledge lhat each oflhem and their respective 
counsel have parlicipated in the drafting and revision oflhis Funtling Loan Agreement. Accordingly, the 
parlies agree thai any rule of conslruction thai dislavors llie tlrafiing party shall nol apply in the 
inlerprelalion ot this Funding T.oan Agreemenl or any amentimcnl or supplement or exhibil herelo, 

ARI I C L E II 
l ERiVIS; G O V E R N M E N I AI, LENDER NO TE 

.Seclion 2.1. l erms. 

(a) t'riiieii.ial .Aiiit)iiiii. tlie itHal aggregate [.irincipat amouni tiftlie I uiitliiig Lt.)an is ticrehv expressly 
Iniiiletl lo llie .Autliorizett .Amount. 
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(b) Draw-Down Tuntling. The Funding L.oan is originated on a tlraw-down basis. The proceeds oftiie 
T'Liiitling T.oan shall be attvaiicetl tiy the Funding Lentler tlirecily to the Liorrower for the account oTilie 
Governmenlal T.entler as and when needed to make eacli advance in accordance vvitli the tlisbiirsement 
jirovisions oflhe Borrower Loan Agreenient and the Conslruction Funding Agreement, Upon each advance 
of principal under ttic Borrower Loan Agreenient antl the Conslruclion Funding Agreement, a like amount 
ofthe Funding Loan shall be deemed concurrently and simultaneously advanced under this Funding Loan 
Agreement, including the initial advance oT $[ 100,000]. Notwithstanding anything in ihis Funding l.oan 
Agreement to the contrary, no additional amounts ofthe Funding Loan may be drawn down and funded 

hereunder after | , 202 ] ; prtwided, however, that upon the delivery ofa Tax Counsel No 
Atlverse ElTect Opinion to the Governmental Lender and the Funding Lender such date may be changed to 
a later date as specified in such fax C'ounsel No Adverse ElTect Opinion. The Govenimental Lender has 
reviewed and approved the form of Contingency Draw-Down Agreemenl and consents to the terms thereof 
and agrees lo take all actions reasonably required ofthe Governmental Lender in conneciion with lhe 
conversion ofthe Funding Loan to a fully drawn loan pursuant to the provisions ofthe Contingency Dravv-
Down Agreement in the evenl a Draw-Down Nolice is filed by the Funding Lender or the Liorrower. 

(c) Oriuinalioii Dale; Maturity. The Funding Loan shall be originated and the Governmental Lender 
Note shall be issued on the Closing Date and shall mature on the applicable Maturity Dale at which time 
the entire principal aniount, to the extent not previously paid, and all accrued and unpaid interesi, shall be 
due and payable. 

(d) Principal. The outslanding principal amount ofthe Governmental Lender Note and oflhe Funding 
Loan as ofany given date shall be the lolal amouni advanced by the Funding Lender lo or for the account 
oflhe Cjovernmenial Lender lo fund corresponding advances vvith respecl lo the Borrower Nole under the 
Borrower Loan Agreement and the Loan Agreement as proceeds oflhe Borrower Loan, less any paymenls 
of principal oflhe Governmenlal Lender Note previously received upon payment of corresponding principal 
amounts under the Borrower Nole, including regularly scheduled principal paymenls and voluntary and 
mandatory prepayments. The principal amouni of the Governmental Lender Notc and inlerest ihereon shall 
be payable on the basis specitied in this paragraph (d) and in paragraphs (e) and (f) oflhis Section 2.1. 

The Funding Lender shall keep a record ofa l l principal advances and principal repayments made 
under the Cjovernmental Lender Nole and shall upon wrilten request provide the Governmenlal l .ender wilh 
a statement ofthe outstanding pnncipal balance of the Governmenlal Lender Note and the Funding Loan. 

(e) Interest. Intere.st shall be paid on the outstanding principal amount oflhe Governmenlal Lender 
Note at the rate or rales sel forth in the Borrower Note and otherwise as set forth in the liorrower Loan 
Agreenient. 

(t) C o I" re s p o 11 tl i n iz P a v m e 111 s. 'lhe payment or prepayment of principal, interesi and premium, ifany, 
tine on itie Cjovernmental L.ender Nole shall be identical witli and shall be made on ttie same dates, lerms 
and conditions, as the principal, interest, preiniums, late payment fees and other amounts due on the 
liorrower Note. Any paymenl or prepayment made by ttie Borrower of principal, interesi, premium, ifany. 
due on thc Liorrowei" Note stiall be deeinett lo be like payments or prepayments of principal, inleresl and 
lireiiiiiim. ifany. due on the Citwernmenlal L.ender Note. 

(.-) L!.̂ iilD.- Tl't" Ciovernmental Lender intends lo conform strictly to the usury laws applicable to this 
1" iiiitliiig L oan .Agrceniciil antl llie Governmenlal Lentler Nole antl all agreements made in tlie Gtiveriimentat 
Lentler IWMC. tins r'liiKiiiig t.oan Agreement antl llic Turuling Loan Documents are expressly limitetl so that 
III no event \vliaist)ever shall the anitniiil paitl or agreett \o bc paid as inlercst or tlic amounis paid tor llic 
use ol'nioney advaiicetl t)r It) be atKancctI hcicuiuler cxcecti the highesl lawful rate prescribcti uiuler any 
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law wli icl i a court of compelenl juristticlion may deem appticalite hereto. If. I'rom any circumstances 
wliatsoever. the fulfit l incnl of any provision of llie Cioveriimeiilal Lentler Note, this I'liiKling T.oan 
Agiecii iei i i or ttic ottier l uiitling L.oan Documenls stiall involve the payment o f inleresl in excess of llie 
l ini i l prescribed by any law which a court o f compelenl jurisdiclion may deem applicable herelo, then the 
obligation to pay interest hereuntlcr sliall be reduced to tlie maximum limit prescribed by law. I f from any 
circumstances whalsoever, the Funding Lender shall ever receive anything o f value deemed interest, lhe 
amount ot~ wliich would exceed llie highest lawful rate, such amount as would be excessive interest shall be 
deemed to have been applied, as o f t h e dale of receipt by the Funding Lender, to the reduclion o f l h e 
principal remaining unpaid hereunder and nol to the payment of interest, or i f such excessive inleresl 
exceeds the unpaid principal balance, such excess shall be refunded to the Borrower. 'This paragraph shall 
control every other provision of the Governmental L.ender Note, this Funding Loan Agreenient and all other 
Funtling Loan Documents. 

In deterniining whether the amount o f interest charged and paid might otherwise exceed the limit 
prescribed by law, the Cjovernmental Lender intends and agrees that ( i) interest shall be computed upon the 
assumption that payments under the Borrower Loan Agreenient and other Funding Loan Documents wi l l 
be paid according to the agreed terms, and ( i i ) any sums of nioney that are taken inlo account in thc 
calculation of interest, even though paid al one time, shall be spread over the actual term o f the Funding 
Loan. 

Section 2.2. Form of Governmental Lender Note. As evidence of ils obligalion lo repay the Funding 
Loan, simultaneously wi lh the delivery o f this Funding Loan Agreement lo the Funding Lender, the 
Governmental Lender hereby agrees lo execuie and deliver the Cjovernmental Lender Note. The 
Governmental Lender Note shall be substantially in the form set forth in Lvxhibit A attached hereto, wi lh 
such appropriale insertions, omissions, substitutions and other variations as are required or permilted by 
this Funding Loan Agreement and lhe Ordinance. 

Section 2.3. Execution and Del ivery o f Governmental Lender Note. The Governmental Lender Nole 
shall be executed on behalf o f the Governinenlal Lender by the manual or facsimile signature o f i t s Chief 
Financial Officer, and its corporate seal (or a facsimile thereol) shall be thereunto affixed, imprinted, 
engraved or otherwise reproduced, and attested by the manual or facsimile signature o f its City Clerk or 
Deputy City Clerk. In case any olficer o f the Governmental Lender whose signature or facsimile signature 
stiall appear on the Governmental Lender Note shall cease to be such officer before the Governmenlal 
Lender Note so signed and sealed shall have been actually delivered, the Cjovernmental Lender Note may, 
nevertheless, be delivered as herein provided, and may be executed and delivered as i f t he persons who 
signed or sealed such Governmental Lender Nole had not ceased to hold such offices or be so employed, 
fhe Governmental Lendei Note may be signed and sealed on behalf o f the Governmental Lender by such 
persons as: at Ihe actual lime o f the execution ofsuch Governmenlal Lender Note, shall be duly authorized 
or hold the proper olfice in or employment by the Governmenlal Lender, although at the dale o f the 
Cjovernmental T.endcr Notc such persons may nol have been so aulhorized nor have held such olfice or 
employmenl. 

.Section 2.4. Rct|uired Transferee Representations; Part icipations; Sale and Assignnient. 

(a) the Tunding L.cndcr shall tieliver to the Clovcrnmeiital L.ender ttie Ret|uired 'fransferee 
Kcpreseiilalions in subsianliativ ttie form attached tiercto as LAliibil 13 on the CItising Date, and upcm the 
.Assignment I,vent, liy C.'liase. 

(h) I lie T until ng Leiuler shall have the right to sell (11 the (. ro\ eriiiiieiiiat I .ender Ntitc antl ttie I'lintling 
l.o;in. p/owdcd thai (.A) sucli sale shall be only lo ,\[,)pro\etI liisliKilional I'idvcrs llial cxeeiiie antl tichver 
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10 lhe Funding l.ender. wiih a copv to tlic Goveinmcntal L,ender. itic Reqmred 1 ransl'eree Rcpreseniations 
antl (13) it any amendment is to be matte to this l'unding Loan Agreemenl or any other Funtling L.oan 
Uocumeni (excepi tor amcnttmcnts to tlie Liorrower Loan Docunicnis) in coiijunciit^n wiih sucti iranster, a 
'Tax C'ounsel No Adverse Effecl Opinion , antl ( i i ) parlicipalion interesls, in whole or in p.-irt. in the 
Cjovernmenial L.eiider Note antl the Funtling Loan.. 

(c) Notwiihstaiiding paragraph (b) above, CIBC Bank LISA may assign the Government Leiuler Note 
and ils righls untler this Agreemenl lo Chase pursuant to the tenns o f the Forward Loan Assignment 
Agreement. 

(d) The Cjovernmenial LenderNote or any inlerest therein, shall bc in fully registered form transferable 
lo subsequenl holders only on the registration books whicli shall be maintained by the Funding Lender for 
such purpose and vvhich shall be open to inspection by the Governmental Lender. The Cjovernmental 
Lender Note shall not be transferred through the services o f the Depository Trust Conipany or any olher 
third-party registrar. 

(e) No service charge shall be made for any sale or assignment o f the Governmenlal Lender Note, but 
the Ciovernmental Lender may require payment o f a sum sufficient to cover any tax or other charge that 
may be imposed in connection with any such sale or a.ssignment and payment of any fees and expenses 
incurred by the Cjovernmenial Lender in connection therewith. Such sums shall be paid in every instance 
by the purchaser or assignee of the Governmental Lender Note. 

ARTICLE I I I 
PREPAYMENT 

Section 3 .1 . Prepayment of the Governmental Lender Note f rom Prepayment under the Bor rower 

Note. The Governmental LenderNote is subject to voluntary and mandatoiy prepayment as follows: 

(a) The Governmental Lender Nole shall be subjecl to voluntary prepayment in Tull or in part by the 
Governmental Lender, Trom funds received by the Governmental Lender lo the extenl and in the manner 
and on any date lhat the Borrower Note is subject to voluntary prepayment as sel forlh therein, in the 
Borrower Loan Agreemenl or in the Loan Agreemenl, at a prepayment price equal to the principal balance 
o f l he Borrower Nole to be prepaid, plus interest thereon to the date o f prepayment and the amount ofany 
Prepayment Premium payable under the Borrower Note, plus any Addil ional Borrower Payments due and 
payable under the l iorrower T.oan Agreement through the date oT prepayinenl. 

The Borrower stiall nol have the right to voluntarily prepay all or any portion oTlhe Borrower Note, 
thereby causing the Ciovernmental Lender Note to be prepaid, except as specifically permitted in the 
Borrower Nole, without Itie prior Written Consent oT Funding Lender, which may be vvitlilield in Funding 
Lender's sole antl absotule discrelion. 

(b) The Ciovernmental L.ender Nole shall be subjecl to mantlalory prepayinenl in wtuite or in part upon 
lirepayiiieiil t)f the relatetl Liorrower Note pui"suanl lo ttie Borrower Loan Agreement or the l..oan Agreement 
at thc tlirectioii ol'the Funding Lentler in accordance wii l i the lerms ol' ihe Borrower Note at a prepayment 
|.iricc ct|iiat lo the oiiisiaiuting principal balance o f l he Bt)rrtiwer Nt)le prepaid, plus accrued inleresl plus 
any other amoiinis payaltle under the fiorrower Note or tlie l iorrowci Loan Agreement, 

Section 3.2. Notice of Pi-e|)ayment. Ntitice o f prepay mciit of the Ciovernmental Lender Nt)ie sliall be 
deemed given to the exlent tlial iititice o f |.irepay mciil of llie liorrowci" Nole is iimely and pioperty given to 
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f untling Lentler in accordance wiih ihe terms ol ' ihe Borrower Ntile antl the Borrower L,oaii Agreemenl, 
and no separale nolice of prcpaymenl o f llic Cjovernmenial Leiuler Nole is required lo be given. 

ARTICLE IV 
SECURITY 

Section 4.1. Security for the Funding Loan. To secure lhe paymenl ofthe Funding Loan and the 
Governmental Lender Nole, to declare lhe terms and conditions on vvhich the Funding Loan and the 
Governmental Lender Note are .secured, and in consideration ofthe premises and ofthe funding ofthe 
Funding L.oan by the Funding Lender, the Governmental l..ender by these presents does grant, bargain, sell, 
remise, release, convey, assign, transfer, mortgage, hypothecate, pledge, sel over and confirm to the 
Funding Lender (excepi as liniited herein), a lien on and securiiy interesi in the foltowing described property 
(excepting, however, in each case, the Unassigned Rights) (said property, righls and privileges being herein 
collectively called, the "Security"): 

(a) Alt right, tille and interest o f the Governmental Lender in, to and under the Borrower Loan 
Agreemenl and lhe Borrower Note, including, without limitation, all rents, revenues and receipts derived 
by the Governmental l .ender from the Borrower relating to the 4% Projecl and including, without limitation, 
all Pledged Revenues, Borrower Loan Payments and Additional Borrower Paynients derived by the 
Governmental Lender under and pursuant to, and subject to the provisions of, the Borrower Loan 
Agreenient; provided that the pledge and assignment made under this F'unding Loan Agreeinent shall not 
impair or diminish the obligalions o f the Govermnental Lender under the provisions o f lhe Borrower Loan 
Agreenient; 

(b) A l l right, title and inleresl o f l h e Governmental Lender in, lo and under, together wi lh all righls, 
remedies, privileges and options pertaining lo, the Funding Loan Documents, and all olher payments, 
revenues and receipts derived by the Govemmental Lender under and pursuant to, and subject to the 
provisions of, the Funding Loan Documents; 

(c) Any and all moneys and investmenis from l ime to time on deposii in, or forming a part of, all funds 
and accounts crealed and held under this Funding Loan Agreenient and any amounts held al any time in the 
Remaining Funding Loan Proceeds Accounl and the Remaining Tunding Loan Proceeds Accounl Eamings 
Subaccount, any Negalive Arbitrage Deposit and any other amounts held under the Contingency Draw-
Down Agreeinent, subject to the provisions oTthis Funding T.oan Agreement perii i i l l ing the application 
thereof for the purposes and on the terms and condilions set forth herein; and 

(d) Any and all other real or personal property o f every kind and nature or description, which may from 
lime 10 time hereafter, by delivery or by wri t ing o fany kind, be subjected to the lien o f lh is Tunding Loan 
Agreement as atltlitioiial securiiy by tlic Cjovernmental Lender or anyone on ils part or with its consent, t)r 
which pursuanl lo any o f the provisions hereof or o f llie Borrower L.oan Agreement may come into the 
possession tir control of the I'untliiig Lender or a receiver appointed pursuant to this Tunding Loan 
.Agreement: antl the Tuntling l.ender is hereby authorized to receive any and all such property as and for 
adtliiional securiiy for ilic Tunding Loan and the Governmental Lender Nole and lo hold ami apply all such 
projicrlv subject to the terms hereof 

t he pledge antl assignment of antl the securiiy interest grantetl in ttic Securiiy pursuant to lliis 
Seciitui I.l lor the pavineiil ol lhe principal o i . premium, il anv. ;ind inleresl on llie Ciovernnienlal L.ender 
Ntiie. Ill accordance wii l i its terms antl provisions, antl tor ihc pav inciii til all oilier amounis tlue hereunder, 
sliall ailacli and bc valid antl biiitting from antl aller the time ol tlic delivery ot tlie Governnieiital L,ender 
Ni.iie l)y the (loveii i i i iei i ial l..eiidci". The Securitv so [iletlged ami ilicii or ilieicaIter receiveti hy the I unding 
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L.ender stiall iiiimctliaiety be suliject It) the lien ol such plettge and security interest vvittiout any physical 
ttclivcry tir rcctirttiiig tiiereof or further act. and the licn ofsucl i pledge and security interest sliall be valitl 
antl biiuting and pritu' to llic claims t i f any antl all parties Iiaving claims ot any kiiitl in lori, conlract or 
oltiervvisc againsi the Governmenlal Lentler irrespeclive ol'whelher sucli parties have notice thereof. 

Seclion 4.2. Delivery of Security. To provide securiiy Tor the payment ol the T"unding T.oan and the 
Governmenlal Lender Note, the Cjovernmental Lender has pledged and assigned to .secure payment o f the 
Funding Loan and the Governmental Lender Note its right, title and interest in the Security to the Funding 
Lentler. In connection with such pledge, assignmenl, transfer and conveyance, the Governmental Lender 
shall deliver to the Funding Lender the fol lowing documents or instruments promptly fol lowing their 
execution and, lo the extent applicable, their recording or filing: 

(a) Thc Borrower Note endorsed without recourse to the Fimding Lender by the Governmental Lender; 

(b) The originally executed Borrtiwer Loan Agreement and Regulatory Agreeinent; 

(c) The originally execuled Security Instrument and all other Borrower L.oan l!)ocuinents existing at 
the time of tietivery o f lhe Borrower Note and an assignment for security o f l he Security Instrument from 
the Cjovernmental Lender lo the Funding Lender, in recordable form; 

(d) LJniform Cjoninieicial Code financing statements or other chattel securiiy dticunients giving nolice 
of the Funding Lender's status as an assignee o f lhe Govemmental Lender's security interest in any personal 
property forming part o f the 4 % Project, in form suitable for filing; and 

(e) Uniform Commercial Code financing statements giving notice o f the pledge by the Govemmental 

Lender o f the Security pledged under this Funding Loan Agreemenl. 

The Governmental Lender shall deliver and deposit with the Funding L.ender such additional 
documents, financing-statements, and instruments as the Funding Lender may reasonably require from lime 
to l ime for the better perfecting and assuring lo the Funding Lender o f i t s lien and .security interesi in and 
to lhe Security including, at the requesl o f the Funding Lender, any amounts held under the Contingency 
I.^ravv-T)ovvn Agreement, at the expense of the Borrower. 

ARTICLE V 
LIMITED LIABILI I Y 

Section 5. J. Source of Payment o f Governmental Lender Note and Other Obl igat ions; Disclaimer 
of Cieneral L ia i i i i i ty . The Cjovernmental LenderNote, together with premium, i fany, and inlerest ihereon, 
are special, limiled obligations oi" the Cjoveminental Lentler, payable solely from the security pledgetl 
lieieiiiuler. The Cjovernmenial Lender Note is not a general obligalion o f l h e Ciovernnienlal Lender tir a 
cliarge against its general credii or llie general credit taxing powers o f lhe Stale, the Cjovernmenial Lender, 
or any oitiei- polilical subdivision ihereof, and shall never give ri.se to any pecuniary liabili ly o f the 
Ciovernnienlal Lender, antl neillier lhe Governmental L.ender. the Slale nor any other polilical subdivision 
ihereof shall tic liable for lhe paymenls of principal of antl. premium, i f any. and inlerest on lhe 
Ciovernnienlal Lender NtHe. antl lhe Governnienlal Lender Note is payable frtim no other source, but are 
s|)ecial. limited obligations o f the Cjovernmental Lender, payable solely out o f the securiiy pledged 
hereuiuter antl rcccipis of the Cun ernmcnial L.ender derivcti pursuanl lo this funding Loan Agreement. No 
liolttei" ol tile (..io\ernineiilal L.entler Note or any inlerest lliereiii has llie right to compel any exercise til ihc 
laxiiig power t)l llie State, the (..jovernmental L.ender or anv other political siibdivisuin thereof to [lay lhe 
(lOv ei iiiiieiilal I.eiulci Nt)le t)r lhe inleresl or premium, i f anv. ihcrcoii 
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Section 5.2. Exempt from Individual Liabilily. No recourse shall bc liatl for the payment of thc 
principal of. premium, ifany. or (he interesi on thc Cjovernmenial Lender Notc or I'or any claim based 
thereon tn' any obligation, covenant or agreemenl in this funding L.oan Agrecnient againsi any official, 
oi'ficer. agent, employee or independeni conlractor ol'ihe Governmenlal Lender or any person execufing 
lhe Ciovcrnmenlal Lentler Nole in his or her personal capacily. No covenanl, stipulation, promise, 
agreemenl tir obligation contaiiietl in the Govemmental Lender Note. Ihis Tunding L.oan Agreemenl or any 
Olher documenl execuled in conneciion lierewiih shall be deemed lo be the covenant, .stipulation, promise, 
agreement or obligation ofany present or future official, officer, agent or einployee ofthe Governmental 
Lender in his or her individual capacity and neither any olllcial oflhe Govenimental Lender nor any officers 
execuling the Govemmenlal Lender Note shall be liable personally on the Governmental Lender Nole or 
under this Tunding Loan Agreemenl or be subject to any personal liability or accountability by rea.son of 
the execulion and delivery oT the Governmenlal Lender Nole or the execution of this T'unding Loan 
Agreement. 

ARTICLE V I 
CLOSING CONDITIONS; APPLICA ITON OF FUNDS 

Seclion 6.1. Conditions Precedent to Closing. Closing ofthe Funding Loan on the Closing Dale shall 
be conditioned upon satislaciion or waiver by lhe Funding Lender in its sole discretion of each ol'the 
conditions precedent to ck:)sing set forth in this Funding Loan Agreement, including but not limited to the 
following: 

(a) Receipt by the Funding Lender of the original executed Borrower Note, endorsed to the Funding 
Lender by the Governmental Lender; 

(b) Receipl by the Funding Lender of execuled counterparts of this Funding Loan Agreemenl, the 
Borrower Loan Agreement, the Conslruction Funding Agreemenl, the Regulatory Agreement, the fax 
Compliance Agreemenl, the Securiiy Instrument, and any UCC financing .statement required by the Security 
Inslrument; 

(c) A certified copy ofthe Ordinance; 

(d) Executed Required Transferee Representations from the Funding Lender; 

(e) Delivery inlo escrow ofa l l amounts required to be paid in connection with the origination oflhe 
Borrower Loan and the Funding L.oan and any underlying real estate translers or transactions, including the 
Crosls of Funding Deposit, in accordance vvith Section 2.3(c)(ii) ofthe Borrtiwer Loan Agreement; 

(0 Receipt by the Funding Lender ofa fax Counsel Approving Opinion; 

(g) Receipt by lhe Funding Lender of an Opinion of Counsel from fax Counsel lo lhe effect thai the 
Ciovemmenlal Lender Note are exempt from regislration untler tlie Securities Act. and this Funtling Loan 
.Agrcemeni is exempt Trom tiualification underlhe Trust Indenlure Aci of 1939. as ameiitlcd: 

(h) Delivery ol'an opinion ol'counsel lo the Borrower adtlrcssetl lo the Cjovernmental Lender and lhe 
Tuiuliiig l.entler lo the cLl'ccl llial the Liorrower Loan Documenls and the Regulatory Agreemenl are valid 
antl hintling obligations til the Btirrtnvcr. enforceable against the l.itirrower in aceortlance with iheir terms. 
sub|eci to such excc|iiit)ns aiui tiiialificalit:)ns as are acceptable to the C ioveiiiiiieiital L.entler antl the Lundiiig 
I.eiklci; aiul 
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( i) Receipt by the |-uiidiiig Lender ofany other tkicumeiits or opinions that the L'unding Lender or Tax 
Counsel mav reastuiablv ret|uire. 

ARTICLE VII 
FUNDS AND ACCOUN1 S 

Section 7.1. Author izat ion to Create Funds and Accounts. No I'unds or accounis shall bc eslablished 
in connection wi lh the Funding T-oan at the lime of closing and origination ol ' the Funding Loan. The 
Funding Lender and the Servicer, i fany, are authorized to establish and create from time to time such olher 
fiinds and accounts or subaccounts as may be necessary for the deposit o f moneys (including, without 
limitation, insurance proceeds and/or condemnation awards), i fany, received by the Cjovernmental T.ender, 
the Tunding Lender or lhe Servicer pursuant to the lenns hereof or any of the olher Funding Ltian 
Dticumenls and not immedialely transferred or disbursed pursuant to the terms of the Funding L.oan 
Documents and/or the Borrower Loan Documents. 

Section 7.2. Investment of Funds. Amounts held in any funds or accounts created under this Funding 
Loan Agreement shall be invested in Permitted Inveslments at the direction o f lhe Borrtiwer, subjecl in all 
cases to the restrictions ofScct ion 8.7 hereof and of the 'Tax Compliance Agreement. 

ARTICLE VHI 
REPRESENTATIONS AND COVENANTS 

Section 8.1. General Representations. The Governmental Lender makes the fol lowing 
representations as the basis for the undertakings on its part herein contained: 

(a) The Governmental Lender is a municipality and home rule unit of local government duly organized 
and validly existing under the Constitution and laws o f the Slate. The Governmental Lender has power and 
lawful authority lo adopt the Ordinance, lo execute and deliver the Funding Loan Documents lo which i l is 
a party (the "Governmental Lender Documents"), to execute and deliver the Governmental Lender Nole 
ami receive the prtxeeds o f l h e Funding Loan, lo apply the proceeds o f t he Funding Ltian to make the 
Borrower Loan, to assign the revenues derived and to be derived by the Cjovernmental Lender from the 
l iorrower Loan to the Funding Lender, and to perforin and observe the provisions o f t he Governmental 
Tender Documents and the Governmental LenderNote on its part lo be performed and observed. 

(b) The execution and delivery o f the Funding Loan Documents lo which it is a party and its 
compliance with lhe terms and conditions thereof w i l l nol confiict or constiluler a default under or a 
violation of. ( i) the (Ordinance, ( i i ) to its knowledge, any other existing laws, rules, regulations, judgements, 
tlecrees antl orders applicable to it, or ( i i i ) lo its kntnvledge. the provisions o f any agreeinents and 
instruments to vvhich the Cjovernmental Lender is a party, a defaull under or violation o f which would 
prcveni it i ioni entering inlo the l'unding Loan Agreemenl. execuling antl tlelivering the Govemment 
Lender Noire, financing lhe 4% Prtijccl, executing and delivering the olher Funding Loan Tj)ocumenls to 
vvhich it is a partv or consuimiialing lhe transaclions contemplated thereby, and to its knovvledge. no event 
has ticcurietl antl is ctii i i inii ing under the provisions ofany such agreement or instrument ortitherwise that 
with the lapse ol ' i ime or the giving of notice or both would constilule such a tiel'aull or violation (it being 
uiulersitiod. however, that the Cioveriimeiilal L,ender is inaking nti rcpreseniaiion as lo ilie necessity ot 
regisicrmg tlie Governmenlal L.entler Note or lhe Borrower .\^>ic pursuant lo any securilies taws or 
complying wilt i anv t)ltier retiuircmcnl ot securilies taws). 

(e) to llie kiuiwlettge ol ' l l ie Cjovcinmentat l.,ciittcr. no litigation. iiit|uiry or invesiigalioii oi'any kind 
tiiti i:)i hv aii\ judicial or atlii i i i i islralivc ctnirl or agcncv is pciuling or llireaiciicti againsi llic (jovernmental 
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I,ender with respect to (i) ttie organization and exisience ot itie Cjovernmental L,ciitter. (ii) its aulhority it)i 
execute or deliver llic T'uiitling L oan l!)ociinieiits It) whicli it is a party, (iii) the validity or enforceability of 
any such liiiiitiiig L.oan TJocumeiits or the transactions contcmptated iticreby. (iv) the title ofany oftlcer of 
the Cjovernmental L.entler wtio execuled such Funding Ltian Documents or (v) any authority or proceedings 
relating lo tlie execulion antl delivery of such T'unding L.oan Documents on behalf of the (jovcrnmenlal 
Lentler, and nt) such authority of proceetlings have been repealed, revoked, icscinded or aiiientled but are 
full force and effccl. 

(d) The City Council ofthe Governmental Lender has approved the Ordinance and the Ordinance has 
not been amended, modified or rescinded and is in full force and effect as ofthe tlale hereof 

(c) The Govemmental Lender has duly authorized the execution and delivery of each ol'the Funding 
Loan Agreement and the Governmental Lender Note and the performance of the obligations of the 
Governmental Lender thereunder. 

(0 The Governmental Lender makes no representation or warranty, express or implied, that the 
proceeds ofthe Funding Loan vvill be sufficient to finance the acquisition, conslruction and equipping of 
the 4% Prtijccl or that the 4% Prcijecl will be adequate or sufficient for the Borrower's intended purposes. 

(g) The revenues and receipts to be derived from the 13orrower Loan Agreemenl, the Borrower Note 
and this Funding Loan Agreement have not been pledged previously by the Governmenlal Lender lo secure 
any ol'ils Ntile or bonds olher lhan the repayment oflhe Funding Loan. 

TFIE GOVERNMEN'TAL LENDER MAKES NO REPRESENTATION, COVENANT OR 
AGREEMENT AS TO THE FINANCIAL POSITION OR BUSINESS CONDITION OF THE 
BORROWER OR THE 4% PROJECT AND DOES NOT REPRESENT OR WARRANT AS TO ANY 
SFATEMEN TS, MATERIALS, REPRESENTATIONS OR CERTIFICATIONS FURNISHED BY THE 
BORROWER TN CONNECTICW WITH THE FUNDING LOAN OR THE BORROWER LOAN OR AS 
TO THE CORRECTNESS, COMPLETENESS OR ACCURACY THEREOF. 

Section 8.2. Further Assurances. The Govemmenlal Lender will do, execuie, acknowdcdge, when 
appropriale, and deliver Trom time to time at the request ol lhe Funding Lender, to the extenl permitted by 
the Ordinance, such further acts, instruments, financing statements and other documents as arc necessary 
or desirable to better assure, transfer, pledge or assign to the Funding Lender or holders of inlerest in the 
Funding Loan, and granl a securiiy inlerest unlo the Funding Lender or holders ofinleresls in the Funding 
Loan in and to the Security and the other properties and revenues herein described and otherwise to carry 
out the intent and purpose ot itic Funding Loan Documents and the Funding Loan. 

Secli(ui 8.3. Payment of Funding Loan Obligations, fhe Ciovernnienlal Lender will pay or cause to 
be paitl the principal of. prepayment premium, ifany, and the interest on the Funding Loan as the same 
become due. but solely from thc Security, as described in Section 5.1 oflhis Tunding Loan Agreemenl. 

.Sccti(M) 8.4. Funding L.oan Agreement I'erformance. The I untling L.ender. on behalf of the 
Cioverniiieiiiat Lentler and witli the Written Consent ofthe Governmental Lender, may (but shall not be 
iet|iiired or obligalcti) pertorin and observe any such agreement or covenant ofthe Cjovernmental Lender 
under llic I'lintting Ltian .Agrceiiiciit. alt to the eiitl thai the Cjovernmeiitat Lender's rights under lhe l'unding 
Loan .Agreement mav tic uiimipairett and free from deiaull. 

.Section 8.,S. Servicer. Tlie Tuntling Lentler may apiioiiii a Servicer U) service and attminisicr the 
(i()\ eriimeiiial Loan ;iiul llie liorrower l.oan on behali ol lhe TniitlniL: Leiuler. ineliulinL! v\illioiil limilalion 
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the fulfil lment ol righls antl responsibilities granted by Cjovernmenial Lentler (o Tunding Lender pursuant 
to Secti(iii 2 1 ol the liorrtnvei L.oan Agreement; provitled. however, ttiat no aiipoiiitment ol a Servicer shall 
release the t imtlmg Lender from ultimate responsibility ttn aiiy obligation liereundcr. 

.Section 8.6. Tax Covenanls. The Cu'ivernmenlal Lender covenants lo antl Itir ttie benefit oTttie Tuntling 
Lender and any other holders oT an interest in the Governmental Lender Note that, nolwilhslanding any 
other provisions ol'this Funding Loan Agreement or oi'any other inslrumenl. it w i l l : 

( i ) A l all times do and peri'orm all acts and things permitted by law and this Funding Ltxui Agreement 
vvhich are necessary or desirable in order to assure, and wi l l nol knowingly take any aclion which wi l l 
adversely affect, the tax-exempt .status o f the Governmental Lender Nole; antl 

( i i ) Not use or knowingly permit the use o fany prt:)ceeds o f l h e Funding Loan or cither I'unds ol ' ihe 
Governmental Lender, directly or indireclly, in any manner, and wi l l not lake or permit to be taken any 
other action or actions, which would result in any o f the Govemmental Lender Note being treated as an 
obligation not described in Section 142(a)(7) o f l he Code liy reason o f the Gtivernmental LenderNote or 
interest thereon nol meeting the requireinents o f Seclion 142(d) o f the Code; 

in furtherance ol ' the covenanls in this Seclion 8.6, the Governmental Lender and lhe Borrower 
shall execuie. deliver and comply wi lh the provisions o f lhe fax Compliance Agreement, which are by this 
reference incorporated inlo this Funding Loan Agreenient and made a part o f lh is Funding Loan Agreement 
as i f set forth in this Funding Loan Agreement in fu l l , and by its acceptance oi' lhis Funding Loan Agreernent 
the Funding Lender acknowledges receipt o f the Tax Coinpliance Agreemenl and acknowledges ils 
incorporation in this Funding Loan Agreemenl by this reference. The Funding Lender agrees it wi l l invest 
funds held under this Funding Loan Agreemenl in Permitted Investments in accordance with the direction 
o f the Borrower and the terms o f lh i s Funding Loan Agreement and the 'Tax C^ompliance Agreemenl (this 
covenant shall extend throughout the term o f the Funding Loan, lo all funds and accounts crealed under or 
in connection vvith this Funding Loan Agreement and all moneys on deposii lo the credii of any Fund or 
Account); provided that the Funding Lender shall be deemed lo have complied with such requirements and 
shall have no liability lo the extent it reasonably fol lows directions o f the Borrower no{ inconsistent vvith 
the tenns o f lh is F'unding Loan Agreenient and the Tax Compliance Agreenient or otherwise complies wi lh 
the provisions ol' ihe Funding Loan Agreement relating to funds and accounis. 

For purptises o f l h i s Section 8,6 the Governmental Lender's compliance shall be ba.sed solely on 
matters within the Ciovernmental Lender's control and no acts, omissions or directions of the Borrower, the 
Funding Lender or any other Persons shall be attributed to the Governmental Lender. 

In complying with the foregoing covenants, the Governmental Lender and/or the Funding Lender 
may rely trom time lo l ime on a Tax Counsel No Adverse Effect C^pinion or oilier appropriale opinion ol" 
Tax Counsel, 

.Section 8.7. Performance by the l io r rower . Without relieving the Ciovernnieiilat Lender from the 
rcsponsibiliiy for (icrformance and observance o f the agreements and covenants recjuired to bc performed 
and otiservcd by it hereunder, ttie Liorrower. on behalf of the CJov ernnienlat Lentler and with the Wrilien 
Consenl of the (jovernmcntal L.ender. may perform any such agreemenl or covenant i f n o Borrower Loan 
Agrcemeni L)cl'aull tn" Polenlial Defaull underlhe Borrower L.oan .Agreemenl exisis 

.Section S.8. Repayment of Tunding Loan. Subject to llie pri.)v isit)ns of .Article V licrcol. lhe 
( jo\ei i i i i ie i i ta l 1.ender wi l l diiK and puncUiatIv repav. or cause lo he repaid, but stilcly ti"c)iii tlie Security 
set torth III .Aitiele IV hereoi'. ilic Fiiiutiiu: t.oan. as evittenccd tiv ilic ( i t ) \c i nmeiiial L.eiuler Note, as antl 
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when the same stuilt become tlue. all in aceortlance vvitli the terms ot the Govemmeiilal L,eiider Note and 
this Tuntling Loan .Agreement. 

Seclion 8.9. Borrower Loan Agi eement Performance. 

(a) The Servicer and the Tunding Lentler, on behalTof the Governmental Lender, may (but stiall not 
be required or obligaled to) perform and observe any such agreemenl or covenanl ofthe Governmenlal 
Lender underlhe fiorrower Loan Agreement, all to the end that the Governmental Lender's righls under the 
l"3orrovver Loan Agreement may Lie unimpaired and free from default. 

(b) The Cjovernmental Lender will promptly notify the Borrower, the Servicer, the Equily Investor and 
the Funding Lender in writing ofthe occurrence ofany Borrower Loan Agreeinent Defaull, provided that 
the Governmenlal Lender has received writien notice or otherwise has actual knowledge ofsuch event; and 
further provided that the Governmental L.ender shall have no liability to any person lor its failure lo provide 
any such notice so long as il has made a good faith effort to comply with such provisions. 

(c) fhe Funding Lender vvill promptly notify the Borrower, the Servicer, ifany, the Equily Investor 
and the Cjovernmenial Lender in writing of the occurrence of any Event of Del'ault hereunder or any 
I3orrower Loan Agreemenl Default known lo the Funding Lender. 

Section 8.10. Maintenance of Records; Inspection of Records. 

(a) 'The Funding Lender shall ke'ep and maintain adequate records pertaining lo the funds and accounks, 
iTany, established hereunder, including all deposits lo and disbursements from said funds and accounis and 
shall keep and maintain the regislration books for the Funding Loan and inlerests iherein, The Funding 
Lender shall retain in its possession all certificalions and olher documents presenled to it, all such records 
and all records of principal, interesi and prepayment premium, ifany, paid on the Funding Loan, subjecl lo 
the inspeclion of the Borrower, the Governmenlal Lender, the Servicer and their representatives al all 
reasonable tinies and upon reasonable prior nolice. 

(b) The Cjovernmental Lender will at any and all times, upon the rca.sonable request ofthe Servicer, 
the L3orrower or the Funding Lender, afford and procure a reasonable opportunity by their respective 
representatives to inspect thc books, records, reports and olher papers ofthe Governmenlal Lender relating 
lo the 4% Prcijecl and the Funding Loan, ifany, and lo make copies thereof 

Section 8.11. Representations and Warranties of the Funding Lender. The Funding Lender hereby 
represents to the Governmental Lender and the Borrower lhat it is duly aulhorized to enler into and perfomi 
this Funding T.oan Agreement, and has full authority to take such action as it may deem advisable vvith 
respecl lo all matters pertaining to lliis Funding Loan Agrecnient. 

ARTICLE IX 
DEFAULT; REMEDIES 

.Section 9.1. Events of Default. Any one or more ofthe lollowing shall consiilule an evenl ol default 
(an "Evenl of Defaull") under this Funding Loan Agrecnient (whatever the reason lor such event and 
wtiether it stiall bc volunlaiy or involuntary or be effected by operation of law or pursuant to any judgment, 
tiecree tir order ot anv court or anv orttcr. rule or regulation tit any attiniiiistrative or govemmental body): 

(a) A default in the |iaviiieiit olaiiv inleresl uptiii llie C.iovci niiieiiia I Lender Ntiie vtlieii such inleresl 
tieconics tlue aiul pavalilc. or 
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(b) A default in thc paymenl ol'principat of. or premium on. ilie Cioveiiimeiilal Lentler Note when such 
principal or |ireiiiium becomes due antl pavabic. wlielher al ils staleti malurily. by tiectaraiioii ot accetcialion 
or call tf)r mandaiory preiiavmeni tir otherwise; or 

(c) Subject lo Seclion 8.7 hereof, default in lhe performance or breach o fany malerial covenanl or 
vvarranly ol ' l l ie Govenimental Lender in this Funding Loan Agreement (other than a covenant or warranty 
or defaull in the perfonnance or breach of which is elsewhere in this Section specifically dealt with), and 
continuance ofsuch default or breach for a period o f 30 days after there has been given written notice, as 
provided in Section 11.1 hereof to lhe Governmental Lender and the Borrower by the Funding Lender or 
the Servicer, specifying such default or breach and requiring it to be remedied and stating that such notice 
is a "Notice of f)efautt" under this Funding L.oan Agreement; provided that, so long as the Cjovernmental 
Lender, Borrower, or Equity Investor has commenced to cure such failure to observe or perform within the 
thirty (30) day cure period and the subject matier o f lhe defaull is nol capable o f cure within .said thirty (30) 
day period and the Governmental Lender, Borrower or Equity Investor is diligently pursuing sueh cure to 
the Funding Lender's satisfaction, with the Funding Lender's Wrilten Direction or Wrilten Consent, then 
lhe Gtivernmental Lender shall have an additional period o f lime as reasonably necessary (not to exceed 30 
days unless extentled in wri t ing by the Funding Lender) within which lo cure such default; or 

(d) A defaull in the payment ofany Addil ional Borrower Payments; or 

(e) Any oXhcr "Defa i i l l " or "Evenl of Defauk" under any of the other Funding Loan Documenls (taking 

into account any applicable grace periods therein). 

Section 9.2. Acceleration of Maturity; Rescission and Annulment. 

(a) Subject to the provisions of Section 9.9 hereof, upon the occurrence of an Event o f Defaull under 
Seclion 9.1 hereof, then and in every such case, the Funding Lender may declare the principal o f l h e 
Funding Loan and the Governmental Lender Nole and the inleresl accrued lo be immediately due and 
payable, by nolice to the Governmental Lender and the Borrower and upon any such declaration, all 
principal of and Prepayment Premium, i f any, and interest on the Funding Loan and the Governmental 
Lender Note shall become immediately due and payable. 

(b) At any time after a declaration o f acceleration has been made pursuant to subsection (a) o f l h i s 
Section, the Funding L.ender may by Written Nolice to the Governmental Lender, rescind and annul such 
declaration and its consequences i f 

There has been deposited with lhe Funding Lender a sum sufficient to pay (1) all overdue 
inslallmenls of inlercst on the Governmental Lender Note, (2) the principal o f and Prepayment 
Premium on the Governmenlal Lender Note that has become due otherwise than by such 
declaration of acceleration and inlerest ihereon al the rate or rates prescribed therefor in the 
Governmental l.entler Note, (3) lo the extent lhat paymenl ofsucl i inleresl is lawfi i l . inleresl upon 
ov ertluc inslallmenls of inleresl al the rale or rates prescribed therefor in itie Cjcivemrnenlal L.ender 
Nole. and (4) all sums jiaitl or advanced by the l'unding Lender and ihc reastinable compensalion, 
expenses, distnirsemcnls and advances o f t i ie Funding Lender, iis agenis and counsel (bul tmly lo 
llie exlent not duplicative witl i subclauses ( t ) and (3) above); and 

.All IrA'ciits ol tX-raiilt. other ttian lhe non-payincni til the priiici|.ial of the Cjovernmenl 
l ender Notc wliicli have become due stiletv by such tleclaration ot acceleration, have been cured 
or have tiecii waivetl in writ ing as prov itied in Section 9.9 lierctil 
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No sucti rescissit)ii ami amuitmcnl shall affecl any subsequent tiel'aull or impair any right 

consequent thereon. 

Notvviihstaiitliiig the occurrence and continiialioii ol 'an f-vent of Defaull. it is understood tliat lhe 
Tunding Tender shall pursue no remedies against the Borrower or ttic A% Projecl if no Borrower Loan 
Agreement Detautt has occurred and is continuing. An Evenl o f Default hereunder shall not in and of itself 
constilule a Borrower Loan Agreemenl Default or a default under any other Tunding Loan Document. 

Section 9.3. .Additional Remedies; Funding Lender Enforcement. 

(a) Upon the occurrence ol'an Event of Defaull, the Funding Lender may, subject to the provisions of 
this Section 9.3 and Seclion 9.9 hereof, proceed to protect and enforce its rights by mandamus or olher suit, 
action or proceeding al law or in equily. No remedy conferred by this Funding Loan Agreement upon or 
remedy reserved to the Funding Lender is intended lo be exclusive oi 'any other remedy, but each such 
remedy shall be cumulative and shall be in addition to any other remedy given lo the Funding Lender 
hereunder or now or hereafter existing at law or in equity or by .statute. 

(b) Upon the occurrence and continuation o fany Event o f Default, the Funding Lender may prticeed 
Torlhwiih to proiect and cnTorce ils righls and this Funding Loan Agreeinent by such suits, actions or 
proceedings as the Funding Lender, in its sole discretion, shall deem expedient. Funding Lender shall have 
upon the occurrence and continuation o f any Evenl o f Defaull ail rights, powers, and remedies with respect 
to the Security as are available under the Uniform Commercial Code applicable thereto or as are available 
under any other applicable law at the lime in effect and, wilhout l imiting the generality o f l h e foregoing, 
the Funding Lender may proceed al law or in equily or olherwise, lo the exlent pemiitted by applicable law: 

( i) to lake possession of the Security or any part ihereof, with or without legal process, and lo hold, 
.service, administer and enforce any righls thereunder or thereto, and otherwise exercise all rights of 
ownership thereof, including (but not limited to) the .sale o fa l l or part o f the Security; 

( i i ) to become mortgagee of record for the Borrower Loan including, without l imitation, completing 
the assignnient of the Security Inslrument by the Governmental Lender lo the Funding Lender as anticipated 
by this Funding Loan Agreement, and recording the same in the real estate records o f the jurisdicl ion in 
which the 4% PrtV|ecl is located, without further act or consent o f the Governmental Lender, and to service 
and administer Ihe same for ils own accounl; 

( i i i ) to service and adminLster the Funding Loan as agenl and on behal fof the Governmental Lender or 
olherwise. and, i fapplicable, to take such actions necessary to enforce the Borrower Loan Documents and 
the Funding Loan Documents on its own behalf, and to take such altcmalive courses of aclion, as il may 
deem appropriale; or 

( iv) 10 take such sieps lo proiecl and enforce ils rights whether by aclion. suit or prticeediiig in equily 
or at law for the specific performance oi'any covenant, condition or agrcemeni in llie Governmenlal Lender 
Notc. this Funding l.oan Agieeiiieii i or the either Funding T.oan Documents, or lhe l3orrovver Loan 
Dt,)cuments, or in and ol ' ihe execution oi 'any power herein granted, or for loreclosure tiereunder. or for 
cnri.irccmeni of. iny oilier ap|iropriatc' legal or equiiable remedy c)r otherwise as the Funtling Lender may 
elect 

W tiether or luit an L-\eiii of Default lias occurred, antl except as provitled in Sectit)ii 9 15. the 
1 iiiulmg L.ender. in its sole discretion, sliall have tlie sole righl to waive or lorticar any leriii. condition. 
etne iK in i or a i i reemenl ( i f l l i e SeLurilx Ins l rument . l l ic l i t i r r o w c r I oan .AL'reemenl. ihc l iorr i ' )wer Note or 

I ; 



any other Borrower L.oan Documenls or Funding Loan f.)cicumciils applicable to the liorrower. or any 
brcacti ttiereof. oilier than a covenant llial would adversely impact the lax-exempt slalus ol lhe inleresl on 
lhe Citivcrnmeiilat L,eiiiler Nole, antl provided lhat llie Cjovernmental Lender may enforce specific 
perlormance wiit i jes|ieci to the Unassigned Rigtits. 

II the Fitirrower de fa nils in Ihe perl'tirmaiice or observance ofany covenant, agreement or obligation 
o f lhe Liorrower sel forth in the Regulatory Agreement, and i f such default remains uncured lor a period of 
60 days afler lhe Borrower and the Tunding Lender receive Writien Nolice slating that a deiaull under the 
Regulatory Agreement has occurred and specifying the nature of the default, the Funding Lender shall have 
the right lo seek specific perfonnance o f lhe provisions o f the Regulatory Agreemenl or to exercise its other 
rights or remedies thereunder. 

11" the Bonower defaults in the perfonnance o f i ts obligalions under the Borrower Loan Agreemenl 
lo make rebate paynients, to comply with any applicable continuing disclosure requirements, or to make 
paynients owed pursuant to Sections 2.4, 2.5. 5.14 or 5.15 o f t h e Borrower Loan Agreement for fees, 
cxpen.ses or indemnification, the Funding Lender shall have the right to exercise all its rights and remedies 
thereunder. 

Secfion 9.4. Appl icat ion o f Money Collected. Any money collected by the Funding Lender pursuant 
to this Article and any other sums then held by the Funding Lender as part o f lhe Securiiy, shall be applied 
in the fol lowing order, at the dale or dates fi.xed by the Funding Lender: 

(a) Fir.st: fo the payment ofany and all fees due the Governmental Lender, the Servicer or the Rebale 
Analyst under the Borrower Loan Documents; 

(b) Second: To the paymenl o fany and all amounis due under the Funding Loan Documents other 
lhan with respect to principal and inlerest accrued on the Funding Loan; 

(c) Third: To the payment o f the whole amount o f the Funding Loan, as evidenced by the 
Governmental Lender Note, then due and unpaid in respect o f which or for the benefit of which such money 
has been colleclcd, with interest (to the extent that such inlerest has been collected or a sum sufficient 
therefor has been so collecletl and paymenl ihereof is legally enforceable al the respective rate or rales 
prescribed therefor in the Governmental LenderNote) on overdue principal of, and Prepaymenl Premium 
and overdue installments o f interest on the Governmentaf Lender Nole; provided, however, that partial 
interests in any portion o f the Governmenlal Lender Note shall be paid in such order oT priorily as may be 
prescribed by Written Direction of the Funding Lender in ils sole and absolute discretion; and 

(d) Lourlti: the paymenl o f l he remainder, i f any, to the Borrower or lo whosoever may be lawfully 
entitled to receive itie same or as a court o f competent jurisdiction may direct. 

(e) If antl to the exiciii lliis Section 9.4 confiicls wi lh the provisions ol ' ihe Loan Agreenient or the 
Servicing .Agreemenl. the provisions of the Loan Agreement or Servicing .Agreement shall control. 
Capitalized terms usett in tins Section 9.4 bul not otherwise defined in ttiis Funtling Loan Agreemenl shall 
have lhe meanings given such lerms in ttie Servicing Agreement. 

.Section 9.5. Remedies V'esled in Funding Lendei". A l l righls of action and claims under lliis 1 unding 
I tiaii .Agrcemeni or llie Cjoveriimeiiial I..cutler Notc may be iirosecuietl antl ciiforcctl by ttie T'undiiig L.ender 
witlitml the |)c)ssessioii ol the (,.io\ernnicnlal Lender Nole or lhe prodiiclitin tliereol in anv |)roceccliiig 
i c ta t l l iu ihe ie lo 
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Section 9.6. Restoration ol" Positions. If l'unding Lender shall have institutetl any proccetling to 
ent'orcc any right or rcmetly uiuler this Fuiuling Loan Agreemenl antl sucti proceeding shall liavc been 
tlisctinliimed or abantloncil I'or any reason t)r sliall Iiave been determmetl atlverscly to llic Tunding Lentler. 
ihen and in every such case the Cjovernmenial Lender and the T'unding Lender stiall. subjecl lo any 
tteierminalion in such proceeding, be restored Io their Tornier positions hereunder, and iherealier all rights 
and remedies of the Governmenlal Lender and the Funding Lender shall conlinue as though no such 
proccetling had been institutetl. 

Section 9.7. Rights and Remedies Cumulative. No right or remedy herein conferred upon or reserved 
to the l'unding L.ender is intended lo be exclusive oi'any other right or remedy, and every right and remedy 
shall, 10 the extenl permilletl by law, be cumulalive and in addition lo every other right and remedy given 
hereunder or now or hereafter existing al law or in equily or otherwise. I he assertion or employment of 
any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of 
any other appropriate right or remedy. 

Section 9.8. Delay or Omission Not Waiver. No delay or omission oflhe Funding L.ender to exerci.se 
any righl or remedy accruing upon an Event of Default shall impair any such right or remedy or constitute 
a waiver ofany such Event of f)efault or an acquiescence therein, livery right and remedy given by this 
Article or by law to the Funding Lender may be exercised from lime to time, and as ofien as may be deemed 
expedient, by Funding Lender. No waiver ofany defaull or Event of Default pursuanl to Section 9.9 hereof 
shall extend to or shall affect any subsequent defaull or Evenl of Default hereunder or shall impair any 
rights or remedies consequent thereon. 

Section 9.9. Waiver of Past Defaults. Before any judgment or decree for payment of money due has 
been obtained by the Funding L.ender, the Funding Lender may, subject to Section 9.6 hereof, by Written 
Nolice to the Govemmental Lender and the Borrower, waive any past default hereunder or under the 
Borrower Loan Agreement and its consequences excepi for defaull in obligations due the Governmental 
Lender pursuant lo or under the Unassigned Rights. Upon any such waiver, such default shall cease lo 
exist, and any Event of Default arising therefrom shall be deemed lo have been cured, for every purpose of 
this Funding Loan Agreement and the Borrower Loan Agreement; but no such waiver shall extend lo any 
subsequenl or other default or impair any righl consequent Ihereon. 

Section 9.10. Remedies Under Borrower Loan Agreement or Borrower Nole. As sel forth in this 
Seclion 9.10 but subject to Section 9.9 hereof, the Funding Lender shall have the right, in its own name or 
on behalf of the Governmental Lender, to declare any defaull and exercise any remedies under the Borrower 
Loan .Agreemenl or the Borrower Note, whether the Governmenlal Lender Note has lieen accelerated or 
declared due anti payable tiy reason of an Evenl of Default. 

Seclion 9.11. Waiver of Appraisement and Other Laws. 

(a) fo the exlent permitled by taw. the Governmental Lender will not at any time insist upon, plead, 
claim or lake lhe bcncfil or advanlage of. anv appraiseiiieiil. valualion. stay, extension or redemption taw 
now or licrealicr in force, m ortlcr to prevent or hinder the eniorcemenl oflhis Tunding l.oan Agreement; 
and llic Cjovernmenial Lender, for iisett'aiitl all who may claim under it. so far as it or ttiey now or liercaiier 
may lavvl'iilly do so. hereby waives ttie beiiclli ofa l l such laws, flie Cjovernnieiiial f.ender. for ilscll'aiid 
all who mav claim untler i l . waives. Iti the extenl thai it may lawfully tio so. all righl ici have the properly 
111 the Sceiirilv marshaled upon anv cnl'orccmcnl hereof 
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(b) I f anv law now in effect i irohibiiing the waiver referred lo in Section 9.1 1(a) shall herca.l'ter bc 
reiiealcd or cease lo bc in force, sucti law sliall not iliereafler be tieemetl lo constitute any part ot itic conlraci 
ticrcin conlainetl or lo preclude llie applicaliori o f lh is Section 9.1 1. 

.Section 9.12. .Suits lo Protect the Security, fhe Funding L.entler shall have jiower lo inslilute and lo 
mainlain such proceedings as il may deem expedieni to prevent any inipairineni ol' ihe Security by any acts 
that may be unlawfii l or in violation o f l h i s Funding Loan Agreement and lo proiect ils interesls in the 
Securiiy and in lhe rents, issues, profits, revenues and other inconie arising therefrom, including power to 
institute and maintain proceedings to restrain the enforcement of or compliance vvith any Governmental 
enactment, rule or order that may be unconstitutional or otherwise invalid, i f the enforcement o f or 
compliance vvith such enaclmenl, rule or order would impair the security hereunder or be prejudicial to the 
inleresis o f lhe Funding L.ender. 

Section 9.13. Remedies Subject to Appl icable Law. A l l rights, remedies and powers provided by this 
Article may be exercised only to the extent that the exercise thereof does not violate any applicable 
provision of law in the premises, and all the provisions o f l h i s Article are intended to be subjecl lo all 
applicable mandatory provisions o f law vvhich may be conlroll ing in the premises and to be limiled lo the 
extent necessary so that they wi l l not render this Funding Loan Agreenient invalid, unenforceable or nol 
entilled to be recorded, registered or filed under the provisions ofany applicable law. 

Section 9.14. Assumption o f Obl igat ions. In lhe evenl that the Funding Lender or its permilted assignee 
or designee in accordance with Seclion 2.4 hereof shall become the legal or beneficial owner o f the 4% 
Project by foreclosure or deed in lieu o f foreclosure, such parly shall succeed lo the righls and the 
obligations o f t h e Borrower under the Borrower Loan Agreement, the Borrower Note, the Regulatory 
Agreement and any other Funding Loan Documenls to which the Borrower is a party. Such assumption 
shall be effective from and after the effective date ofsuch acquisition and shall be made with llie benefit of 
lhe Iimilalions of l iabil i ly set forth Iherein and without any liabil ity for the prior acts o f lhe Borrower. 

l l is the intention o f l h e parlies hereto that upon the occurrence and continuance of an Event of 
Defaull hereunder, rights and remedies may be pursued pursuanl to the terms o f the Funding Loan 
Documenls, subject lo the last paragraph of Seclion 9.2. 

Section 9.15. Remedies upon Unremedied Mater ia l Funding Lender Event. Upon the occurrence of 
a Material Funding Lender Evenl which shall continue unremedied for a period o f 60 days (a "Fund ing 
Lender Event of Defaul t " ) , the Governmental Lender may direct that the Governmental Lender Note be 
transferred to and obligalions and liabilities thereunder be assumed by another lender approved lo acl as 
Funding Lender by the Borrower pursuant to Section 2.4(b) hereof and acceplable to the Governmental 
Lender; provided, however, lhat no sucti iransfer shall become elTective until (a) the Funding Lender has 
been fully reimburscti for alt advances made and all expenses incurred and all olher amounts owed to 
Fimding l.,ender wilh respecl lo the Citivemmenlal Lender Note ihrough the dale ol'transfer, (b) the Funding 
Lender sliall bc fully released in wri l i i ig by lhe Governniental Lender, the Liorrower and itie successor 
Funtling L.entler from anv and all continuing obligations and liabilities with respect lo the Funtling Loan. 

(c) such other lentler shall have excculetl and delivered lo the Funtling l..ciulcr the Retiuiretl Transferee 
Representations antl (d) Funding T.ender shall be indemnified by die liorrower Tor any losses incurred by 
l uiidiiig L.cndcr with respect to lhe Funding L.oan (except losses arising trom Funding Lender's gross 
negligence or wi l l f i i l miscoiulucl Noivviihslanding anything herein to lhe conlraiy conlainetl. Tuntling 
l. eiuler sliall luil be liable Io lhe (it)v ciiinieiital T.entler or the Borrower for any loss ol la\-cxcii ipi i t) i i . lax 
or other eliaigc that mav be im|.iosed in conneciion vvitli anv such sale or assigiiiiieiil or lor anv fees antl 
expenses incurred t)v llie Cio\ernmeiiKil Leiuler or Liorrower in conneciion ihercv\ i i l i . nor shall ttic f unding 
t.eiittei be lialilc to tlie (jov eriimeiilat Leiuler or liori'tiwcr I'cir anv special, intlircct. coiisct|ueiitial. 

_ / 

I. r^ii I '>s;: i 



exemplary or punilive damages, all such liability being expressly waived, to the fullest extent pcrmilled by 
law. 

A R U CLE .\ 
AMENDMENT; A.MENDMEN I OF BORROWER LOAN ACJREEMEN 1 

AND O I HER DOCIJMEN I S 

Section 10.1. Amendment of Funding Loan Agreement. Any of the ternis of this T'unding Loan 
Agreement and the Govemmental L>ender Note may be amended or waived only by an instrument signed 
by the Funding Lender and the Governmenlal Lender, provided, however, no such amendment which 
materially aifects the rights, dulies, obligalions or other interests oflhe Borrower shall be made wilhout the 
consent ol'tlie Borrower, and, provided further, lhat if the Borrower is in default under any Funding Ltian 
Document, no liorrower consent shall be required unless such amendment has a material adverse effecl on 
the rights, dulies, obligations or other inleresis of lhe Borrower. All of the ternis of lhis Funding Loan 
Agreemenl shall be binding upon the successors and assigns of and all persons claiming under or ihrough 
the Governmental T.ender or any such successor or assign, and shall inure to the benefit of and be 
enforceable by the successors and assigns ofthe Funding Lender. 

Section 10.2. Amendments Requiring Funding Lender Consent, fhe Governmental Lender shall not 
consent to any amendment, change or modification ofthe Borrower Loan Agreenient or any other Borrower 
Loan Document or Funding Loan Documenl without the prior Wrilten Consent of lhe Funding Lender; 
provided, however, that such prior Wrilten Consent shall not be required with re.specl lo any such 
amendment, change or niodification undertaken by the Governmental Lender in order lo preserve one or 
more oT ils Unassigned Righls. Governmenlal Lender agrees lo provide the Funding Lender with prompt 
notification ofany such amendmenks, modifications or changes nol requiring the prior WriUen Consent of 
the T'unding Lender. 

Section 10.3. Consents and Opinions. No amendmenl to this Funding Loan Agreement or any other 
Funding Loan Document entered into under this Article X or any amendmenl, change or modification 
olherwise permitted under this Article X shall become elTeclive unless and until (i) the Funding Lender 
shall have approved the .same in writing in its sole discretion and (ii) the Funding Lender and the 
Governmental Lender shall have received, at the expense ofthe Borrower, a fax Counsel No Adverse 
Effect Opinion and an Opinion of Counsel to the effect that any such proposed amendmenl is aulhorized 
and complies wiili the provisions of this Funding l..oan Agreement and is a legal, valid and binding 
obligalion of the parties thereto, subject to normal exceptions relating to bankruptcy, insolvency and 
equitable principles limitations. No niodification or amendment of the tenns ol" the Borrower Loan 
Agreemenl or the Tiorrower Nole may be undertaken without the prior Wrilten Consent of the Funding 
T.ender and, il requested by lhe T'uiuling Lender, lhe provision to the Funding Lender and the Governmental 
L.ender. al the expense ol'llie Borrower, ofa 'Tax Counsel No Adverse E/fecl Opinion with regard to such 
proposcti modification. In addition, if sucti modification ofthe Borrower Loan .Agreemenl on Borrower 
Note would cause a reissuance ofthe Cjovernmental L.ender Nole or olhervvise adversely atf'ecl tlie tax-
cxeinpi sialus t)l' lhe inleresl on tlie Cjoveriimeiiial Note. Governmenlal Lenttcr's consent shall also be 
retiuiretl. together witli a t ax Counsel No Adverse Effecl Opinion. 

.Section 10.4. Any consents ret|uirecl pursuant to this Article X from, or on behalfof the Governmenlal 
L.entler mav lie execuled l i \ an .Authtirizetl City Represenlalive. 
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ARI ICLE XI 
MLSCELLANEOUS 

Section 11.1. Notices. 

(a) Alt nolices, demands, requesls and other comniunicalions required or permitled to be given by any 
provision ol'this Funding Loan Agreement shall be in wri t ing and sent by first class, regular, regi.stered or 
certified mail, commercial delivery service, ovemight courier, telegraph, telex, telecopier or facsimile 
transmission, air or ottier courier, or hand delivery lo the parly to be notified addressed as follows. 

I f t o the Govemmental Lender: City o f Chicago 
Departnient o f Tlousing 
121 North LaSalle Street, 10"' Fkwr 
Chicago, Il l inois 60602 
Attention; Commissioner, Department o f Flousing 
Telephone: (312) 744-4190 
Facsimile: (312) 742-2271 

and with a copy to: City ofChicago 
Office o f Corporalion Counsel 
121 North LaSalle Street, Room 600 
Chicago, I l l inois 60602 
Attention: Finance and Economic Development Division 
Telephone: (312) 744-0200 
Facsimile: (312) 742-0277 
(refer to "Finance & Pxon. Development 
Division" on cover sheel) 

and with a copy to; City ofChicago 
Ol fice o f the Ci ly Comptroller's (Office 
121 North LaSalle StreeL Suile 700 
Chicago, Il l inois 60602 
Al lenl ion: Ci ly Comptroller 
Telephone: (312) 744-7106 
Facsimile: (312) 742-6544 

11 to the l iorrower 
(bcTore Apri l 1. 2022): 

Chicago Lighthouse Residences 4, L.L.C 
c/o Brinshore Developmenl, LLC" 
666 Dundee Road, Suile 1 102 
Northbrc:)ok. Ill inois 60062 

If to tlic Liorrower 
(alter Apri l 1. 2022)-

Ctiicago Lighthouse Residences 4. LLC 
c/o Brinstiore Developmenl. L.LC 
1603 Orrington Suite 450 
Evanston. Il l inois 60201 

to tlie Liiiuli i ig Lender prior to the 
AssiLiiimciit I'.veiil 

CIBC Bank USA 
120 South LaSalle Street 
Cliicagfi. Ill inois 60603 
.'Nilcnluin: ManaL^inii Diiecioi" 
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a i i t l 

C'harity & Associates. P.C. 
20 North Clark Slreei, Suile 3300 
Chicago, Ill inois 60602 
Attention: Elvin E. Cliarilv 

I f lo lhe I'unding Lender afler the 
Assi"nnient Event: 

JPMorgan Chase Bank, N.A. 
Coinmunity Development r<eal Estate Group 
Chase Tower/Mail Code ILI-0953 
to South Dearborn Streel 
Chicagt), Il l inois 60603 
Attention: Dell McCoy 

And 

JPMorgan Chase Bank, N.A. 
4 New York Plaza, 19'" Floor 
Mail Code: NY 1-E092 
Attention: CDRE Counsel 
New York, New York 10004 

And 

Kulak Rock LLP 
8601 N. Scottsdale Road, Suite 300 
Scoltsdale, Arizona 85252 
At tn; Heather Aeschleman 

I f t o the Inquity Investor: 

•Antl to: 

And w ii l i a ccipy to 

NEF Assignment Corporalion 
c/o Nalional Equity Fund, Inc. 
10 South Riverside Plaza, Suite 1700 
C?hicago, Il l inois 60606 
Attention: Asset Manatiemenl-Chicauo Liiihlhouse 

Holland & Knight L.LP 
150 North Riverside Plaza. Suilc 2700 
Chicago, Il l inois 60606 
Al lenl ion: Sameer Patel 

A D D ANY ADDLI IONAL ADDRESSEES] 

Any siicli iitiiice. dcniaiul. iet|iiest or ct)iiii i iumcalion shall be decmetl ici liavc been given antl 
received lor alt purposes uiuler lliis t ii iulmg Loan .Agreemenl. (i) ihree tUisiiiess l)avs aller the same is 
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fteposited in any official depository or rccc|.ilacte of tlie United Stales Postal Service first class, or. if 
applicable, certified mail, return recei|it retiuested. postage prepaid; ( l i) on lhe dale of iransmissioii when 
deliverctt bv lelccopici or facsimile Iransmissioii. Iclex. lelegrapli or other lelecommunicalion device, it 
lisled above, provitled any telecopy or other electronic transmission received by any parly after 4:00 p.m., 
local l ime, as evidencetl by the time shown on such transmission, shall be tieeined lo have been received 
the foliovving liusiness Day; ( i i i ) on the next Liusiness Day after the same is deposited with a nationally 
lecognized overnight delivery service thai guarantees overnight delivery; and ( iv) on the date of actual 
delivery to such parly by any other means; provided, however, i f the day such notice, demand, request or 
comniunicalion shall be deemed to have been given and received as aforesaid is not a Tiusiness Day, such 
nolice, demand, requesl or coininunicalion shall be deemed to have been given and received on the nexl 
Business Day; and provided Turlher that notice lo the Governmental Lender shall not be deemed to have 
been given until actually received by the Govemmental Lender. Any facsimile signalure by a Person on a 
document, notice, demand, request or communication required or permitled by this Funding Loan 
Agreement shall constitute a legal, valid and binding execution thereof by such Person. 

Any party to this Funding T.oan Agreement may change such party's address for the purpose of 
notice, demands, requesls and communications required or permitted under this Funding Loan Agreeinent 
by providing vvrilten notice o fsuch change of address to all o f the parties by written notice as provided 
herein. 

Section 11.2. Term of Funding Loan Agreement. This Funding Loan Agreenient shall be in full force 
and elTect until all payment obligalions o f the Governmental Lender hereunder have been paid in full and 
the Funding T.oan has been retired or the paymenl thereof has been provided for (such payment or provision 
lo be solely from the Security sel forlh in Art icle IV hereof as further provided in Section 8.8 hereoi); except 
lhat on and after payment in full o f the Governmental Lender Note, this Funding Loan Agreement shall be 
terminated, without further aclion by the parties hereto. 

Section 11.3. Successors and Assigns. A l l covenants and agreements in this Funding Loan Agreenient 
by the Govemmental Lender shall bind its successors and assigns, whether so expressed or not. 

Section 11.4. Legal Hol idays. In any case in which the dale o f payment o fany amount due hereunder 
or the date on vvhich any other acl is to lie performed pursuanl to this Funding Loan Agreement shall be a 
day that is not a Liusiness Day, then payment ofsuch aniount or such act need not Lie made on such date but 
may be made on the next succeeding Lousiness Day, and such later payment or such act shall have the same 
force and effect as i f made on the date o f payment or the dale fixed for prepayment or the date fixed for 
such act, and no additional inlerest shall accrue for the period after such dale and prior to the dale of 
payment. 

Section 11.5. ( jovern i i ig Law. l l i is Funding L.oan Agreement shall be governed by and shall be 
enforceable in aceortlance wit l i the laws ol tlie Stale. 

Section 11.6. Severabil i ty. II anv provision o f lh is Funding Loan Agreemenl sliall be invalid, illegal or 
unenforceable. llic validi lv. Icgaliiy ami entorccabitily o f l h e remaining porlions sliall nol in any way be 
affected or impaired. In case any covenant, slipulalion, obligalion or agreement conlained in the 
Ciovcrnmenlal L.entler Nole or in ihis Funding l.oan Agreemenl shall for any reason be heltl lo be usurious 
or ill viti lalioii of law. ihen such covenanl. slipulalion. obligalion or agreemenl sliatl tie deemed it) bc itie 
covenanl. si ipulal itin. otil igalioii tir agreeiiieiit o f t i ie Cjovernmental l..entter or the Funtling L.entler only lo 
llie lull extent permittetl tiy law. 



Seclion 11.7. Execution in .Several C'ounlerparts. this Funding Loan Agreemenl may be 
conlciiiporaneoiisly execuled in several ciumlcrparls, alt of which shall constilule one and lhe same 
instrumcni antl each of w liich shall be, and shall bc deemed to be, an original. 

Section 11.8. Reserved. 

Section 11.9. Reserved. 

Section 11.10. Electronic Transactions. The transactions described in this Funding Loan Agreement 
may be conducted, and related documents and may be stored, by electronic means. Copies, telecopies, 
facsimiles, electronic files and other reproductions of original executed documents shall be deemed to be 
authentic and valid counterparts of such original documenls for all purposes, including the tiling ofany 
claim, action or suit in the appropriate court of law. 

Section 11.11. Reference Date. This Funding Loan Agreenient is dated for reference purpo.ses only as of 
the first day of , 2022. 

(Remainder of ihis page intentionally left blank) 
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IN VVITNE.SS VVIIERE(")F. lhe t-iinding Leiuler and Itie Ciovermnenial Lender have caused ihis 
Funding Loan Agreemenl lo be tliily execiilctt as ol llie dale first wiiiicn above. 

C I B C BANK USA, an Illinois slate-chartered 
bank 

liy: 
Name: 
'Title: 

s-l 
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CI TY OF CHICAC.O 

Bv: 
Name: Jennie Huang Bennett 
Title: ChicT T inancial Ofilcer 

[SEAL] 

Attest: 

By: 
Name: Andrea M. Valencia 
'Title: City Clerk 

S-2 



EXHIBI T A 

FORM OF CjOVERNMEN l A L LENDER NO I E 

THIS NOI E MAY BE OWNED ONLY BY A P E R M H l ED TRANSFEREE IN ACCORDANCE 
Wi l l i T H E T E R M S OF H I E FUNDING LOAN A G R E E M E N T , AND I HE HCJLDER H E R E O F , 
BY I HE A C C E P T A N C E OF THIS FUNDING LOAN A G R E E M E N T (A) REPRESENTS I HA I IT 
IS A P E R M H l ED T R A N S F E R E E AND (B) A C K N O W L E D G E S T H A T IT CAN ONLY 
IRANSFER THIS G O V E R N M E N T A L L E N D E R NOTE TO A N O I H E R PERMITTED 
T R A N S F E R E E IN ACCORDANCE W H H I H E T E R M S OF T H E FUNDING LOAN 
A G R E E M E N T . 

C I T Y O F C H I C A G O 
$ 

M U L T I - F A M I L Y HOUSING R E V E N U E NOTE, 
(CHICAGO LIGHTHOUSE RESIDENCES 4 PROJECT) , S E R I E S 2022 

DATED , 2022 not to exceed $| 1 5,862,000] 

FOR VALUE RECEIVED, the undersigned CI TY OF CHICAGO ("Obligor"') promises to pay to 
the order of ClTiC^ BANK USA and ils successors and assigns ("Holder") the maximum principal sum of 
[Fifteen Million, Eight Hundred Sixty- I'wti] Thousand and no/100 Dollars $[ 15,862,000], on , 
20 , or earlier as provided herein, together with interesi ihereon at the rales, at the tinies and in the 
amounis provided belovv. 

Obligor shall pay lo the Tlolder on or before each dale on which paymenl is due under that certain 
Funding Loan Agreement, daled as of 1, 2022 (the "Funding Loan Agreemenf), belween 
Obligor and Holder, an amount in immediately available funds sufficient lo pay the principal amount of 
and Prepaymenl Premium, if any. on the Funding Loan then due and payable, whether by maturity, 
acceleration, prepayment or olherwise. In the evenl that amounts held derived from proceeds of the 
Borrower Loan, condemnation awards or insurance proceeds or investment eamings thereon arc applied to 
the payment of principal due on thc Funding Loan in accordance wilh the Funding Loan Agreement, the 
principal amount due hereunder shall be reduced to the extenl ofthe principal anioiml ofthe Funding Loan 
so paid. Capitalized tenns not otherwise tiefined herein shall have the meaning assigned in the Funding 
Loan Agreement. 

Obligtir shall pay to Ihe Tlolder on or bcTore each dale on which interest on the Funding Loan is 
payable interest on the unpaid balance hereof in an aniount in immedialely available funds sul'ficieiil lo pay 
the inlerest on the Funding Loan then due and payable in lhe amounts and at the rate or rates set forth in the 
Funding Loan Agreement 

The l'unding l.oan and this Cjovcjiimenial Lender Note are pass-through obligalions relating lo a 
loan (lhe ""Liorrtiwcr l..oan") made by Obligor from pioceeds ot"the Funding l.oan to Chicago Lighlhousc 
Residences 4. LLC. an Illinois limited liabilily company, as borrower (lhe ""Borrower""), untler lhat certain 
I3orrovvcr Loan Agrcemeni. daicti as of 1. 2022 (as the same may be modified, amended or 
supplenientetl frtmi lime to time, llic "Liorrower Loan Agreemenf"). between ttie Obligor and tlic Btirrower. 
evidenced by ihe lit)rrt)\ver Note (as ticliiicd in the Borrower Loan Agrceiiiciit). Rclcreiice is matte to tlie 
Liorrower l.t)aii .Agreernent antl to tlie Liorrower Notc for complete |)ayniciit aiul prepav meiit terms oflhe 
Borrower Nole. pavments on whieli are [lassed tliroiigti under the Cjovernmental L.crulcr Ntiie. 

\ - l 
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This ( j(»veri imenlal Lender Note is a l imi led obl igal ion of the Obl igor , payable solely f i om 
the I'ledged Revenues and ofher funds and moneys and Securi iy |)ledged and assigned under the 
Funding I.oan Agreemenl . This Ciovernmental Lender Nole is nol a general obl igation of the 
Ciovernmental Lender or a charge against ils general credi i or the general credi i taxing jiowers of 
the Stale, the Cjovernmental Lender, or any other pol i l ical subdivision thereof, and shall never give 
rise lo any pecuniary l iabi l i ty o f l h e ( jovernmenta l Lender, and neither the Ciovernmental Lender, 
the State nor any other pol i l ical subdivision Ihereof shall be liable for the payments of pr inc ipal of 
and, p remium, i f any , and interest on this Cjovernmental Lender Note, and the Ciovernmental Lender 
Note is payable f rom no other source, but are special, l imi ted obligations of the Governmental 
Lender, payable solely out of the security pledged hereunder and receipts o f the Governmental 
Lender derived pursuant to this Funding Loan Agreement. No holder o f this Cjovernmental Lender 
Note or any interest therein has the r ight to compel any exercise o f t he taxing power o f t h e State, the 
Governmental Lender or any other pol i t ical subdivi.sion thereof to pay the Governmental Lender 
Note or the interest or p remium, i f a n y , thereon. 

A l l capitalized terms u.sed bul nol defined herein shall have the meanings a.scribed lo them in the 

Funding Loan Agreeinent or in the Liorrower Loan Agreenient. 

This Governmental Lender NcMe is subject to the express condition that al no time shall interest be 
payable on this Governmental Lender Note or Ihe Funding Loan at a rate in excess o f the Maximum Rate 
provided in the Funding Loan Agreement; and Obligor shall not be obligaled or required lo pay, nor shall 
the Holder bc permilted to charge or collect, interest al a rate in excess ofsuch Maximum Rale. I f by the 
terms o f l h i s Governmental Lender Nole or o f l h e Funding Loan Agreemenl, Obligor is required to pay 
inleresl at a rale in excess o f such Maximum Rale, the rale o f inleresl hereunder or thereunder shall be 
deemed to be reduced immediately and automatically to such Maximum Rate, and any such excess payment 
previously made shall be immedialely and aulomatically applied lo the unpaid balance of lhe principal sum 
hereof and nol to the payment o f interest. 

Amounts payable hereunder representing late payments, penally paymcnls or the like shall be 

payable to the extent allowed liy law. 

This Govemmenlal Lender Note is subject to all o f t he lerms, conditions, and provisions o f t he 
Funding Loan Agreemenl, including tho.se respecting prepaymenl and the acceleration o f maturity. 

I f there is an Event of Default under the Funding Loan Documenls, then in any such evenl and 
subject lo the requirements set forth in the Funding Loan Agreement, the Holder may declare the enlire 
unpaid principal balance o f lh is Govemmenlal Lender Note and accrued interest, i f any. due and payable at 
once. A l l o f t h e covenanls, ccindiiions and agreements conlained in the Funding Loan Documents are 
hereby matte pari ol"lliis Governmenlal T.ender Nole. 

No delay or omission cm lhe part o f lhe Tlolder in exercising any remedy, right or option under this 
Govemmental Lender Nole or tlie Tiindmg Loan Documents stiall operate as a waiver ofsucl i remedy, right 
or 0|ii ioii. In any event a waiver on any one occasion sliall not be construed as a waiver or bar to any such 
remedy, righl or o]iiit)ii on a future occasion. The riglits. remedies and options ol ' the Tlolder under this 
Ciovernmental Tender Note antl thc Funding Loan Documents are and shall be cumulalive and are in 
adtliiioii lo all i.if the rights, remedies antl options ol ' the Tlolder al law or in equily or under any other 
ameemenl 

(.)liligor shall pav all cc)sis t)l coilection on deiiianti by the Tlolder. mcluding witiiout l i i i i i lal ion. 
reasonable allornev s' Lees and tlisbursemeiits. winch costs mav be atltlcd to the iiulcbiediicss tiereiiiuler. 
loiiellier with iniercsi iliercoii. l() ilie exlent allowed h\ la\\. ;is set Iorlh in the TiindiiiL! I..t.).in Aiireemenl 
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'This Cjovernmental L.ender Note may ntH bc changed orally. Prcsenlmcnl I'or [laynienl. notice of 
dishonor, protest antl iioiice of proiesi are liereby waived, l lie acceptance by the Tloltler ot any amount 
alter the same is due sliall not consiilule a waiver ol the riglit to require prompt payment, when due. ofal l 
other amounts due hereunder, fhe acceplancc by lhe Tlolder ofany sum in an amouni less lhan lhe amouni 
then due shall be deemed an acceptance on accounl only and upon condition that such acceptance shall nol 
constilule a waiver oflhe obligalion ol'C^bligor to pay llie entire sum then due, and Obligor's I'ailure lo pay 
such amount then due shall be and conlinue to be a del'ault notwithstanding such acceptance ofsuch amount 
on account, as al'oresaid. Consent l.iy lhe Tlolder (o any action of Obligor which is subject to consent or 
approval ofthe Tlolder hereunder shall not be deemed a waiver ofthe righl to require such con.seiil or 
approval lo future or successive actions. 

(Remainder oflhis page intentionally left blank) 
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IN WI TNESS WT1ERI;J."",>F, the undersigned has duly executed and delivered itiis Citn crnmeniat 
L.ender Nole or caused this Cioveriimeiilal Lender Note to bc duly execuled and tielivered by its autliorizett 
representative as oflhe date llrsi set I'orili above. The undersigned inlentis that this inslrument shall Lie 
deemed to be signetl and delivered as a scaled instrument. 

OBLIGOR: 

C I T Y OF C H I C A G O 

By: 
Name: Jennie Fluaiig Bennett 
Title: Chief Financial Officer 

[SEAL] 

Attest: 

By: 
Name: Andrea M. Valencia 
ritle: City Clerk 

A-1 
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E X H I B I T B 

FORM OF R E Q U I R E D TRANSFEREE R E P R E S E N T A H O N S 

!_ . 2 0 _ | 

'fhe undersigned, as holder (the "Holder"" or the "T'unding Lender") of the nol lo exceed 
$[15,862,000] Multi-Family Tlousing Revenue Nole (Chicago I..ighthouse Residences 4 Project), Series 
2022, dated as of the Closing f)ate (the "Govemmenlal Lender Note") issued pursuant to an Ordinance 
adopted on February _ , 2022 (lhe "'CJ)rdinance") by the (""ity ofChicago (the "Governmental Lender") and 
under a Funding Loan Agreemenl dated as of I , 2022 (lhe "Funding Loan Agreenient") 
between lhe Governmental Lender and Flolder, as Funding Lender, hereby represenls lhat: 

1. The T'unding L>ender hereby acknowledges the execution and delivery oflhe Governmental Lender 
Note in the original aggregate principal amount of up to $[15,862,000]. 

2. The Funding Lender has authority to make the Funding Loan and lo execute and deliver these 
representations and any other instrument and documents required lo be execuled by the Funding Lender in 
connection with the execution and delivery ofthe Governmental Lender Note. 

3. The Holder has sufficient knowledge and experience in financial and business matters wilh respecl 
lo the evaluation of residential real estate developments such as the 4% Projecl lo be able to evaluate the 
risk and merits of the investment represented by the Governmental Lender Nole. We are able lo bear the 
econoniic risks ofsuch investment. 

4. The Tlolder acknowledges that il has eilher been supplied wilh or been given access lo informaiion, 
including financial statements and other financial informaiion, lo which a reasonable lender would attach 
significance in making investment decisions, and the Tlolder has had the opportunity to ask questions and 
receive answers Trom knowledgeable individuals concerning the Governmental Lender, the 4% Projecl, the 
use of proceeds oflhe Cjovernmental Lender Note, the Funding Loan Agreement and lhe Funding Loan and 
the securiiy therefor so that, as a reasonable lender, the Tlolder has been able lo make its decision to extend 
the Funding T.oan [or an interest therein] and purchase the Governmenlal Lender Nole [or an interest 
therein]. The Tunding Lender understands that the Governmental Lender Nole and the liorrower Loan 
Agreemenl are not registered under the Securilies Act of 1933, as amended, and that such regislration is nol 
legally required as ofthe date hereof and further understands that the Governmenlal Lender Note and the 
Borrower Loan Agreement (i) are not being regislered or otherwise qualified for sale under the "Blue Sky"' 
laws and regulalions ofany stale, (ii) will nol be listed in any stock or other securities e.xchange. (iii) vvill 
not carry a raling from any rating service and (iv) will be delivered in a form which is not readily marketable, 
fhe Holder acknowletlges lhat it has not relied upon the Cjovernmental Lender for any infomiation in 
comiection with the I lotder's purchase oflhe Cjovemmeiilal L.ender Note [or an interest therein]. 

5. Ttie 1 lolder is an Apprtwett Inslilutional liuyer (as definetl in the Tunding L.oan .Agreement). 

6 The Tlolder acknowledges lhat it is purcliasing jan interesi in] the Cjovernmenial Lender Nole for 
invesiment for Us own account and not witti a preseiil view toward resale orthe tlislribulion Ihereol. in itiai 
wc do iu")t now iiitciui to resell or otliervtise dispose ol alt or any part tif ciur inlerests in thc Citivemmenlal 
L.cndcr Note. Siib|eei ti.) jiaragiapli 7 licltiw. ilie Luiuting t.entler acknowletlges and agrees ttiai lhe 
Cjtivernmeiiial I cutler N'oie. or interests therein, can be sold and siibset|uently iranslcrred only to purchasers 
tliat execute antl deliver lo the (.ioveriiiiieiilal 1 eiulei an represeiiialioris trom llie iransrcrce to sulistaiitiatly 
ttie same elfcci as iliese rec|iiired ir.in.sl'eree rcpreseniations or in siieh oilier form auttiori/ed under the 

I r . s : 11 



Funding l...oan .Agreement with no revisions e\cc|it as may bc a|i|irovctt in writing by the Cjovernmenlat 
Lender. 

7. In the event any placement memorandum to be provided to any subsequenl buyer or beneficial 
owner of such portion ofthe Governmenlal L.entler Nole vvill nol disclose information with respect to thc 
Governmenlal Lender other lhan its name, locafion and type of polilical subdivision and general infomialion 
with respect to the Funding Loan and Borrower L.oaii and related documents, the Tlolder will provitle the 
Govemmenlal Lender with a draTl ofsuch placement memorandum and the Cjovernmental Lender shall 
have the righl lo approve any description oflhe Governmental Lender therein (which approval shall nol be 
unreasonably wilhheld). 

8. The Funding Lender understands lhat the Governniental Lender Note is a liniited obligation ofthe 
Governmenlal Lender; payable solely from fimds and moneys pledged and assigned under the Funding 
L.oan Agreement, and lhat the liabilities and obligations ofthe Govenimental Lender with respect to the 
Governmental Lender Nole are expressly limiled as set forth in lhe Funding Loan Agreenient and related 
documents. The Funding l.ender acknowledges that the Cjovernmental Lender Nole'is not an indebtedness 
ofthe Governmental Lender or a charge againsi its general credit or the general credit taxing powers ofthe 
State, the Govemmental Lender, or any titlier political subdivision thereof, and .shall never give rise to any 
pecuniary liabilily oflhe Govemmenlal Lender, and neither the Governmental Lender, the State nor any 
other political subdivision thereof shall be liable for the payments of principal of and, premium, ifany, and 
inlerest on the Governmental Lender Nole, and the Governmental Lender Note is payable from no olher 
source, bul are special, limiled obligations oflhe Governmenlal l..ender, payable solely out ofthe Security 
and receipts of the Governmental Lender derived pursuant to thc Funding Loan Agreement and the 
Borrower Loan Agreenient. The Funding Lender acknowledges that no holder oflhe Governmenlal L.ender 
Note, or any inleresl iherein, has the right lo compel any exercise of the taxing power of the Slate, the 
Governmenlal Lender or any olher polilical subdivision thereof to pay the Governmental Lender Nole or 
the inleresl or premium, ifany, thereon. 

9. Capitalized terms used herein and nol otherwise defined have the meanings given such ternis in the 
Funding Loan Agreement. 

[Remainder of page intentionally left blank.] 
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BORROWER LOAN AGREEA1ENT 

Between 

C I T Y O F C H I C A G O , 
as Ciovernmental Lender, 

and 

IHE CHICAGO LIGH I HOUSE RESIDENCES 4, LLC, 
an Illinois limited liability company, 

us Borrower 

Dated as of ,2022 

Relating to: 

.S| 15,862,000] 

Funding Loan originated by C I B C BANK USA, as Funding Lender 

fhe interesi ot lhe Cily of Ctiicago (llic ""(jovernmenlal Lentler") in lliis Borrower L.oan Agreement (cxccfil 
tor certain rights described herein) has been initially pledgetl and assigned to CI13C Liank USA. an Illinois 
stale chartered bank, as funtling lentler (llic ""l untting l.ender"), under Ihal ceriain Funding L.oan 
Agreemenl. of even tlate licrcwitti. by antl between ttie Cioveinmeniat Lender and llie l'unding Lentler. 
under which the I'unding L.entler is originating a loan hi the Ciovcrnmenlal Lender the proceeds tif which 
arc 10 be used lo fund llic tiorrower l.t)aii matte under ihis tiorrower L.oan Asirccmenl. 
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BORRC)WER LOAN AGREEMEN T 

THIS BORROWER T.OAN AGREEMEN T (itiis liorrower Loan Agreement'") is cnicied inlo 
as of llie 1st day of , 2022, belween the C;.TTY OF CHICAGO, a nuinicipalily and home rule 
unit oflocal gtivei'iimeni dulv organizctl and validly existing uiuler lhe ctinstilution and laws ol'ihe Stale of 
Illinois (together with its successors and assigns, the "(jovernmental Lender"), and THE CIIICAGO 
LIGHOUSE RESIDENCES 4, LLC, an Illinois limited liability company (logelher wilh its successors 
and assigns, itie "Borrower"). 

WITNESSETH. 

RECITALS 

WHEREAS, the Governmental T.ender lias been duly crealed and organized pursuant to and in 
accordance with the provisions of Article V l l , Section 6 ofthe 1970 Constitution ofthe State ol'Illinois, 
for the purpose of providing a means of financing the cosls of residenlial ownership and development lhat 
will provide decent, safe and sanitary housing for persons of low and moderate inconie al prices or rentals 
they can afford; and 

WHEREAS, thc Govemmental Lender is authorized: (a) lo make loans lo any person to provide 
financing for rental residenlial developments located wiihin the jurisdiction oflhe Cjovernmental Lender 
and intended to be occupied in part by persons of low and moderate inconie, as delermined by the 
Governmenlal Lender; (b) to incur indebtedness ior the purpose of obtaining moneys to make such loans 
and provide such financing, to establish necessary reserve funds and lo pay administrative costs and olher 
cosls incurred in conneciion with the incurrence of such indebtedness of the Governmenlal Lender; and 
(c) lo pledge all or any part oflhe revenues, receipts or resources ofthe Governmenlal Lender, including 
the revenues and receipts lo be received by the Governmental Lender from or in connection with such loans, 
and to morlgage, pledge or granl securiiy inlerests in such loans or other property of lhe Governmental 
Lender in order to .secure the payment of the principal or redemption price of and inleresl on such 
indebtedness ofthe Governmenlal Lender; and 

WHEREAS, the Borrower has applied to the Governmental Lender for a loan (the "Borrower 
Loan") for a certain mixed-use development prtiject consisting ofthe acquisition of real property located 
al 1 134 Soulh Wood Street in the City (the "Property") antl the construction thereon and equipping o fa 
porlion ofa mixed-use building comprised of 45 residential units thai include 6 studio unils,27 one bedroom 
units and 12 two bedroom units, which will be affordable units, together wilh common areas and 
approxiniately 34 parking spaces (the "4% Project"), which vvill constitute a separate and distinct 
condominium unit within a larger mixed-use building, and 

WHERE.AS. lhe fiorrower's repayment obligalions under this Borrower L.oan Agreement are 
evidenced by the Borrower Ntile, as defined herein, antl 

WHERE.AS. tlic tit)rrc)wcr has requesletl itie (.ioveriimeiital l.ender to enler into ttial ceriain 
Tiiiitting Loan .Agreemenl. ol" even date herewith (itie ""Funding Loan .Agreement"), between tlie 
Cjovernmenial Lender and CIliC Bank USA. an Illinois siaic charicred bank (the ""Funding Lentler"). 
untler which lhe Funtling l..ciitler will make a loan (ilie ""Funding L.oan") lo the Cjovernnieiiial L.ender. lhe 
|iroceetls of whicli will tie loaiiett muter lliis lii)rro\ver Loan .Agreemenl lo llie Borrtiwer lo finance the 
aet|iiisilioii. conslruclion. develo|imenl. et|uippiiig aiitL-or i.ipeiaiion ol llie -\"/ti Prtiject: antl: 

V\ TH-;RF.AS. the Liorrower Loan is seemed hv. among t'lher tilings, that certain Conslruclion 
iVlorlLiaLic. Securilv .Aiireemenl. AssiL!nrneiil oi l.eases and Keiiis. antl L'lMiire L'iiiim (as amentlctl. resialcd 



and/or supplemenled from lime to lime, inclutling. w ilhoul limii;ilion. an amendctl and restated mortgage 
to be executed by the Tiorrower for ilie benefit of Chase upon ihc occurrence ot the Assignmenl T'.vcnl) the 
""Security Instrument"), ol'eveii date herewith aiul assigned to ihc Tunding l..,entler lo secure the Tuntling 
Loan, encumbering llie 4% Projecl. and will be advanced to liorrower pursuanl to this Borrower Loan 
Agreement and the Conslruclion Funding Agreemenl. 

NOW, THEREFORE, in consideration ol'ihe premises and the mutual representations, covenants 
and agreements herein contained, the parties herelo do hereby agree as follows: 

ARTICLE I 
DEFINI ri(3NS; PRINCIPLES OF CONSTRUCTION 

Section 1.1. Specific Definitions. For all purposes oflhis Borrower Loan Agreemenl, except 
as otherwise expressly provided or unless the context otherwise requires: 

Unless specifically defmed herein, all capitalized lerms shall have the meanings ascribed thereto in 
the Securiiy Instrument or, i f not defined in the Securiiy Instrument, in the Funding Loan Agreemenl. 

All accounting terms nol otherwise defined herein shall have the meanings assigned lo them, and 
all computations herein provided for shall be made, in accordance with CiAAP. 

Al l references in this instrument to designated "Articles," "Sections" and olher subdivisions are to 
the designated Articles, Sections and subdivisions oflhis inslrumenl as originally executed. 

All references in this inslrumenl to a separate instrument are to such separate instrument as the 
same may be amended or supplemenled from lime lo lime pursuant lo the applicable provisions thereof 

Unless otherwise specified, (i) all references to sections and schedules are to those in this Borrower 
Loan Agreement, (ii) the words "hereoi," "herein" and "hereunder" and words of similar import refer lo 
this Borrower Loan Agreement as a whole and not to any particular provision, (iii) all definitions are equally 
applicable to the singular and plural forms of the ternis defined and (iv) the word "including" means 
"including but not limited to." 

Section 1.2. Definitions. The following terms, when used in this Borrower Loan Agreenient 
(including when used in the above recitals), shall have the following meanings: 

"Act of Bankruptcy" shall mean the filing ofa petition in bankruptcy (or any other cotnmeiicement 
o f a bankruptcy or similar proceeding) under any applicable bankruptcy, insolvency, reorganizaiion, or 
similar law, now or liereafler in effecl; provided that, in the case of an involuntary prticeeding, such 
proceeding is not dismissed wiitiin ninety (90) days alter the commencement ihereof 

"\AI)A" shall have itie meaning sel forlh in Seclion 4.1 38 hereof. 

"Additional Borrower Paymenls" shall mean the paymenls payable pursuanl lo Seclion 2.5 
(.Addilional Tiorrower Payments). Section 2.6 ((.Overdue Payments: l^iyments in DcTaull). jSeclion 3.3.3 | of 
the Conslruction I'unding Agreement (Borrower Loan in Balance). |Scctioii 7.1| ot lhe Conslruclion 
Luiitling Agreeiiiciit (.Vtaiittaiory Payments of t'itirrowcr l.o:iii). Section ."i . l l (L-xpeiises) antl Section 10 of 
lhe Liorrower Note (Voliiiilary and ln\tilnntaiy Prepay iiiciits). |eoiifirm addilional cross-rel'ereiiccs to the 
l erm L.oan Agreenient wtien ttratiettl 



"".Affiliate"' or "'.Affiliate of Tiorrower" means, as to itie l iorrower or ils Managing Member. (i) any 
enlily lhat directly or indireclly owns, controls, or holds witl i power lo vote. 20 percent or more oi ' thc 
oulslanding voting securities ol Liorrower or its Vlanagiiig iVIcmber. ( l i) any corporalion 20 percent or more 
of whose oulslanding voting securilies are direclly or indireclly owned, conirotled or held wi lh power to 
vote by the Borrower or ils Managing Member, ( i i i ) any partner, stiarcholder or. i f a limited liabil i ly 
conipany, member ol ' the Borrower or its Managing Member, or ( iv) any olher person that is related by 
blood or marriage lo the friorrovver or its Managing Member (to the extent any o f the Borrower or its 
Managing Meinber is a natural person). 

"Agreement of Envi ronmenta l Indemni f ica t ion" shall mean the Agreement of Environinenlal 
Indemnification, o f even date herewith, execuled by the Liorrower and (juaranlor for the benefit o f t he 
Funding Lender and any lawful holder, ovvner or pledgee o f t h e Borrower Nole from lime lo time, as 
ainended and restated from time to lime, including, without limitation, in connection with the Assignment 
Event. 

"App ra i sa l " shall mean an appraisal ol ' the 4% Projecl and Improvements, which appraisal shall 
be (i) perfonned by a qualified appraiser licensed in the Slate selected by Funding Lender, and 
( i i ) satisfaclory to Funding Lender (including, wilhout l imilal ion. as atljusted pursuant to any internal 
review thereof by Funding Lender) in all respects. 

"Approved Developer F̂ ee Payment vSchedule" has the meaning assigned lo such term in the 

Construction Funding Agreement. 

"A rch i tec t " shall mean any licensed architect, space planner or design professional lhat Borrower 
may engage from lime lo lime, wi lh the approval o f Funding Lender, to design any portion of the 
Improvemenls, including thc preparation o f lhe Plans and Specifications. 

"Arch i tect 's Agreement" shall mean any agreeinent that Borrtiwer and any Architect from lime lo 
l ime may execuie pursuant lo which Borrower engages such Architect lo design any portion o f the 
Improvements, including the preparation o f lhe Plans and Specifications, as approved by Funding Lender. 

"Assignment EvenC shall mean the dale, i f the conditions of the Forward Loan Assignment 
Agreement are met, o f the assignnient by CIBC Bank USA, an Ill inois slate chartered bank, o f i t s r ighl, ti l le 
and interest hereunder, lo the Governmental Lender Nole, the Securiiy Agreement, ceriain o f the Borrower 
Loan Documents, and the Securiiy lo Chase, afier which event Chase shall be recognized for all purposes 
hereunder as the Funding Lender. 

"Author ized Bor rower Representative" shall mean a person at the time designated and 
authorized to act on behal fof the Borrower by a written cerlificale fiimished lo the Governmental Lender, 
the Funding Lender and the Servicer and coniaining llie specimen signature ofsuch person and signed on 
behalf of itie l iorrower by ils Borrower Conlrol l ing Enlily which certificate may designate one or more 
alternates. 

"Bankrup tcy Code" shall mean the Lhiited States Lknikrujiicy Reform Act o f 1978. as amended 
trom lime to lime, or any substitute or replacement tcgislalitiri 

"'T}aiikru|)lcy Even l " stiall have ttie meaning given lo thai lerm in the L.oaii Agreement, or i l 'noi 
defined iherein. stiall mean lhe eciimneneeiiienl or ti l ing cil a voliiniaiv or iiivolunlary proceeding seeking 
(i) lit|uitlaiiciii. re(irgaiiiz:ilioii or oilier similar reliel under any lederal. slale or foreign bankriiplcv. 
iiiscilvencv. receiv crsliip or similai \:\\\ now i.>r lierealler in elleet t)i ( i l l the apiioii i l i i icni ol a receiver, 
trustee. ciislt)ctian. set|ueslralor eoiiservator t)r simitar oti icial as ilie resiill ot a liankruplcy Proccetling 



"liankruplcy Proceeding"" shall have ihc meaning sel torth in Seelion '1.1 8 hereof. 

"'Benellciary Parlies" shall mean, collectively, tlie l uiitling L.cndcr and lhe (jovernmental l.,entler. 

"Borrower" shall have lhe meaning sel forth in lhe recilals lo lliis Borrower L.oan Agreemenl. 

"Borrower Controlling Entity" shall mean, if lhe Liorrower is a partnership, any general partner 
ofthe Borrower, or ifthe Borrower is a limited liability conipany, the manager or managing member of (he 
Borrower. 

"'Borrower Deferred Equity" shall mean lhe Equily Contributions to be made by the Equity 
Investor to Borrower pursuant to the Operating Agreemenl (and subjecl to the condilions precedent, 
adjustments, and other ternis antl conditions contained therein) other than Liorrower Initial Equity, in 
accordance wilh the following schedule: 

Aniount: Dale: 

"Borrower Initial Equity" shall mean an initial installment ofthe Equily Contributions made to 
Borrower by the Equily Investor in an amount of at least $| ] to be made on or prior lo the 
Closing Dale. 

"Borrower Loan" shall mean the mortgage loan made by the Governmental Lender to the 
Borrower pursuanl lo this liorrower Loan Agreement, in the maximum principal amount of the Borrower 
Loan Aniount, as evidenced by the liorrower Note. 

"Borrower Loan Agreement" shall mean Ihis Borrower Loan Agreemenl. 

"Borrower Loan Amouni" shall mean not to exceed .'(i[l 5,862,000], the original maximum 
aggregate principal amouni oflhe Borrower Note. 

"Borrower Loan Documents" shall mean this Borrower T.oan Agreenient, the Loan Agreement, 
the Borrower Note, the Guaranty, the Security Instrument, lhe Collateral Assignments, the Agreement of 
Environmenlal Indemnificalion. the Contingency I'.3i"aw-Dowii Agreement and all other documenls or 
agreenients evidencing or relating to the Borrower l.,oaii, whettier executed on the date hereof or in 
conneciion witli the Assignmenl L venl. 

"Borrower Loan Paymenl Dale" shall mean (i)ilie tlale upon which regularly scheduled 
Borrower L,oan Paymenls are due pursuant to the liorrower Ntile. tir (ii)aiiy olher dale on which tlie 
Tiorrower Nole is prcpaiti or paid, vvliclhcr at the scheduled maturity c)r upon the acceleration ot the maUirity 
ttiereof. 

'"fiorrower l.oan Paymenls" shall mean the iiuiiillilv loan pa\iiiciils payable pursuant to the 
Liorrower Note 

" liorrowci" Loan Proceeds shall mean proceeds ol ihe Borrower Loan, to be disbursed in 
acctii'dancc with Scetitui 2.10 ot this lioncnver t.oan ..ALueemeiii antl llic Conslruction I'undiiiu .Aiirccmeiii 



"Bo r rower .Note" shall mean that ceriain Mul l i lami ly Mortgage Revenue Note. Series 2022. dated 
as ol tlie Closing Dale in lhe original maximum principal amount of nol to exceetl $[ I5,862,00()| matte by 
fiorrower and payable to Ciovernnienlal L.entler. as cntlorscd antl assigiicti to lhe |-unding Lender, as il may 
be amended, supplemenled, restated or replaced from time to lime. 

" 'Borrower Payment Obl iga l ions" shall mean all payment obligations o f the Borrower underlhe 
Borrower Loan Documenls, including, but not limited to, the Bcirrower Loan Paymenls and the Addil ional 
Borrower Paymenls. 

"Business Day " shall have lhe meaning sel forth in the Loan Agreement. 

"Calendar M o n t h " shall mean each o f the twelve (12) calendar monlhs o f the year. 

' "CC&R 's " shall mean any covenants, conditions, restrictions, maintenance agreemcnls or 
reciprocal easemcnl agreemcnls affecling the 4 % Project or the Mortgaged Properly, including, without 
l imitation, the Regulatory Agreement, and the condominium declarations. 

"Chase" shall mean .IPMorgan Chase Bank, N.A., a national banking associalion. 

" C i t y " shall mean the City oTCjhicago, Il l inois. 

"Closing Date" shall mean , 2022, thc date that the initial Borrower Loan Proceeds 

arc disbursed hereunder. 

"Code" shall mean thc Intemal Revenue Code o f 1986 as in effect on the Closing Date or (except 
as otherwise referenced herein) as il may be aniended lo apply lo obligations issued on the Closing Dale, 
together with applicable proposed, temporary and final regulalitins promulgated, and applicable off icial 
public guidance published, under the Code. 

"Co l la te ra l " shall mean all collateral described in (i) this Borrower Loan Agreemenl (including, 
without limitation, all property in vvhich the Funding Lender is granted a securiiy intere.st pursuanl to any 
provision o f l h i s Borrower Loan Agreement), ( i i ) the Security Instrument, or ( i i i ) any olher Security 
Document, vyhich Collaleral shall include the 4 % Prt:iject, all of vvhich collateral is pledged and assigned to 
Funding Lender under the Funding Loan Agreenient to secure the Funding Loan. 

"Col la tera l Assignments" means all pledges and assignments made by the Borrower, Developer 
and/or Managing Meniber oT ownership inleresis therein or in the Property or any contracts, agreements, 
leases, subleases, licenses, permits, plans and specifications, accounis and other property, real or personal, 
related lo the Property and/or the cciiistruclion and operation o f the Improvemeiits. [ including, without 
limitation Ihe Cash Collaleral Agreeinent (as defined in the Conslruclion Funding Agreement)]. 

"'Completion" shall have the meaning .set forth in Seclion 5.25 

"Complet ion Date " stiall have the ineaning in tlie Ccinsiriiction Funding Agreement. 

"Compula t ion Dale"" shall have the meaning ascribed tlicrcto in Section I.I48-3(e) o f t h e 

Regulations. 

•"Condeiiiiialion"" shall mean anv action or proceeding or luiiice relating to any proposed or aclual 
ctiiidemiiation tir tnher lakiiiL!. or convevanee in lieu ihereol. ol all or anv part cit the I'M) Project, wtiether 
direct or indireet 



"( jonstr i ict ion Cjonsultanl"" shall mean a third-party arctiitect or eiigiiiecr selected and retained by 
•Funding Lender, at ttie reasonable cost and expense of l iorrower. ui monitor lhe progress o f conslruction 
and/or rehabililalion o f the 4% Project and lo iiispecl the Improvemenls to confirm compliance with this 
l iorrower L.oan Agreement. 

"Construct ion Cont rac t " shall mean any agreement iliai Liorrower and any Contractor from time 
to l ime may execute pursuanl to which Borrower engages the Conlraclor lo construct any portion o f the 
Improvements, as approved by Funding Lender. 

"Construct ion Escrow Agreeinent" shall mean that certain Construction Escrow and 
T)isbursenienl Agreenient, dated as of , 2022, aniong the ' f i t le Company named therein, 
in its capacity as escrow agenl. Governmental Lender, Funding Lender, ceriain subordinale lenders named 
therein, and Borrower, as such agreement may be aniended, modified, supplemented and replaced from 
time lo lime. 

"Construct ion Funding Agreement" means that certain Construction Funding Agreemenl o f even 
date herewith, belween the Funding Lender, as agent Ibr the Cjovernmental Lender, and Borrower, pursuant 
to which the Borrower Loan vvill be advanced by the Funding Lender (or the Servicer on ils behalf), as 
agent o f the Governmental Lender, to the Tiorrower and selling forth certain provisions relating lo 
disbursement o f l h e Borrower Loan during construction, insurance and other matters, as such agreemenl 
may be aniended, modif ied, supplemented and replaced from time to lime. 

"Construct ion Schedule" shall mean a schedule o f construction or rehabililalion progress wi lh the 
anticipated commencement and completion dates o f each phase of conslruclion or rehabili lalion, as the case 
may be, and the anticipated dale and amounts of each Disbursement for the same, as approved by Funding 
Lender, as assignee o f the Governmental Lender. 

["Contingency Draw-Down Agreenient" means the Contingency Draw-Down Agreement of 
even dale herewith, belween the Funding Lender and the Borrower relating to possible conversion o f the 
Funding Loan from a draw down loan to a fully funded loan.] 

"Cont inu ing Disclosure Agreenient" shall mean that certain Continuing Disclosure Agreement 
o f even date herewith, between the Borrower and the Funding Lender, pursuanl lo which the Borrower 
agrees to provide certain information with respect to the 4% Projecl, the Borrower and the Funding Loan 
subsequenl lo the Closing Dale, as ainended, supplemented or restated from l ime lo lime. 

"Con t rac to r " shall mean any licensed general conlraclor or subconlractor that Borrower may 
direclly engage from time to lime, with the approval of Funding Lender, to conslruct and/or rehabilitate any 
portion ol ' l l ie Iniprovements. 

"Cont rac tua l Ob l iga t ion" sliall mean, for any Person, any ttcbl or equily security issued tiy llial 
Person, antl any indenlure, mortgage, deed of irusl. conlraci. undertaking, inslrumenl or agreemenl (vvritlen 
or oral) to which sucti Perstui is a |iarty or liy wli icl i it is bound, or to winch it or any of its asseis is suliject. 

"Cjosl Breakdown" shall mean the scliccliilc ol costs I'tir llie Improvements, as sel forlti in the 
Construction Funding Agreemenl and as the same may be amended I'rom time to time with Funding 
Lender's consenl. 

"'Cosls of T'linih'ng'" shall mean the Cioveriimeiilal Lender's (..'Kising Tee and the Ices, costs, 
expenses and other charges mciirred in coiiiieetion with the tiiiuliiig ol tlie Borrower L.oan and tlie Liinding 
Loan, the iiegoiialioii and pic)iaraiion ol this Borrower Loan Agreemenl ;iiul eacli ol lhe other Liorrower 



L.oan L')ocuinents and Funding L.oaii Documents and shall meliidc. Iml shall nol be linii lcd to. the lol lowing; 
( i) counsel fees (inclutling bui not limiled to l ax Counsel, counsel lo tlie Cjovernnieiiial Lender. Borrower's 
counsel, and Tiintling Lentler's cc:)Linscl); ( i i ) financial atlvisor lees incurred in conneciion with the closing 
of ttie Liorrower Loan and the Funding L.oan: ( i i i ) cerlit'ying and aulhenlicatiiig agent lees and expenses 
related lo funding of lhe Funding Loan; ( iv) printing costs (tor any preliminary and final offering materials 
relating lo lhe Funding Loan); (v) any recortling lees: (vi) any additional fees charged by lhe Governmental 
Lender; and (vi i ) costs incurred in conneciion with the required public nolices generally and costs o f the 
public hearing. 

"Costs of Funding Deposit" shall mean the aniount required to be deposited by the Borrower with 
thc Title Conipany (or a separate escrow company, i fappl icable) to pay Costs of Funding in connection 
with the closing ol'the l iorrower Loan and the Funding Loan on lhe Closing Dale. 

"Cost of Improvements" shall mean the costs for the Improvements, as set forth on the Cosl 
Breakdown. 

"Coun ty " shall mean Cook Counly, Il l inois. 

"Date of Disbursement" shall mean the date o fa Disbursement. 

"Day " or "Days" shall mean calendar days unless expressly stated to be Business Days. 

"DebC shall mean, as to any Person, any o fsuch Person's liabilil ies, including all indebtedness 
(whether recourse and nonrecourse, short term and long term, direct and contingent), all committed and 
unfunded liabilil ies, and all unfunded liabili l ies, that would appear upon a balance sheel o f such Person 
prepared in accordance wi lh GAAP. 

"Defaul t Rate" shall have the meaning given lo that term in the Borrower Nole. 

"Determinat ion o f Taxab i l i t y " shall mean ( i) a determination by the Commissioner or any Dislrict 
Direclor of the Internal Revenue Service in the form o fa final advice determination, ( i i ) a privale ruling or 
Technical Advice Memc^randum concerning the Cjovernmental Lender Note issued by the National Off ice 
o f the Internal Revenue Service in which Governmenlal l..entler and Borrower were afforded the 
opportunity to participale, ( i i i ) a determination by any court of compelenl jurisdict ion, ( iv) the enaclmenl 
o f legislation o r (v ) receipt by the Funding Lender, at the request o f the Governmenlal Lender, the Borrower 
or the Funding Lender, o f an opinion o f 'fax Counsel, in each case to the effecl that the interesi on the 
Cjovernmenial LenderNote is includable in gross income for federal inconie tax purposes o f any holder or 
any former holder o f a l l or a portion o f itie Cjovemmenlal Lender Note, other than a holder who is a 
"substantial user" o f the 4% Projecl or a "related person"' (as such terms are defined in Section 147(a) o f 
the Code) lo a "subslanlial user"; provided, liowever. lhat no such Delermination o f Taxability under clause 
( i ) o r ( i i i ) shall be deemed lo have occurred if the Cjoveriimeiiial l.,entlci" (al the sole expense o f lhe 
Borrower), the Funtling L.entler (al tlic sole expense o f the Liorrower) or the l iorrower is contesting such 
determination, has elected to conlesl such tteierminalion in good LailLi and is proceeding with all applicable 
dispatch lo prosecute such contest until the earliest ol (a) a final tletemiination fiom which no appeal may 
be taken with respecl lo such delerminaiion. (b) abantlonmeni ofsuch ajipcal by the Govemmental Lender 
or tlic liorrower, as the case mav bc. or (c) one year from tlic date of initial determinalion. 

""Developer Fee " shall mean lhe lees aiiti/or compensalion pavabic lo lirmshore Devclcipmciit. 
L.LC". pursuant to the | Development Services .Agreement | dated as ol _ __ I. |2022|. between liorrower 
and such i.leveloper. which lees :iiicl.'or eompensalion sliall nol be paid except as otlierwise peiinilted 
|iursiiani tt) .Seclion 6.13(b). 



•'Disbursement'" means a disbursemenl ol Liorrower L.oan Proccetis antl Oilier Liorrower Moneys 
pursuant to lliis Litirrowcr Loan .Agreemenl anti lhe Coiisiruciiciii 1 unding .Agreement. 

"Engineer" shall mean any licensed civ i l , siructuial. mectianical. electrical, soils, environmental 
or other engineer that Borrower may engage Irom time to lime, wit l i itie approval of Funding Lender, to 
peri'orm any engineering services with respect to any portion o f lhe improvemenls. 

"Engineer's Cont rac t " shall mean any agreenient thai Borrower and any Engineer from time lo 
l ime may execute pursuanl lo vvhich Borrower engages such l.-ngmeer to perforin any engineering services 
with respecl lo any portion oi'thc Improvements, as approveti by Funding Lender. 

"Equ i t y Cont r ibu t ions" shall mean the equity to be contributed by, or on behalfof, the Equity 
Investtor to Borrower, in accordance with and subjecl lo the terms o f lhe Operating Agreemenl. 

"Equ i t y Investor" shall mean NEF Assignment Corporation, an Ill inois nonprofit corporalion, and 

its successors and assigns. 

" E R I S A " shall mean the Employment Retirement Income Security Act oi" 1974, as aniended from 
lime lo time, and the rules and regulalions promulgated ihereunder. 

"ER ISA Af f i l i a te " shall mean all members o fa controlled group of corporations and all trades and 
business (whether or nol incorporated) under coinmon control and all other entities which, logelher wi lh 
the Borrower, are treated as a single employer under any or all o f Section 414(b), (c), (in) or (o) o f the 
Code. 

"Event o f Defau l t " shall mean any Event o f Defaull sel forth in Section 8.1 of this Borrower Loan 
Agreement. An Evenl o f Defaull shall " e x i s f i f a Potential Default shall have occurred and be continuing 
beyond any applicable cure period. 

"Excess Revenues" means, for any period, the net cash fiow of the Borrower available for 
distribution to shareholders, niembers or partners (as the case may be) lor such period, after the payment o f 
principal and inleresl on all indebtedness coming due during such period (whether in installments or al 
maturity, by acceleration or otherwise), the payment o f a l l fees, costs and expenses on an occasional or 
recurring basis in connection with tbe Liorrower L.oaii or the I "unding Loan, the payment o f a l l operating, 
overhead, ownership and other expenditures o f the Borrower directly or indirectly in conneciion wi lh the 
4 % Projecl (whether any such expenditures are current, capital or extraordinary expenditures), and the 
setting aside oTal l reserves for taxes, insurance, water and sewer cliarges or other similar impositions, 
capital expenditures, repairs and replacements and all other amounts which the Tiorrower is required to set 
aside pursuanl lo the Operating Agreemenl, the Subordinate Loan fJ)ocnmenls or any olher agreemenl 
relating lo the Property, but excluding depreciation and amorlizalion of intangibles. 

"Exchange Act'" sliall mean llie Securilies Exctiange Acl of 1934. ;is amended. 

"I'Apenses o f t h e T^roject" sliall mean, tor any perioti. llie currenl expenses, paid or accrued, 
for lhe operation, maintenance and currenl repair ol'ihe 4% Pi ojcci. as calcutaled in accordance vvith GAAP, 
and shall inchide. wiilnnit l imi i i i ig the geiieratiiv o f lhe foregoing, salaries, wages, employee beiiellls. cosl 
ot materials and sup|ities. cosls of routine repairs, renewals, replaeeiiieiits antl alterations occurring in thc 
usual course t)l business, costs and expenses propertv ctcsignatett as capital expenditures (e.g. repairs \s tiich 
would luil tic payable Irtjiii aiiioiints on tieposit in a repair and replacemenl lund held |iursuaiit to the 

l iorit iwer I.oan Dociiiiieiits). a managemenl lee (however eliaiaeien/ed) not to exceed | I'.'/. or( i ross 
Income, etists orbit lmgs and eolleetions. costs of iiisiiraiiee. .nut crisis or.i iul i is I .x|ieiiscs ol lhe l"jj Projecl 



shall nol inctutle any paymenls. tunvever cliaraciei i/.cd. on account ot any siibordinate financing in respect 
ol the -V'/ii I'rojeci or oilier indeblcdness. allowanee Lor deiireciatioii. anuiriizalion or other iion-casli items, 
gains and losses or prepaid expenses nol cusloinarily prepaid., any loss or expense resulfing from or relaied 
to any extraordinary non-reoccurring item, or any expenses paid from reserves 

"Fa i r Market Value" shall mean the price al which a wi l l ing buyer would purchase the invesiment 
from a wi l l ing .seller in a bona fide, ann's length Iransaclion (detennined as ol ' ihe dale the contracl to 
purchase or sell the investment becomes binding) i l ' the inveslmeni is iraded on an established securities 
niarket (within the meaning o f Section 1273 o f the Code) and, otherwise, the term "Fair Market Value" 
means the acquisition price in a bona fide arm's length iransaction (as referenced above and as further 
defined in the Code) i f ( i) the investment is a cerlificate of deposii that is acquired in accordance with 
applicable regulations under the Code, ( i i ) the investment is an agreement wi lh specifically negotiated 
withdrawal or reinvestment provisions and a specifically negotiated interest rate (for example, a guaranteed 
investment contract, a forward supply conlraci or other inveslmeni agreement) lhat is acquired in 
accordance with applicable regulations under the Code, ( i i i ) the investment is a LJnited Stales Treasury 
Security State and Local Cjovernment Series that is acquired in accordance with applicable regulations o f 
the LInited States Bureau of Public Debt, o r ( i v ) the investment is an interesi in any commingled investment 
fund in which the Governmental Lender and related parties do nol own more than a ten percent (10%) 
beneficial interest therein i f the retum paid by the fund is without regard to the source o f investnient. 

" F i t c h " shall mean Filch, Inc. 

"For>vard Loan Assignment Agreement" shall mean that ceriain Forward Loan Assignment 
Agreement daled as o f lhe Closing Dale by and between CIBC Bank USA and Chase. 

"Fund ing Lender" shall mean (i) prior to the Assignment Event, CIBC Bank USA, an I l l inois 
state-chartered bank, and ( i i ) after the Assignnient Event, Chase, and in eilher case, any assignee Ihereof, 
in ils capacity as lender under lhe Funding Loan. 

"Fund ing Loan" means the Funding Loan in the original maximum principal amount o f 
$[15,862,000] made by Funding Lender to Govemmenlal Lender under the Funding Loan Agreemenl, the 
proceeds of which are used by the Governmenlal Lender to make the Borrower L.oaii. 

"Fund ing Loan Agreement" means the T'unding Loan Agreement, o f even date herewith, between 
the Governmental Lender and the Funding Lender, as it may i'rom time to time be supplemenled, modified 
or aniended by one or more amendments tir other instruments supplemenlal thereto entered into pursuanl 
to the applicable provisions thereof 

'"Funding Loan Documents'" shall have itie meaning given lo that temi in the Funding Loan 
Agreenient. 

" ( j .AAP" shall mean generally accepted accounting principles as in et'feci on lhe date of the 
application thereof antl consislenllv applied ihroughoul itie peiiotls covcrett by the ap|ilicabte financial 
statemenls. 

""(jovernmental Author i ly"" shall mean (i) any gc)v emmenlal iiiuiiicipalitv or polilical subdivision 
thcrci.)|. ( i i )any governmental or cjuasi-giw crnmeniat agcncv. ai i l l ioniv. Inxird. bureau, commission, 
deparlment. insirumentalilv or public hodv. or l i i i ) any court, admmisiialive l i ibuiial or public utit i ly. 
ageiiev. commission, office cU" aullioritv ot anv nalure whatsoever for any g()veriiiiieiilat unit (tetteral. State, 
eoiinlv . dislnci. municipal, eilv or ollierw ise). now iir lierealler m exislenee 



• ' ( jover i in iei i la l T.ender'' shall have tlie meaning set I'ortti in the recitals lo lliis Borrower l.oan 
Agreemenl. 

"Cjovernmenial Lender Note" shall mean ihal ceriain Cily of Ctiicago Mutl i-Family Tlousing 
Revenue Nole (Ctiicago Lighlhousc Residences 4 Projecl), Series 2022, daled lhe Closing Dale in llie 
original maximum principal amount of.'{)[ 1.5,862,000], made by the Gtivernmental l .ender and payable to 
Tunding Lender, as it may be aniended, supplemented, restated or replaced from time lo l ime. 

"Governmental Lender's Closing Fee" shall mean an amount equal to 0.125% o f t he original 
principal amount o f l h e Governmental Lender Note payable on the Closing Dale and 1.500% of the 
Oulslanding principal amount of the Governmental Lender Note payable upon and subsequent lo the 
occurrence of the Assignment Event. The Governinenlal Lender's C^losing Fee is payable lo the 
Governmental Lender pursuanl lo Section 2.3(c)(ii i) hereoi". 

"Gross Income" shall mean all receipts, revenues, income and olher moneys received or collected 
by or on behalf of Borrower and derived from the ownership or operation o f lhe 4% Project, i fany, and all 
righls lo receive the same, whether in the form of accounis, accounts receivable, contract righls or other 
rights, and the proceeds ofsuch righls, and vvhelher now owned or held or hereafier coming inlo existence 
and proceeds received upon the foreclosure sale o f the 4 % Project. Gross Income shall not include loan 
proceeds, net proceeds of insurance and condemnation awards, amounts disbursed from reserves, equity or 
capilal contributions, or tenant security deposits being held by Borrower in accordance wi lh applicable law 
or any extraordinaiy or non-reoccurring items (including any real property tax refunds). 

"Gross Proceeds" shall mean, without duplication, the aggregale of: 

(a) the net amouni (afler paymenl o f a l l expenses o f originating the Funding Loan) o f Funding Loan 
proceeds received by the Governmenlal Lender as a resull o f lhe origination o f the Funding Loan; 

(b) all amounis received by the Cjovernmental Lender as a re.sult o f the inveslmeni of the Funding Loan 
proceeds; 

(c) any amounts held in any fund or account to the extent that the Cjovernmental Lender reasonably 
expects lo use the amounis in such fund to pay any portion o f the Funding Loan; and 

(d) any securilies or obligalions pledged by the Governmental Lender or by the Borrower as securiiy 
for the payment ofany portion o f the Funding Loan. 

"(Vuarantors'" shall mean [ ] or any other person or entity which may 
hereafter become a Cjuaraiilor t i f any of Itie Borrower's obligations untler the Borrower Loan. 

"Guaranty ' " shall mean, eolleclively the |C'oinplclioii and Repaymeni Guaranty], of even dale 

herewith, bv the Guaranlors for lhe benefil o f lhe Funtlimi Lender. 

' ' Improvements"' shall mean the muli i famity rcsidenlial 4% Prti|eci logelher vviiti relaied common 
areas along wii l i parking toi facililies. lo be conslructed ii|ioii the L.arul ;ind kntivvn or lo be known as 
Chicago L.ighlliouse Residences, and all oilier buildings, sinicturcs. fixtures, wiring, systems, equipnient 
and other iiiiprt)veiiieiits antl persciiiat [iroperly consi mil mg a pari ol the 4'.''ii l*i"0|ccl to bc ccinsirucled. 
rctiabilitaicd and/or insialtetl at or on the Land in ;iccorctanee with ilie Cosl l.iieaktlown antl the Plans and 
Specifications. 

" Indeinni l lcd Pariv"" shall have the meaniiiL; set Itirtli iii Seclion 5 15 hereof 



' ' I i is la l lmei i l Coi i iputa l ion Dale"' shall mean any Compulation Date oilier than itie llrsl 
Computation Date or the final Computation Date. 

" Inlerest Rate" shall mean wiih respeci lo itic l iorrower Noie lhe rate ol inleresl accruing on the 

Borrower Note. 

'"Land"" means the real property described on Exhibi t A to llie Securiiy Inslrumenl. 

"La tc Charge'" shall mean the amouni due and payable as a late charge on overdue paynients under 
the Borrower Ntile, as provided in [Seclion 7] o f the l iorrower Note and Section 2.5 hereof 

"Legal Ac t ion" shall mean an aciion, suit, investigation, inquiry, proceeding or arbitration al law 
or in equity or before or by any foreign or domestic court, arbitrator, or other Governmental Authority. 

"Legal Requirements" shall mean statutes, laws, rules, orders, regulations, ordinances, judgmenLs, 
decrees and injunctions o f Governmenlal Aulhorilies affecling all or part o f lhe 4% Projecl or any properly 
(including the 4% Project) or the construction, rehabilitation, use, alteralion or operalion thereof, whether 
now or hereafter enacted and in force, and all permits, licenses and authorizations and regulations relating 
thereto, the CC&TCs and all olher covenants, agreenients, restrictions and encumbrances contained in any 
instrument, eilher o f record or known lo the Borrower, at any time in force affecting all or part o f the 4 % 
Project, including any lhat may (i) require repairs, modifications or alterations in or to all or part o f the 4% 
Projecl, or ( i i ) in any way l imit the use and enjoyment thereof 

"L iab i l i t ies" shall have the meaning sel forlh in Seclion 5.15 hereof 

"Licenses" shall have the meaning set forth in Seclion 4.1.22 hereof 

" L i e n " shall mean any inleresl, or claim thereof, in the 4 % Projecl securing an obligalion owed lo, 
or a claim by, any Person other than the owner o f lhe 4% Project, whether such interest is based on common 
law, statute or contract, including the lien or securiiy interesi arising from a deed of trust, mortgage, deed 
to .secure debt, assignment, encumbrance, pledge, security agreement, conditional sale or trust receipl or a 
lease, consignment or bailmenl for security purposes. The term "L i en " shall include reservations, 
exceptions, encroachments, easements, rights of way, covenanls, conditions, restrictions, leases and other 
l i t le exceptions and encumbrances affecling the 4 % Project. 

"Loan Agreement" means ( i) prior to the Assignment Event, the Con.slruction Funding 
Agreenient, and ( i i ) afler the Assignment Event, the 'Term Loan Agreement. 

"Management Agreeinent" shall mean the Managemenl Agreemenl between the Borrower and 
the Manager, pursuant to wli ich llie Manager is lo manage Ihc 4'/'(] Projecl. as same may be ainended, 
restated, replaced, supplemented or olherwise mod itletl from lime lo lime. 

' "Manager" shall mean lhe managemenl company to be employed by ilic l iorrower and approved 
by llie T'unding l.ender in accordance witl i the terms of tlie Security Inslrumenl, ttiis Borrower Loan 
.Agreement or any of t i ie other Borrower L.oan Documenls 

"Manag ing Member " shall mean Lhe L.ighlhoiise Residences l Manager, an tl l i i iois limited 
liability ctimpanv. its successors antl assigns 

"".Material .Adverse C.'liange " iiicaiis anv set ol ciiciiiiisianees or events whicli (a) has or could 
reasonably he exiiected to have anv inateri;il atlverse ettcci whatsoevei upon the validity or cnlorceability 
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ol' this l iorrower t^oaii Agreemenl or any oilier tiiorrtiwer Loan Documenl: (b) is or coutti reasonably be 
expected 10 be malerial and adverse to the business, properties, assets, financial condition, results of 
tipcralions or |ircispecls ol'ihe Borrower. Managing Member, any Ciuaranlor or lhe N'lorlgaged Properlv; (c) 
could reasonably be cxpecled lo impair malerially the ability ol lhe liorrower, iVianaging iVIembcr or any 
Guaranlor lo duly and puncliially pay or perform any of itieir respecfive obligalions under any of llie 
Borrower Loan Documenls to vvhich they are a party; or (d) impairs materially or could reasonably be 
expected lo impair materially any righls of or benefits available lo the Cjovernmental Lender under this 
Borrower Loan Agreement or any olher Borrower Loan Document, including, without l imitation, the ability 
o f Cjovernmental Lender or, upon the assignnient cif the Liorrower Loan lo i l , ol lhe Funding Lender, to the 
exlent permitted, lo enforce ils legal remedies pursuanl lo this Liorrower Loan Agreement or any olher 
Borrower Loan Document. 

"Moody ' s " shall mean Moody's Investors Service, Inc., or ils succes,sor. 

"Mor tgaged Proper ty" shall have the meaning given to that term in the Securiiy Instrument, 
[confirm cross-reference once permanent niortgage is drafted] 

"Net Operat ing Inconie" shall mean: (i) the Cjross Income, less { i i ) the Expen.ses of the 4 % Project. 

"Nonpurpose Inves t rnen f shall mean any investment property (as defined in Section 148(b) of 
the Code) thai is acquired with the Gross Proceeds of the Funding l..oan and which is nol acquired lo carry 
out the governmenlal purpose o f the Funding Loan. 

"Ongoing Governmental Lender Fee" shall mean the annual fee o f the Govemmental Lender in 
the amount of $ prior lo the occurrence o f the Assignnient Event and $ fol lowing the occurrence 
o f the Assignmenl Evenl. The Ongoing Governmenlal Lender Fee is payable annually in advance by the 
Borrower to the Governmental Lender, commencing on the Closing Dale and, thereafter, on or before each 
anniversary o f the Closing Dale, so long as any porlion o f the Funding Loan is outstanding. 

"O the r Bor rower Moneys" shalTmean monies o f Borrower other than Borrtiwer Loan Proceeds 
and includes, but is nol l imiled to, the Subordinate Debt, Net Operating Income, the Borrower's Equily 
Conlributions and any other funds conlribuled by or loaned to the Borrower for application lo the Costs of 
the Improvements or other cosls associated wi lh the 4% Project. 

"O ther Charges" shall mean all maintenance charges, impositions other than Taxes, and any other 
charges, including vault charges and license fees lor the use of vaults, chutes and similar areas adjoining 
the 4% Projecl, now or hereafter levied or assessed or imposed against the 4% Project or any part ihereof 

"Oj iera t ing Agreeinent" shall mean that certain (Operating .Agreemenl o f the Borrower, dated as 
of , 2022, as the same may be amended, restated or modified in accordance with its terms. 

"Patr iot ,Act" shall mean the Uniting and Sirengllieniiig Amei iea liy I'rovidiiig Appropriate fools 
Required lo Inlercepi and Obslrucl Terrorism Acl (USA PA LRIO L A C I ) of 2001, as the same may be 
amentlcd from lime to time, antl correspontiing provisions of fulure laws. 

"Pa l r io l .Ad Offense"" shall have thc meaning set forlh m Section 4.1.48 hereof 

""Payment Obl igat ions" shall mean all obligations of l iorrower loi ihe paymenl of money to lhe 
Cioveriimeiilal L.ender or it) anv other person untler the l iorrower Noie. this Bt)rrowcr L.oan Agreement or 
under anv olTier l iorrower Loan Doeiiiiieiil 



"Per i i i i l led Encumbrances'" shall have the meaning given to ihal icrm in lhe Securiiy Inslrumenl. 
[conlinn cross reference once pcrmaiieiil morlgage is dial led| 

"Permit ted Lease'" sliall mean a lease and occupancy agreement pursuant lo the form ajiproved by--
Funding Lender, lo a rcsidenlial lenant in compliance with tlie Legal Rct|mreiiienls. provitling for an inilial 
lenn of nol less lhan six (6) months nor more lhan two (2) years. 

"Person" shall mean a natural person, a partnership, a jo in l venture, an unincorporated association, 
a liniited liabil i ly company, a corporalion, a lrusl, any other legal enlity, or any Governmental Authority. 

" P l a n " shall mean (i) an employee benefit or other plan eslablished or maintained by the Borrower 
or any TIRISA Af i l l iate or to which the Liorrower or any ERISA Afi l l iate makes or is obligated to make 
contributions and ( i i ) which is covered by f i l le IV o f ERISA or Seclion 302 of ERISA or Section 412 of 
the C^ode. 

"Plans and Specif ications" shall mean the plans and specifications for the construction and/or 
rehabilitation, as the case may be, o f lhe 4% Project approved by Funding Lender. 

"Potent ial Defaul t " shall mean the occurrence o f an event which, under this Borrower Loan 
Agreement or any other Borrower Loan Document, would, bul for the giving of notice and/or passage of 
time, be an Event o f Default. 

"Prepayment P remiun i " shall mean any premium payable by the Liorrower pursuanl to the 
Borrower Loan Documenls in connection with a prepayment ofa Borrower Note (including any prepayment 
premium as set forth in such fiorrower Note). 

<• 
" 4 % Pro jec t " shall have the meaning sel forth in the recitals to this Borrower l..oan Agreement. 

" 4 % Project Agreements and Licenses" shall mean any and all Construction Conlracls, 
Engineer's Contracts and Managemenl Agreements, and all other rights, licenses, permits, franchises, 
authorizations, approvals and agreenients relating to use, occupancy, operation or leasing of the 4 % Projecl 
or the Mortgaged Properly. 

"Provided I n f o rma t i on " shall have the meaning set forth in Section 9.1.1 (a) hereof 

"Qual i f ied 4 % Project Costs" shall mean cosls paid with respect to the 4% Project that meet each 
o f l h e foliovving requirenients: ( i) the costs arc properly chargeable lo capital account (or would be .so 
chargeable with a proper election by the Borrower or bul for a firoper election by the Borrower to deduct 
such cosls) in accordance wi lh general federal income lax principles and in accordance vvith Section 1.103-
S(aXl) o f t h e Regulalions, (irovided, however, that only such ptirtion of the interest accrued during 
rehabilitation or construction ol ' ihe 4% Projecl (in lhe case of rehabililalion, with rcspecl to vacated units 
only) shall be eligible to bc a Ou^difictl 4% Prtiject Cost as bears ilic same ralio to all such inlerest as the 
(Qualified 4% Project Costs bear lo all cosis ol' ihe actjuisilion and conslruclion or rehabililalion o f lhe 4% 
Projecl: and provided further that inleresl accruing alter the tlale ol coni|ilciioii ol'the 4 % Project shall not 
be a ( juali l led 4% Project (."'osl: and provitled sli l l further that i fany portion (.il'lhe 4% Project is being 
consiruclecl or rehabilitaled by an Af l i l ia le (whelhcr as general ctiiilracttu or a subconlraelor). Ou^difictl 4% 
Projecl Ct)Sls shall include only (A) the actual Bcurowei out C)|'i)ockei costs iiieiiried bv such Aff i l iate in 
coiistrucliiig or rchabilitaliiig the 4%, Pid|cei (or any portion thereof), ( l i ) anv reast)nablc lees lor 
supervisory services actually reiuleretl by such .AlTilialc. and (C) anv overlie.ul expenses mcurrcti by such 
.Alllli.'ile Nvhicli are dirccih aitriliiil;ible to ihe work |ierlormccl on the 4".'.. I'rojeei. and sli.ill not mclude. lor 
example, mtercoiiipaiiv proliis resulting Irom members t i | an "allili.iied group" (within the iiieamng ol 



Seclion 1 504 oflhe Code) participaling in lhe rehabililalion or conslruclion ol'ihe 4% Projecl or paymenls 
received by such affiliate due lo early coni|ileiioii ol'ihe 4% Project (or any portion ihereol); (ii) lhe cosls 
arc paid wilh respecl lo a qualified residenlial rental 4% Project or 4'Mi Projects within the ineaning of 
Section 142(d) ofthe Code, (iii) the cosls are paid afier the earlier ol"60 days prior lo December 16. 2020 
being the date on which the Ciovernnienlal Lender firsi declared its "olllcial intent" to reimburse costs paid 
vvith respecl lo the 4% Project (wiihin the ineaning ofScction 1.150-2 ofthe Regulations) or the date of 
issue ofthe Funding L.oan. and (iv) il'the costs oflhe acquisition and construction or rehabililation oflhe 
4% Project were previously paid and are to be reimbursed wilh proceeds ofthe Funding Loan such cosls 
were (A) "preliminary expenditures" (within the meaning olSection 1.150-2(0(2) oflhe Regulations) wilh 
respect lo the 4% Project (sucb as architectural, engineering and soil testing services) incurred before 
commencement of acquisition and conslruclion or rehabilitation ofthe 4% Project that do nol exceed twenty 
percent (20%) oflhe issue price oflhe Cjovernmental Lender Note (as delined in Section 1.148-1 oflhe 
Regulalions), or (B) were capital expenditures vvith respect lo the 4% Project that arc reimbursed no later 
than 18 months afler the laler oflhe date the expenditure was paid or the date the 4% Project is placed in 
service (but no laler lhan three years after the expenditures is paid); provided, however, lhat (w) Costs of 
Funding shall not lie deemed to be Qualified 4% Projecl Cosls; (x) fees, charges or profits (including, 
wilhout limitation, developer fees) payable lo the Borrower or a "related person" (within the meaning of 
Seclion 144(a)(3) oflhe C ôde) shall not be deemed to be Qualified 4% Projecl Cosls; (y) letter of credit 
fees and municipal bond insurance premiums which represent a transfer of credit risk shall be allocated 
belween Qualified 4% Projecl Cosls and olher cosls and expenses to be paid from the proceeds of the 
Funding Loan; and (z) letter of credii fees and municipal bond insurance premiums which do nol represent 
a transfer of credit risk (including, without limitation, letter of credit fees payable to a "related person" to 
the Borrower) shall nol constilule Qualified 4% Projecl Costs. 

"Rebate A m o u n f shall mean, for any given period, the amount determined by the Rebale Analyst 
as required lo be rebated or paid as a yield reduction paymenl to the United States of Ainerica with respect 
lo the Funding Loan. 

"Rebate Analyst" shall mean the rebate analyst selected by the Borrower prior lo the Closing Date 
and acceplable lo the Governmenlal Lender and the Funding Lender. The inilial Rebale Analyst shall be 

"Rebate Analyst's Fee" shall mean the fee ofthe Reliate Analyst. The Rebate Analyst's Fee is 
payable by the Borrower to the Rebate Analyst. 

"Rebate Fund" shall mean the Rebate Fund created pursuant to Section 5.35 hereof 

"Regulations" shall mean vvith respect to the Code, the relevanl U.S. freasury regulations and 
proposed regulations thereunder or any relevant successor provision to such regulations and proposed 
regulations. 

"Regulatory .Agreement" means the Land Use Regulaiory .Agreemenl dated as of . 
2022 between the C'ily and the Borrower, as supplemeiited and amended 

" Related Documents ' shall mean, colleclivcly. any agreemenl tir oilier tlocumcnl (other than lhe 
Liorrower Loan Documents) granting a security interest (including each agreemenl that is the subject ol any 
Liorrower Loan Documenl). thc (.jperatmg Agreement, and any other agreement, iiislrumeni or other 
documenl (not coiistiUiling a liorrower Loan Documenl) rclaling lo t)i" execuled in connection witli the 
transaclions coniein[ilaled liv this Borrower l.,o;in .Agreemenl. 



"TU'lainage" shall mean, for each Construction Contract, the lesser ol '(a) ten percent (10%.) ol 'al l 
amounis required to bc paid lo a Conlraclor under the C'oiislriiclioii Conlraci and (b) lhe aclual retainage 
required under such Conslruclion Conlraci, whicli shall be released LI|1OII saiislaclioii ol ' ihe condilions set 
forth in [Section 3.13] oi'thc Conslruclion Funding Agreemenl. 

"Secondary Marke t Disclosure Document'" shall have the meaning sel forth in Section 9.1.2 

hereof 

"Secondary Market Transact ion" shall have lhe meaning sel forth in Seclion 9.I.L hereof 

"wSecurities" shall have the meaning sel forth in Section 9.1.1 hereof. 

"Securities A c t " shall mean the Securities Acl o f 1933, as aniended. 

"Secur i ty" shall have the meaning set forth in Article IV o f the Funding Loan Agreeinent. 

"Securi ty Documents" shall mean the Securiiy Instrument, the Guaranty, the Collateral 
Assignments, this Borrower Loan Agreement, the Environmental Agreement, and such other security 
instruments that Funding Lender may reasonably request from time to time. 

"Securi ty Ins t rument " .shall have the meaning set forth in the recitals to this Borrower Loan 

Agreement. 

"Servicer" shall mean the Servicer, i fany, contracting wi lh or appointed by the Funding Lender lo 

service the Borrower Loan. 'The inilial Servicer shall be CTBC Bank USA. 

"Sci-vicing A g r e e m e n f shall mean any servicing agreement or master servicing agreement, 
among the Servicer and the Funding Lender relating to the servicing of the Borrower Loan and any 
amendments thereto or any replacement thereof 

"Standard & Poor 's" or " S & P " shall mean Standard & Poor's Ratings Services, a Standard & 
Poor's Financial Services L L C business division, or its successors. 

"State" shall mean the Slale in which the 4 % Project is located. 

"Subordinate Debt " shall mean the subordinale loans to Tiorrower (i) in the aniount o f $7,900,000 
being made by the City ofChicago, from its Mult i -Family Prograin Funds, as a Subordinate Lender as o f 
the Closing Date pursuant lo the Subordinate Loan Documenls, and ( i i ) in the aniount o f $2,970,638 and 
$2,162,500, respectively, being made by The Chicago Lighthouse for people who are Blind and Visually 
Impaired, an Ill inois nol-for-profi l corporalion. and/or ils affil iate, as a Subordinate T.ender as o f lhe Closing 
Date pursuant to the Subordinale Loan Documents for each sucli loan. 

"Subordinate Lender"' shall mean the Cily ofChicago and fhe Chicago Lighthouse I'or the Blind 
and Visually Impaired. 

"'Subordinate Loan Documents"" shall mean, eolleclively . all instrunieiits. agreenients and other 
titicumcnis evidencing, securing or olherw ise relaimg lo lhe Subortlinaie Deln or executed antl delix ercd by 
l iorrower and/or Subordinale l.ender in coiirieclit>ii with the Subordinale Debl. 

"''Ta\ CoiiiiseT' shall have the iiieaiiiii'j. sel Iciitli in lhe Liii it l i i iu l oan .Xcreenieiil 



""'Taxes' shall mean all real esiale and perscmal iiro|ieriy taxes, asscssiiiciils. waler rales or sewer 
rcnls, now or liereafler levied or assessetl or iinposetl againsi :ill or part ol the 4''i> Project. 

"'Term"' shall mean the term oflhis Liorrower Loan Agreemenl pursuanl lo Section 10.14. 

"'Term Loan Agreement'" shall mean lhat certain |'l"erm Loan Agrcemeiilj to be daled as ofthe 
Assignment Evenl by and between the Borrower and Chase. 

"Title Conipany" means . 

"Title Insurance Policy" shall mean the mortgagee title insurance policy, in Tonn acceptable to 
the Funding Lender, issued wilh respect to the Mortgaged Property and insuring the lien ofthe Security 
Instrument. 

"Transfer" shall have the meaning given to that lerm in the Securitv Inslrumenl or the Loan 
Agreement, [conform cross-reference once the term loan agreement is drafied] 

"UCC" shall mean the Uniform Commercial Code as in effect in,the State. 

"Unit" shall mean a residential apartment unit within the Improvements. 

"Written Consent" and "Written Notice" shall mean a writien consenl or nolice signed by an 
Aulhorized liorrower Representative or an aulhorized representative ofthe Govenimental Lender or the 
Funding Lender, as appropriate. 

ARTICLE I I 
GENERAL 

Section 2.1. Origination of Borrower Loan. In order to provide fimds for the purposes 
provided herein, the Governmenlal Lender agrees that it wil l , in accordance with the Ordinance, enter inlo 
the Funding Loan Agreemenl and accept the Funding Loan from the Funding Lender, l^lie proceeds oflhe 
Funding Loan shall be advanced by the Funding Lender lo thc Bonower in accordance with the terms of 
the Construction Funding Agreement and this Borrower Loan Agreement. 

fhe Governmental Lender hereby appoints the Funding Lender as ils agent with full authority and 
power to act on ils behalf to disburse the Borrower Loan for the account ofthe Governmental Lender, lo 
lake certain actions and exercise certain remedies with respect to the Tiorrower Loan, and for the olher 
purposes sel forth in this Liorrower Loan Agreeinent and lo do all other acls necessary or incidental to the 
performance and execution thereof. This appointment is coupled with an interest and is irrevocable except 
as expressly sel Torth herein. Accordingly, references to thc rights ol'the Funding Lender to take actions 
under this Liorrower Loan Agreeinent shall refer lo F unding Lender in its role as agent ol the Ciovernnienlal 
Lender. Fhe Funding Lender may designate Servicer to fulf i l l lhe righls and responsibiliiies granted by 
Cjovernmental Lender to Funding Lender pursuanl lo this Section 2.1: provitled. however, that such 
tiesignation shall not release or absolve Tuntling Lender from iiliimaie responsibility for fulfillment ofsuch 
rights or responsibilities. 

.Section 2.2. .Securiiy for the Tunding l.oan. 

(a) .As securitv for thc riiiitliiig l.oan. the (iovcrnmenlal Lender has |iledged and assigned thc 
Securitv to the I unding l.entler uiiclcr and pursiiaiit lo tlie l iindmg 1 oan Agreement. .All revcmies and 
assets pledged and assigned tliereliv shall imnietliatclv be siili|eet it) the lien ol such pledge without anv 



physical tlclivery iliercol'or any furlhcr act, excepi in the case ofthe Liorrower Note, which shall be eiidorsetl 
by tlie Cjovernmental Lentler antl delivered Io lhe l'unding Lentler. l he liorrower hereby acknowledges 
antl consents to such assignment to llie Funding Lender. 

(b) With respect lo the Unassigned Rights, subject to the limitations set forth in this Section 
2.2, the Ciovernmental Lender may: 

(i) fax Covenants. Seek specific performance of, and enforce, the lax covenants of 
lhe Funding Loan Agreement, and the Funding Loan Documenls, injunctive relief against acls 
vvhich rnay be in violalion ofany ofthe tax covenants, and enforce the Liorrowei's obligation to pay 
amounis for credit to the Rebate Fund; 

(ii) Reserved Rights, lake whatever action at law or in equily vvhich appears 
necessary or desirable lo enforce the other Unassigned Rights, provided, however, that the 
Governmental Lender or any person under its control may only enforce any right il may have for 
monetary damages againsi Excess Revenues, i f any, of the Borrower, unless Funding Lender 
otherwi.se specifically consenls in writing to the enforcement against olher funds oflhe Borrower. 

(c) In no event shall the Governmenlal Lender, except at the express written direclion oflhe 
Funding Lender: 

(i) prosecute its aclion to a lien on the 4% Project; or 

(i i) lake any aclion which may have the effecl, direclly or indirectly, of impairing the 
ability of the Borrower to limely pay the principal of, interest on, or olher amounts due under, the 
Borrower Loan or of causing the Borrower lo file a peliiion seeking reorganizaiion, arrangemenl, 
adjustment or composition of or in respect of the Borrower under any applicable liquidation, 
insolvency, bankruptcy, rehabilitalion, composition, reorganization, conservation or other similar 
law in effect now or in the fulure; or 

( i i i ) interfere with the exercise by Funding Lender or Servicer ofany of their righls 
under the Borrower L.oan Documenls upon the occurrence of an evenl of default by the Borrower 
under the Borrower L.oan Documents or the Funding Loan Documents; or 

(iv) take any aclion lo accelerate or otherwi.se enforce payment or seek olher remedies 
with respect to the Borrower Loan or the l"unding Loan. 

(d) The Govermnental Lender shall provide written notice lo the Funding Lender and the 
Servicer immediately upon taking any action at law or in equily to exercise any remedy or direct any 
proceeding under the Borrower Loan Documenls or lhe Funding Loan Documenls. 

.Section 2.3. Loan; Borrower Nole; Condilions lo Closing. 

(a) The Funding Loan shall be fuiitlcd by ilie Funtling Lender directly lo lhe Liorrower or 
through the escrow established by lhe C'onslruclioii Escrow Agreemenl. sulijccl it) ilie condilions sel forth 
111 the Conslruclion Funding Agreement, in one or more inslallmenls iu.)t to exceetl the fiorrower Loan 
Amount in accordance with the disbiirsemeiit proeetlmes set lorth in the C'liiisiriieiion Liinding Agreement. 
Upon funtling ol'each installment ol lhe Funding Loan, the Governmenlal Lender shall be deemed lo have 
made lhe Liorrower L.oan to the l"ic)rrt)wer in a like principal amouni. Lhe l.U)rrower Loan shall mature and 
bc [layable at lhe times and m the amounts i"et|iiiretl uiuler lhe terms hereoi and ol the liorrower NcHe. 1 he 
|iroecetLs ol the liorrov^er Loan shall be used bv the liorrtiwer to [lav costs ol the aeciiiisilioii. eoiisiruction. 



rehabililation, development, etjuipiiing and/or operation ol ' l l ie 4% Projecl. l lic Borrower hereby accepts 
the Borrower Loan and acknowledges thai the Cjovernmental Lender shall cause the Funding Lender to 
fiiiul the Borrower Loan in thc manner sel forth herein and in tlie Cdiisiructioii Funding Agreement antl the 
Funding Loan Agreement, fhe Govemmenlal Lender acknowledges that the Liorrower l.oan shall be 
funded by llie Funding Lender for lhe account o f lhe Ciovernmental T.ender. 

(b) The Borrower hereby accepts the Borrower Loan. As evidence of its obligation to repay 
the Borrower Loan, simultaneously with the delivery oT this fiorrower Loan Agreenient to the 
Cjovernmental Lender, the l iorrower hereby agrees lo execute and deliver the Liorrower Note. The 
liorrower Loan shall mature and be payable at the tinies and in the amounts required under the ternis hereof 
and oTthe l iorrower Nole. 

(c) Closing o f the Borrower Loan on the Closing Date shall be conditioned upon satisfaction 
or waiver by the Governmental Lender and the Funding Lender, in their sole di.scretion o f each of the 
conditions precedeni to closing sel forlh in the Funding Ltian Agreement and this l iorrower Loan 
Agreenient, including but nol limited lo the fol lowing: 

( i) evidence of proper recordation ol ' ihe Securiiy Inslrument, an assignment o f the 
Security Inslrumenl from the Governmental Lender lo the Funding Lender, the Regulatory 
Agreemenl, and each t i f the olher documents specified for recording in instructions delivered lo the 
Title Company by counsel to the Funding T.ender (or lhat such documents have been delivered to 
an aulhorized agent o f the Title Company for recordation under binding recording instructions from 
Funding Lender's counsel or such other counsel as may be acceptable to the Funding Lender); and 

( i i ) delivery into escrow wi lh the Tit le Conipany (or separale escrow company, i f 
applicable) o f a l l amounts required lo be paid in conneciion with the origination o f l h e Borrower 
Loan and the Funding Loan and any underlying real estate transfers or transactions, including the 
Cosls o f Funding Deposit and the Borrower Init ial Equity, all as specified in wrilten instructions 
delivered lo the 'Title Company by counsel lo the Funding Lender (or such other counsel as may be 
acceplable lo the Funding Lender); and 

( i i i ) paymenl oTall Tees payable in connection with the closing o f the Borrower Loan, 
including the Governmental Lender's Closing Fee and the inilial fees and expenses o f the Funding 
Lender. 

Sectioh 2.4. Bor rower Loan Payments. 

(a) fhe Borrower shall make Borrower Loan Paynients in accordance with the l iorrower Note. 
Each Borrower Loan Payment made by the Borrower shall be made in Lunds immedialely available lo the 
Funding Lender or lhe Servicer by 2:00 p.m., C'hicago lime, on the liorrower l.oan Paymenl Dale. Each 
such payment shall be made lo the l'unding Lender or the Servicer by deposit to such account as the Funding 
Lender or Servicer, as a|iplicable. may designale by Written Notice to lhe Borrower. Whenever any 
liorrower Loan Payment shall be slated lo be due on a clay lhat is not a Liusiness Day. such payment shall 
be due on the first liusiness Day immediately thereafier. In addition, thc Liorrower shall make Borrower 
L.oan Payments in accordance with the l iorniwer Note in llie amounts and at the limes necessary to make 
all payments due and payable on the I unding Loan. .All paymcnls made by ilic l iorrower liereundcr or by 
lhe Liorrower under thc other l iorrower Loan Documents, shall be made iriespeeliv e o l . antl wilhout any 
deduction Iiir. anv set-ofis or coiiiiteielaiiiis. but sucli |iay iiienl shall nol eoiisiiitile a waiv er ol anv such sel 
oi ls or coniitcrclaiiiis 
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(b) LJnlcss tiiere is no Servicer, pavments ol principal and interest on the l iorrower Note shall 
be paid to the Servicer. II ihere is no Servicer, pavments of principal and inlercst on the l iorrower Notc 
shall be paid direclly to Funding Lender. 

Section 2.5. Addi t ional Borrower Payments. 

(a) The Borrower shall pay on demand the fol lowing amounis: 

( i) to the Servicer or the Funding Lender, the Rebate Amount then due, i fany. to be 
deposited in the Rebate Fund as specified in Section 5.35 hereof and the Rebale Analyst's Fee and 
any other costs incurred lo calculate such Rebate Amount (to the extent such co.sts are not included 
in the Borrower Loan Payment); 

( i i ) to the Governmental Lender, the Ongoing Govemmental Lender Fee and all fees, 
charges, costs, advances, indemnities and expenses, including agent and counsel fees, o f the 
Governmental Lender incurred under the Borrower Loan Dticumenls or the Funding Loan 
Documenls, and any taxes and assessments wi lh respect to the 4% Project, as and when the same 
become due; 

( i i i ) [Reserved]; 

( iv) all Co.sls o f Funding and fees, charges and expeiLses, including agent and counsel 
fees incurred in conneciion wi lh the origination o f the Borrower Loan and the Funding Loan, as 
and when the same become due; 

(v) to the Funding Lender, all charges, cost's, advances, indemnities arid expenses, 
inckiding reasonable agenl and coun.seI fees, of lhe Funding Lender incurred by the Funding Lender 
al any lime in connection wi lh the Borrower Loan, the Funding Loan or the 4% Projecl, including, 
without l imitation, reasonable counsel fees and expenses incurred in conneciion wi lh the 
inlerprelalion, performance, or amendment and all coun.sel fees and expenses relating to the 
enforcement ol" the Borrower Loan LOocunients or the Funding Loan Documents or any other 
documents relating to the 4% Projecl or the Borrower Loan or in conneciion wi i l i questions or other 
matters arising under such documents or in connection with any federal or state lax audit; and 

(vi) any Late Charge due and payable under the terms ofthe Borrower Note and Section 
2.6 hereof; provided, however, that all paynients made pursuant to this subsection (vi) shall be 
made to the Servicer, and i f there is no Servicer, such paymenls shall be made to the Funding 
Lender. 

(b) fhe l iorrower shall pay to the parly entilled iherelo as expressly set forth in this Borrower 
Loan .Agreemenl or the olher l iorrower Loan Documenls or Funding Loan Documenls: 

(i) all expenses incurred in conneciion wi ih tlie enltirceinciit oi'any rights untler this 
Liorrower Loan Agreement or any other Liorrower Loan Document, thc Regulatory Agreement, or 
any L'undiiig Loan Document by the Ciovcrnmenlal Lender, l'unding 1 ender or lhe Servicer: 

( i i ) all olher |iaymcnls of vvlialeyer nature thai the lit)irotver has agreed to pay or 
assume under the |irt)visioiis of this l i turt iwer l..t)an .Agreeiiieiit or anv t)ilicr l iorrtiwer Loan 
Document or TuntliiiL; Ltian Dcieuiiieii!: and 
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( i i i ) all expenses, costs antl lees relating ti.i inspections o f the 4".'ii Project rcqmretl liy 
the Citivernnieiital Lender, the Funtling Lentler. lhe Servicer or lhe Coiislriictic)ii Consullanl, in 
accordance vvith the Borrower Loan Documents or the Lunding Loan Dticiiiiients or lo reimburse 
such parties for such expenses, costs and fees. 

.Section 2.6. Overdue Payments; Payments i f Default. I fany l iorrower Payment Obligalion 
is not paid by or on behalf o f the Borrower when due. the Borrower shall pay to the Funding Lender, a Late 
Charge in the aniount and to the extenl set forth in the Borrower Nole, i fany. 

Section 2.7. Calculat ion of Interest Payments and Deposits to Real Estate Related Reserve 
Funds. Thc Borrower acknowledges as follows: (a) calculation o fa l l interest payments shall be made by 
the Funding Lender; and (b) deposits with respect to the faxes and Other Charges shall be calculated by 
the Servicer or i f there is no Servicer, the Funding Lender in accordance with the Security Instrument or 
the other Borrower Loan Documents. 

Section 2.8. Grant of Security Interest; Appl icat ion of Funds. To the extent not inconsistent 
with the Security Instrument and as securiiy for payment o f t he Borrower Payment Obligalions and the 
performance by lhe Borrower o f all olher lemis, conditions and provisions o f the Borrower Loan 
Dticumenls, the Borrower hereby pledges and assigns to the Funding Lender, and grants lo the Funding 
Lender, a security interest in, all the Borrower's righl, litle and inlerest in and lo all payments lo or moneys 
held in the funds and accounts crealed and held by the Funding Lender or the Servicer for the 4% Project. 
This Borrower Loan Agreemenl is, among other ihings, intended by the parties to be a securiiy agreemenl 
for purposes o f the UCC. Upon the occurrence and during the continuance o f an Event o f Defaull 
hereunder, the Funding Lender and the Ser\'icer shall apply or cause lo be applied any sums held by the 
Funding Lender and the Servicer with respecl to the 4% Projecl in any manner and in any order determined 
by Funding Lender, in Funding Lender's sole and absolute discretion. 

Section 2.9. Marsha l l i ng ; Paynients Set Aside. The Governmenlal Lender and Funding 
Lender shall be under no obligalion to marshal any assets in favor o f Borrower or any other Person or 
again.sl or in payment, of any or all o f t h e proceeds. To the extent that Borrower makes a payment or 
payments or transfers any asseis to the Governmental Lender or Funding Lender, or the Governmental 
Lender or Funding T^ender enforces ils liens, and such payment or payments or transfers, or the proceeds of 
such enforcement or any part ihereof are subsequently invalidated, declared to be fraudulent or preferential, 
sel aside or required to be repaid lo a trustee, receiver or any other party in conneciion with any insolvency 
proceeding, or olherwise, then: (i) any and all obligalions owed lo the Governmental Lender or Funding 
Lender and any and all remedies available to the Cjovernmental Lender or Funding l.ender under the lerms 
o f the Borrower Loan Documents and the Funding L.oan Documents or in law or et|uity against Borrower, 
Managing Member or any Guarantor and/or any o f their properties shall be automatically revived and 
reinstated to the extent (and only to the extenl) oi'any recovery pennitted under clause (i i) below; and ( i i ) 
the Governmenlal Lender and Funding Lender shall be entitled to recover (and shall bc entitled to file a 
proof of claim to obtain such recovery in any applicable bankruptcy, insolvency, receivership or fraudulent 
conveyance or fraiiduleni transfer proceeding) either: (x) the amount o f paymeiils or the value o f t h e 
transfer or (y) i f the transfer has been undone and the asseis returned in whole or in |iari. lhe value o f lhe 
consideraiion paid lo or received by Bcirrower for the initial asset iransler. plus in each case any deferred 
interest from the date ol'ihe disgorgement it) llie tlate oi 'dislribulioii lo ihc Governmenlal Lender or Funding 
l.entler in anv bankruplcv. insolvcncv. receivership or Iraiiduleiit convevanee or Irautliileni Iransfer 
proceeding, and any etists anti e\|iciises tlue and owing, including. vMllioiit lun ilalion. any reasonable 
attorneys' lees incurred by the Governmental Lender or LLiiitliiig Lender in eoiiiieeiion with the exercise bv 
the (iovernniental L.entler or Luiitlinu Lender til its i mlits untler tins Section 2 0 



.Section 2.10. Borrower I..oan Disbursements, l he Liorrower Loan shall be disbursed by lhe 
Funding Lender, as agent for the Cjovemmenlal Lender, pursuanl to the l.tian Agreement . 

A R T I C L E III 

| R E S E R V E D | 

A R T I C L E IV 
REPRESENTA H O N S ANI) WARRANTIES 

Section 4.1. Borrower Representations. To induce the Govemmental Lender to execute this 
Borrower Loan Agreement and to induce Funding Lender to make Disbursemenls, Borrower represents and 
warrants for the benefit of the Governmental Lender, Funding Lender and the Servicer, that the 
representations and warranties set forth in this Seclion 4.1 are complete and accurate as ofthe Closing Date 
and vvill be complete and accuraie, and deemed remade, as ol'ihe dale of each Disbursenieiit, and as oflhe 
Malurity Dale in accordance vvith the terms and condilions oflhe Borrower Note. Subject lo Seclion 4.2 
hereof the representations, warranties and agreements sel forlh in this Section 4.1 shall survive the inaking 
of the Borrower Loan, and shall remain in elTect and true and correct in all niaterial respects until the 
liorrower Loan and all olher Borrower Payment Obligations have been repaid in full . 

Section 4.1.1 Organization; Special Purpose. The Borrower is in good standing under the laws 
ofthe Slate (and under the laws oflhe slate in which the Borrower was formed i f the Borrower was not 
formed under the laws of the Stale), has full legal righl, power and authority lo enler inlo the Borrower 
Loan Documenls lo which i l is a paity, and lo carry out and consummate all transactions conlemplaled by' 
the Borrower Loan Documenls to which it is a parly, and by proper corporate limited parlnership or limiled 
liability company aclion, as appropriale has duly aulhorized the execution, delivery and performance oflhe 
Borrower Loan Documents lo which il is a party. The Person(s) oflhe Borrower executing the Borrower 
Loan Documenls and the Funding Loan Documents to which the Borrower is a party are fully aulhorized 
lo execulc the same. The Borrower Loan Documenls and the Funding T.oan Documenls lo which the 
Borrower is a party have been duly aulhorized, execuled and delivered by the Borrower. 'The sole business 
oflhe Borrower is the ownership, managenient and operation ofthe 4% Project. 

Section 4.1.2 Proceedings; Enforceability. Assuming due execution and delivery Liy the other 
parties thereto, the Borrower Loan Documents and the Funding Loan Documents to which the liorrower is 
a party will constitute the legal, valid and binding agreements of the Borrower enforceable against the 
Borrower in accordance with their terms; except in each case as enforcement may be limited by bankruptcy, 
insolvency or other laws affecting the enforcement of creditors' righls generally, by the application of 
equitable principles regardless of whether enforcement is sought in a proceeding al law or in equity and by 
public policy. 

Section 4.1.3 No Confiicls. fhe execulion and delivery oflhe Liorrower Loan Documenls and 
the T'unding Loan Documents lo which thc liorrower is a party, the consummalion ol'the tran.sactions herein 
and therein conlcinplatcd and llic Lullllliiicnl of or compliance vvith the terms and conditions hereof and 
ihereof. will nol confiici wiih or constitute a violation or breach of or default (with due nonce or the passage 
of lime t)r both) under the Operating .Agreement ol'the Liorrower. or lo lhe best know letlge ol'the liorrower 
antl witli rcspecl to lhe Borrower, anv applicable law or administralive rule or regulaiion. or any applicable 
courl or adminislralive tiecree or ortlcr. cU" any iii(.)rtgage. deed of trusl. loan agreemenl. lease, contract or 
other agreemenl or iiistrLiiiicnt to which thc liorrower is a |iarty or by which il or iis properties are otherwise 
siilijccl or bt)iiiul. or result in thc creation or iiiiposition ol any hen. charge or eiieiiiiibranee ol anv nalure 
whalsoever 9t)tlier lhan anv lien cre;ilecl I.n the Boi rt)wer Loan Doeunieiils. iiieliidmg bin iioi lmiitei.1 It) thc 
lien ol'the Securiiy Instrument) upon any t)f the pitipcrly or assets ot the Borrower, w Inch ctiiilliel. violalion. 



breacli, default, lien, charge tir encumbrance might have ctinsct|ueiices lhat woultl malerially .-intl adversely 
affccl the consummalion ol" the transactions conlemplaled by the l iorrower Loan Documenls and lhe 
T'unding Loan Documenls. or lhe financial condition, assets, properties or operations ol'the Liorrower 

Seclion 4.1.4 L i t iga t ion; .Adverse T'acls. 'Tiiere is no Legal Action, nor is there a basis known 
lo liorrower for any Legal Action, bei'ore or by any court or federal, slale, municipal or olher governmental 
authority, pending, or to the knowledge of lhe Borrower, after reasonable investigation, ihreatened, againsi 
or affecting the Borrower, the Managing Member or any Guarantor, or their respective asseis, properties or 
operations which, i f delermined adversely to the Borrower, Managing Member, or such Ciuaranlor or their 
respective interests, would have a material adverse effect upon the consummation o f the iransaclions 
contemplated by, or the validity of, the Borrower Loan Documents or tlie Tunding Loan Documents, upon 
lhe ability o f each of Borrower, Managing Member and Guarantors to perform their respective obligations 
underthe Borrower Loan Documenls, the Funding Loan Documents and the Related Documenls lo which 
it is a party, or upon the financial condition, as.scls (including the 4 % Projecl), properties or operations of 
the Borrower, the Managing Member and Guarantors, none o f t he Borrower, Managing Meniber or any 
Guarantor is in defaull (and no event has occurred and is continuing which with the giving of nolice orthe 
passage of time or both could constitute a delault) with respecl to any order or decree o fany court or any 
order, regulation or demand ofany federal, stale, municipal or olher governmental authority, vvhich delault 
might have consequences that would materially and adversely affect the consummalion o f the transactions 
contemplated by the Borrower Loan Documenls and the Funding Loan Documents, the ability of each of 
Borrower, Managing Member and each Guarantor lo perform their respcclive obligalions under the 
Borrower Loan Documenls, the Funding Loan Documents and the Related Documents lo which it is a party, 
or the financial condition, assets, properties or operations o f the Borrower, Managing Member or any 
Guaranlor. None of Borrower, Managing Member or any Guarantor are (a) in violation o fany applicable 
law, which violation materially and adversely affecls or may malerially and adversely affecl the business, 
operations, asseis (including the 4 % Projecl), condition (financial or olhei-wise) or prtispccts of Borrower, 
Managing Member or such Guarantor, as applicable; (b) subjecl to, or in default with respect lo, any olher 
Legal Requirement that would have a malerial adverse effect on the business, operations, asseis (including 
the 4 % Projecl), condition (financial or olherwise) or prospects of Borrower, Managing Member or any 
Guarantor, as applicable; or (c) in default with respect to any agreement to which Borrower, Managing 
Member or any Guarantor, as applicable, is a party or by which il is bound, vvhich delault would have a 
niaterial adverse effecl on the business, operations, assets (including the 4% Projecl). condition (financial 
or olherwise) or prospecls o f Borrower, Managing Meniber or Guarantor, as applicable; and (d) there is no 
Legal Action pending or, to the knowledge of Borrower, threatened against or affecting Borrower, 
Managing Member or any Guarantor questioning the validity or the enforceability o f l h i s Borrower Loan 
Agreenient or any of the other Borrower Loan Documents or the Funding Loan Documents or ofany of the 
Related Documents. A l l lax returns (federal, state and local) required to be filed by or on behalf o f the 
Borrower have been filed, and all taxes shown thereon to be tlue, including interest and penalties, except 
such, i fany , as are being actively contested by the Borrower in good lai l l i . have been paid or adequate 
reserves have been made for lhe paymenl ihereol" which reserves, i fany, arc reficcied in tlic audited financial 
siatements described tlieieii i. 'The Borrower enjoys the peaceful and imdislurbed possessitm o fa l l o f the 
premises upon which it is tiperaling its facilities. 

Section 4.1.5 Agreements; Consents; Approvals. L-!xcept as coiiicm|ilaietl by the liorrower 
Loan Documents and the T'unding Loan Documenls. the liorrower is nol a party to any agreemenl or 
inslrument or subject lo any restriction that would materially adversely affect the Borrower, the -\% Pn.ijeci. 
or the Liorrowei's business, properties, tiperalions or financial conditioii or liusiness prospecls. excepi lhe 
Permitted Laiciiiiibraiices. The licirrower is nol in delault m ;iiiy malenal res|ii.el in the pei riiriiiaiice. 
observance or lul l l l l incnl ol anv ol the obligations, eovenaiits or conditions contained in anv Permitled 
Taicuinbraiice or anv other agreement or inslrument lo which il is a pariv or by whieh it or the 4"'i-i l'ro|CCt 
is bound. 



No consenl or approval of any trustee or holder o f any iiidebiedness o f the liorrower. and to the 
besl knovvledge ol the liorrower and onlv with res|icct to thc l iorrower. no ctinseni. permission, 
authorization, order or license of, or filing or regislralion with, any governmental authority (except no 
reprcsenlalion is made wilh respect to any stale securilies or "blue sky'" laws) is necessary in connection 
with the execulion and delivery of the l ionower Loan Documenls or lhe Funtling Loan f)ociiineiils. or Ihe 
consummation ofany transaction herein or therein contemplated, or the fiilfillment of or compliance with 
Ihe terms and contlilions hereof or thereof, except as have been obtained or made and as are in full force 
and efi"ect. 

Section 4.1.6 Ti t le. 'The Borrower shall have marketable title lo the 4 % Project, free and clear 
o fa l l Liens except the Pennitted Encumbrances. The Security Instrument, when properly recorded in the 
appropriate records, together with any UCC financing statements required to be filed in connection 
therewith, vvill create (i) a valid lien on the Tee (or leasehold, i fapplicable) interest in lhe 4% Projecl and 
( i i ) securiiy inlerests in and to, and collaleral assignments of, all personalty included in the 4% Projecl 
(including the Lea.ses), all in accordance with the tenns thereof, in each case subjecl only lo any applicable 
Permilted Encumbrances. To the Borrower's knowledge, there are no delinquent real property taxes or 
assessments, including water and .sewer charges, with respect to the 4% Projecl, nor are there any claims 
for paymenl for work, labor or materials affecting the 4% Projecl which are or may become a Lien pr ior to, 
or ol" equal priority wi th, the Liens created by the Borrower Loan Documents and the Funding Loan 
Documents. 

Section 4.1.7 Survey, f o the besl knowledge o f l h e Borrower, the survey for the 4% Project 
delivered lo the Govemmental Lender and the Funding Lender does nol tail to refiect any niaterial mailer 
affecling the 4 % Projecl or the title thereto. 

Section 4.1.8 No Bankrup tcy Fi l ing. The Borrower is not contemplating eilher the filing o f a 
petition by il under any slale or federal bankruptcy or insolvency law or the liquidation o f a l l or a major 
portion o f its property (a "Bankrup tcy Proceeding"), and the Borrower has no knovvledge of any Person 
contemplating the filing ofany such petition againsi i l . As of lhe Closing Dale, the Borrower has the ability 
to pay its debts as they become due. 

Section 4.1.9 Ful l and Accurate Disclosure. No stateinent ol" fact made by the Borrower in any 
Borrower Loan Document, or any Funding Loan Documenl contains any untrue stalement o fa malerial fact 
or omits to stale any inaterial fact necessary to make stalenienls contained therein in light o f the 
circumstances in which they were made, not misleading. There is no material fact or circumstance presently 
known to the Borrower lhat has not been disclosed to the Governmental T.ender and the Funding T.ender 
vvhich materially and adversely affecls the 4% Prtiject or the business, operations or financial contlition or 
business prospects o f the Borrower or the Borrower's ability lo meet its obligations untler tliis Borrower 
Loan Agreemenl and the other Borrower Loan Documenls and Funding Loan Documenls to which it is a 
party in a timely iiKmner. 

.Section 4.1.10 No Plan Asseis. fhe Borrower is not an "employee benefil plan."" as tlcfmetl in 
Seclion 3(3) ol 1-RISA, subjecl to Title I of ERIS.A. and none o f the assets o f the l iorrower conslitules or 
wi l l consiilule "plan asseis" of one or more such plans vviihin the meaning of 29 C T .R. Section 2510.3 101. 

Section 4.1.11 Compliance. The liorrciwcr. the 4"/:, Projecl antl lhe use l l ierct i lWi l l comjilv. Io 
lhe exieiil rcc|uircd. in all malerial rcspecls with all apjilicablc Legal Recpiircmeiits. I he Borrower is not in 
delault or violation ol anv ortlcr. writ. i i i |ui ici ioi i. decree or clemaiul ol any (iovernniental .Authoiilv. the 
violation ol which woultl iiialcriallv adversely allecl llic financial coiiclilioii or liusiness |irospecis or the 
business c)l the lii)rrower. Ihere has iit)| been coii imiltcti bv the liorrovser or any Arfil iale of liorrc>wer 
involved wilh ihe operalion or use ol the 4'/i) |-'rc)|ccl any aci oi omission allort l i i ig anv (.iovernmcnlal 



Aulhority lhe righl oL forl'eilure as againsi lhe 4% Project or any part thereof or any moneys paid in 
performance of the liorrowei's obligalions under any Liorrower Loan Documenl or any Funding Loan 
Documenls. 

Section 4.1.12 Contracts. A l l service, maintenance or repair conlracls al'I'ecliiig thc 4% Projecl 
have been enlered into al arm's lengih (except for such conlracls between (he Liorrower and its Affi l iates or 
the affiliates o f the Borrower Controll ing Entity o f the Borrower) in the ordinary course ol'the Borrower's 
business and provide for the payment o f fees in amounts and upon ternis comparable to existing market 
rates. 

Section 4.1.13 Financial In fo rmat ion . A l l financial data, including any statements o f cash fiow 
and inconie and operating expense, that have been delivered to the Govemmental Lender or the Funding 
Lender in respect o f the 4% Project by or on behalf o f the Borrower, lo the best knowledge of the liorrower, 
( i) are accuraie and complete in all malerial respects, ( i i ) accurately represent the financial condition o f lhe 
4% Projecl as o f the date ofsuch reporls, and ( i i i ) lo the extent prepared by an independent certified public 
accounting firm, have Lieen prepared in accordance wi lh GAAP consistently applied throughout the periods 
covered, except as disclosed therein. Other than pursuant lo or permitted by the Borrower Loan Documents 
or the Funding Loan Documenls or the l iorrower organizational documents, the Borrower has no contingent 
liabilities, unusual forward or long-term commitments or unrealized or anticipated losses from any 
unfavorable commitments. Since the dale ofsuch financial .statements, there has been no inaterially adverse 
change in the financial condition, operations or business of the Borrower from lhat set forth in said tinancial 
slalemenls. 

Section 4.1.14 Condemnat ion. No Condemnation or other proceeding has been commenced or, 
lo the Borrower's knowledge, is contemplated, threatened or pending with respecl to all or part o f l he 4% 
Project or for the relocation o f roadways providing access to the 4 % Projecl. 

Section 4.1.15 Federal Reserve Regulations. No part o f lhe proceeds o f lhe Borrower Loan vvill 
be used for the purpose of purchasing or acquiring any "margin stock" wi ihin the meaning o f Regulation U 
of the Board o f Governors ofthe Federal Reserve Systeni or for any other purpose that would be inconsistent 
with such Regulation U or any olher regulation ofsuch Board o f Governors, or for any purpose prohibited 
by Legal Requirements or any Borrower Loan Document or Funding Loan Document. 

Section 4.1.16 Uti l i t ies and Public Access, l o the best o f t he Borrower's knowledge, the 4% 
Project is or wi l l be served by water, sewer, sanitary sewer and storm drain facilities adequate to service it 
for its intended uses. A l l public utilities necessary or convenient lo the full use and enjoyment o f the 4% 
Project is or wi l l be located in the public right-of-way abutting the 4% Project, and all such utilities are or 
wi l l be connected so as to serve the 4% Projecl without passing over other properly absent a valid easement. 
A l l roads necessary for the use of the 4% Project lor ils currenl purpose have been or vvill be completed and 
dedicated to public use and accepted by all Governmental Authorities. Except lor Perniilied Encumbrances, 
the 4% Project does not share ingress and egress through an easement or privale roati or share on-sile or 
off-site recreational facilities and amenities that are not located on the 4% l^rt^jeei and under lhe exclusive 
control o f the liorrower, or where there is shared ingress and egress or ameniiies. there exists an easement 
or jo in t use and maintenance agreenient under which (i) access lo and use and enjoynieiii o f lhe casement 
or private road and/or recreational facilities and amenities is perpetual, ( i i ) the nuniber of parties sharing 
sucli caseiiieiil and./or recreational facilities and ameniiies iiiiisi be siiccificd. ( i i i ) ilie liorrower's 
rcs)iciiisibililics and share ot expenses arc spccillctl. and (iv ) ilie I'ailure it) pay anv maiiilenance lee vvith 
respect to an easemcnl wi l l not resull m a tc:)ss ot usage ol tlie easement 

.Seclion 4.1.17 Nol a Foreign Per.son. 1 he lioiiv.iwer is IKI | a 'loreigii person" c\ ii l i i i i the iiie.imiig 
of 1445(f)(3) of ttie Code. 
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.Section 4.1.18 Sejiarate Lots. Each parcel comprising the Land is (or wi l l be) a separate lax lot 
and is not (or \c ill nol be) a jiorlKin oi'any olher tax lot that is not a pari ol ' ihe Land. 

Section 4.1.19 Assessments. There are no pending or, to the liorrowei's best knowledge, 
proposed special or other assessments for public improvements or otherwise affecting the 4% Projecl, or 
any contemplated improvements to the 4% Project that may resull in such special or olher assessments. 

Section 4.1.20 Enforceabi l i ty. The Borrower Loan Documents and the Funding Loan 
Documents are not subject to, and the Borrower has not asserted, any right o f rescission, set-off, 
counterclaim or defense, including the defense of usury . 

Section 4.1.21 Insurance. The Borrower has obtained the insurance required by this licirrower 
Loan Agreement, i fapplicable, and the other Bonower Loan Documents and has delivered lo the Servicer 
or Funding Lender copies o f insurance policies or certificates o f insurance rellecting the insurance 
coveiages, amounts and olher requireinents sel forth in this l iorrower Loan Agreement, i fapplicable, and 
the Security Instrument. 

Seetion 4.1.22 Use of Proper ty ; Licenses, fl ie 4% Project vvill be used as a mult i family 
residenlial rental 4 % Project and other appurtenanl and related uses, which use is coiisisteiil with the zoning 
classification for the 4% Project. A l l cerlificalions, pcrmils, licenses and approvals, including certificates 
o f completion and occupancy permits required forthe legal use or legal, nonconforming use, as applicable, 
occupancy and operalion o f the 4% Project (collectively, the "Licenses") required al this l ime for the 
conslruclion or rehabilitation, as appropriale, and equipping of the 4 % Project have been obtained. To the 
Borrower's knowledge, all Licenses obtained by the Borrower have been validly issued and are in full force 
and effecl. The Borrower has no reason lo believe that any o f the Licenses required for the future use and 
occupancy of the 4% Projecl and nol heretofore obtained by the Borrower wi l l nol be obtained by the 
Borrower in the ordinary course fol lowing the Completion Date. No Licenses wi l l terminate, or become 
void or voidable or terminable, upon any sale, Iransfer or olher disposition o f lhe 4 % Project, including any 
transfer pursuanl lo foreclosure sale under the Security Instrument or deed in lieu o f foreclosure ihereunder. 
The 4% Projecl does nol violale any density or building setback requirenients o f the applicable zoning law 
excepi lo the extent, i f any, shown on the survey. No proceedings are, to the besl o f the Borrower's 
knowledge, pending or ihreatened that would result in a change o f lhe zoning of the 4 % Project. 

Section 4.1.23 Flood Zone. Either all Improvements vvill be constructed above thc fiotxl grade 
orthe Borrower w i l l oblain appropriale flood insurance as direcled by the Funding Lender. 

Seclion 4.1.24 Physical Condi t ion. fhe 4% Project, including all Improvemenls, parking 
facililies, systems, fixtures, equipment and landscaping, are or, after completion of the construction, 
rehabilitation and/or repairs, as appropriate, wi l l be in gtiod and habitable condition m all material respects 
and in good order and repair in all material respects (reasonable wear and tear cxccjiietL). 1 he Borrower 
has iitit receivetl notice from any insurance company or bonding company o fany deleci or iiiacleciuacy in 
the 4'Mi l^icijeci, or any part ihereof, which would adversely afi"eci its insurabilily or cause ilie imposition ol" 
extraordinary premiums or charges thereon or any termination o fany policy of insurance or bond, lhe 
physical configuration o f lhe 4% Project is not in malerial violation ol'the ADA. i f rec|iiii"ccl under applicable 
law. 

.Section 4.1.25 Tliicroachiiienls. .All ol'the Iniprovemenls included in delermining llie appraised 
value ol the 4'Mi Project will lie \vlicilly within llic boundaries and liuilding restriction lines ol'the 4'/r] Project, 
and no inifirovemeni on an ad(oming pr()|ierlv encroaehes ujion lhe 4% Prt)iecl. and no easement or other 
eiicumbr;iiice u|ion the 4')i. I'rojeei encroaches upon any ol'the liiipi"t)venieiits. ^o as to alTeel the value or 



marketability ol'the 4% Pinject. excepi ihose insured ag.-imst by die I'llle Insurance Pti|icy or (.liselosed in 
the survey of the 4% Prtijccl as apjiroved by the Funding L.entler. 

Section 4.1.26 Stale Law Re(|uirements. lhe l iorrower hereby represenls, covenants and agrees 
lo comply wi lh lhe provisions ol'all applicable Slale laws relaling lo lhe Borrower Loan, lhe Funding L.oan 
and lhe 4% Projecl. 

Section 4.1.27 Fi l ing and Recording Taxes. A l l transfer taxes, deed stamps, intangible taxes or 
other amounts in the nature o f Iransfer taxes required lo be paid by any Per.son under applicable Legal 
Requirements in connection with the Iransfer o f the 4% Project to the Borrower have been paid or wi l l be 
paid when due i f not yet due. A l l mortgage, niortgage recording, stamp, intangible or olher similar taxes 
retjuired to be paid by any Person under applicable Legal Requirenients in connection with the execution, 
delivery, recordation, filing, registration, perfection or enforcement o f any o f the l iorrower Loan 
Documenls and the Funding Loan Documents have been or wi l l be paid. 

Section 4.1.28 Investment Company Act. 'The Borrower is not (i) an "investment company" or 
a company "control led" by an "inveslmeni conipany," wi ihin the meaning of the Investment Company Act 
o f 1940, as aniended; or ( i i ) a "'holding company" or a "subsidiary conipany" o f a "holding company'" or 
an "aff i l iate" ofe i iher a "holding conipany" or a "subsidiary conipany" within the meaning o f the Public 
Ul i l i ty Holding Cornpany Ac l o f 1935, as aniended. 

Section 4.1.29 Fraudulent Transfer . The Borrower has nol accepted the Borrower Loan or 
entered into any Borrower Ltian Document or Funding Loan Document with the actual intent lo hinder, 
delay or defraud any creditor, and the Borrower has received reasonably equivalent value in exchange for 
ils obligalions under the Borrower Loan Documents and the Funding Loan Documenls. Giving effecl to 
the transactions contemplated by the Borrower Loan Documenls and the Funding Loan Documents, the fair 
saleable value of the Borrower's asseis exceeds and w i l l , immediately fol lowing the execution and delivery 
of the Borrower Loan Documenls and the Funding Loan Documenls, exceed the Borrower's tolal liabilities, 
including subordinated, unliquidated, disputed or contingent liabilities. The fair saleable value o f the 
Borrower's asseis is and w i l l , immediately fo l lowing the execulion and delivery of the Borrower Loan 
Documents and the Funding Loan Documents, be greater than the Borrower's probable liabilities, Including 
the maximum amount o f i t s contingent liabilities or its debts as such debts becoine absolute and matured. 
The Borrower's assets do not and, immedialely fol lowing the execution and delivery of the Borrower Loan 
Documents and the Funding Loan Documents vvill nol, constilule unreasonably small capilal to carry out 
its business as conducted or as proposed lo be conducted. The Borrower does not intend to, and does nol 
believe thai it w i l l , incur debts and liabilil ies (including contingent liabilities and other commitnienls) 
beyond its ability to pay such debts as they mature (taking into account the l iming and amounts to be payable 
on or in respecl o f obligations o f the Borrower). 

Section 4.1.30 Ownershi j ) o f t h e Borrower. Except as sel forth in the Operating .Agrecnient of 
tlie Borrower, the Borrower has no obligation lo any Person to purchase, repurchase or issue any ownership 
interest in it. 

.Section 4.1.31 Envi ronmenta l Matters, l o the best of liorrtiwer's kiiowlctlgc and except as 
disclosed in enviroiiniental reporls previously delivered to the l-undiiig Lender and ilie (jovemmenlal 
l.ender (the "Prior Environmenlal Disclosures"), the 4% Projecl is not m v iolalion of any Legal 
Requirement pertaining to or imposing liabili ly or standards of contluci eonceming environmenlal 
regulation, conlaminalioii or clean-up, and wi l l conipiv with covenants and rec|uiieiiieiits reialiiiL; Ici 
environmental hazards as set Itirlli in llic Securilv Inslnimenl or lhe olher l iorrower I.oan l)oeiiiiienis "Lhe 
liorrower wi l l execulc and deliver the .Aureemenl o f L.nvironmeiilal li idemiiihealu)ii 
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Seclion 4.1.32 Name; Principal Place of Business. Unless prior Writien Nolice is given lo lhe 
Funding Lentler. lhe Borrower tloes nol use and wil l not use any trade name, and h;is luu tlone and w ill not 
do business under any name other than ils aclual name set forth herein. I he principal place of business of 
thc liorrower is ils primary address for notices as sel forth in Seclion 10.1 hereof, and lhe l iorrower has no 
olher jilace o f business, other lhan the 4% Projecl anci such principal place of business. 

Section 4.1.33 Subordinated Debt. There is no secured or unsecured indebledncss with respect 
lo the 4% Project or any residual interest therein, olher lhan Permitted Encumbrances and the permitted 
secured indebtedness described in Seclion 6.7 hereof, excepi an unsecured deferred developer fee not to 
exceed the amount permitled by Funding Lender as determined on the Closing f.)ale. 

Section 4.1.34 Fi l ing o f Taxes. The Borrower has filed (or has obtained efiective exiensions Ibr 
filing) all federal, .slate and local lax returns required to be filed and has paid or made adequate provision 
for the payment o f all federal, slate and local taxes, charges and assessments, i f any, payable by the 
liorrower. 

Section 4.1.35 ( jenera l Tax. A l l representations, warranties and certifications ol ' ihe l iorrower 
set forth in the Regulatory Agreeinent and the Tax Compliance Agreement are incorporated by reference 
herein and llie Tiorrower vvill comply with such as i f set forth herein. 

Section 4.1.36 Approva l o f t h e Bor rower Loan Documents and Funding Loan Documents. 
By its execution and delivery o f this Borrower Loan Agreemenl, the Borrower approves the form and 
substance o f the Borrower Loan Documents and the F'unding Loan Documents, and agrees lo carry out the 
responsibilities and duties specified in the Borrower Loan Documents and the Funding Loan Documents lo 
be carried out by the Borrower. The Borrower acknowledges that (a) i l understands the nature and structure 
o f the transactions relaling to the financing o f the 4% Project, (b) i l is familiar with the provisions o fa l l o f 
the Borrower Loan Documenls and the Funding Loan Documents and oilier documenls and instruments 
relating lo the financing, (c) i l understands the risks inherent in such transactions, including without 
limitation the risk o f loss o f l h e 4% Project, and (d) i l has nol relied on the Governmental Lender, the 
Funding Lender or the Servicer for any guidance or expertise in analyzing the financial or other 
consequences o f the Iransaclions conlemplaled by the Borrower Loan Documents and the Funding Loan 
Documenls or otherwise relied on the Govemmental Lender, the Funding Lender or the Servicer in any 
manner. 

Section 4.1.37 Fund ing Loan Agreement. The Borrower has read and accepts and agrees that il 
is bound by the Funding Loan Agreement and the Funding Loan Documents. 

.Section 4.1.38 Americans w i th Disabilit ies Act . The 4% Project, as designed, wi l l conform in 
all niaterial respects with all applicable zoning, planning, building and environniental laws, ordinances and 
regulalions o f governmental authorities Iiaving jurisdiclion over the 4%i Project, including, but not limited 
to, the Americans with Disabilities Acl of 1990 (".ADA"), lo the exleiil required (as evidenced by an 
archilecl's certificate to such effect). 

Section 4.1.39 Retjuiremenls of Code and Regulations. I he 4"/u Prtiject satisfies all 
requircmenls o f the Code and the Regulations applicable to thc 4% Project. 

Section 4.1.40 Tiegiilalory .Agreemenl. Lhe 4% Pro|ecl. as of the dale o l origiiialion of the 
Liinding Loan, is in coiii|iliaiicc v\iili all rctiuirenicnls ol the Reguhitorv' .Agreement lo the extent such 
requirements are applicable: and tlie Borrower mleiuls to cause the residential unils m ihe 4".. Piojeel it) be 
lented or available l'e)r rental t)ii a basis which salislies the rec|uiiemeiiis ol the Regulaiory Agreement. 



including all applicable requiremcnls ol llic Code and the Regulalions, and pursuanl lo leases which coni|ily 
with all aiiplicable laws. 

Section 4.1.41 Intention to Hold 4% Project, fhe liorrower intends lo hold the 4% Projecl for 
ils own account and has no currenl plans, and has not entered inio any agreemenis, lo sell lhe 4% Project 
or any part ofthe 4% Prtiject (except for rights granted in lhe Operafing Agreemenl); and lhe liorrower 
intends lo occupy the 4% Project or cause the 4% Project to be occupied and lo operate it or cause it to be 
operated at all times during the lenn oflhis liorrower Loan Agreemenl in compliance with the terms oflhis 
Borrower Loan Agreemenl and the Regulatory Agreement and does not know ofany reason why the 4% 
Project will not be so used by il in the absence of circumstances not now anticipated by it or totally beyond 
ils control. 

Section 4.1.42 Concerning Managing Member. 

(a) '1 he Managing Member of liorrower is a liniited liability company, duly organized and 
validly existing under the laws oflhe State. The Managing Meinber has all requisite power and authority, 
rights and llanchLses to enter into and perform ils obligations under the Borrower Loan Documents and the 
Funding Loan Documents to be executed by such Managing Meniber Tor its own account and on behalfof 
Borrower, as Managing Member of Borrower, under this Borrower Loan Agreemenl and the other Borrower 
Loan Documenls and the Funding Loan Documents. 

(b) Managing Member has made all filings (including, wilhout limitation, all required filings 
related to the use of fictitious business names) and is in good standing in the State and in each other 
jurisdiclion in which the character ofthe properly it owns or the nalure oflhe business il transacts makes 
such filings necessary or where the failure to make such filings could have a material adverse effect on the 
business, operations, asseis, condition (financial or olherwi.se) or pro.specls of Managing Member. 

(c) Managing Member is duly aulhorized lo do business in the State. 

(d) 'fhe execution, delivery and performance by Borrower ofthe Borrower Loan f)ocumeiits 
and the Funding Loan Documents have been duly authorized by all necessary action of Managing Member 
on behalf of Borrower, and by all necessary aclion on behalf of Managing Meinber. 

(e) The execution, delivery and perfonnance by Managing Meinber, on behalf of Borrower, 
of the Borrower Loan Documenls and the Funding Loan Documents will not violale (i) Managing Member's 
organizational documents; (ii) any olher Legal Requirement affecting Managing Meinber or any o f i t s 
properties; or (iii) any agreemenl to which Managing Member is bound or to which it is a party; and will 
not result in or require the creation (except as provided in or contemplated by lliis Iit)rrovver Loan 
Agreement) ofany Lien upon any ofsuch properties, any ofthe C!ol lateral or any ofthe property or funds 
pledged or delivered to Funding Lender pursuant to the Securiiy Documents. 

Seclion 4.1.43 Cjovernmenl and Privale .Approvals. All governmenlal or regulaiory orders, 
consents, permits, aulhorizations and approvals rec|uiied lor the conslruclion. rehabililalion. use. occupancy 
and operation oflhe Improvements, that may be granted or denied in the discrclitiii ofany (ioveriiiiienlal 
Aulhoriiy, have been obtained antl arc in full I'orce antl effect (or. in thc case ofany of the foregoing that 
liorrower is not required to have as ol lhc Closing Dale, vvill bc obtained), antl will be maintaiiictl in lull 
force antl cLl'ccl at all times during the construction or rehabilitalion ol lhe Improvemenls .All such orders, 
eonsents. permits, aulliorizaliciiis and approvals ihal mav ncil be denied in the tliserelioii ot ;iiiy 
Gtivemmeiilal .Aiilliorilv shall be otnainctl [irior Ui the comniencenient ol anv work lor which such orders, 
ctuiscnts. permits, autluii izaiions or approvals are ret|uiietl. .iiitl. tiiice ohiaiiietl. siieli orders, ctiiisciils. 
pcrmils. aulhorizations and approvals vvill be mamlained in full force and elfect at all times during the 
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construction cir rehabililalion o f the Improvements, lixcepl as sel Iorlh m lhe preceding two sentences, no 
additional governmental or regulaiory aclions. filings or regislratioiis wiih rcsjiccl lo the Improvements, 
and no approvals, aulliorizalions or consenls o fany trustee or holder oi'any indebtedness or obligation o f 
l iorrower. are required I'or the due execution, delivery antl performance by Liorrower or Managing Member 
o f any o f the Borrower Loan Documents or the Tunding Loan I.")ocuiiicnts or lhe Related Documents 
executed by Borrower or Managing Member, as applicable. A l l required zoning approvals have been 
obtained, and the zoning ol lhe Land for the 4% Project is not conditional upon the happening oi'any lurther 
event. 

Section 4.1.44 Concerning Guarantors. The Borrower Loan Documents and the Funding Loan 
Documents to vvhich the Guarantors are a party or a signatory executed simultaneously vvith this l iorrower 
Loan Agreement have been duly execuled and delivered by the Guaranlors and are legally valid and binding 
obligations of the Guaranlors, enforceable again.sl the Guarantors in accordance with their terms, except as 
enforceability may be limiled by bankruptcy, insolvency, reorganizaiion, moratorium or similar laws 
affecting creditors' rights generally and by general principles o f equily. 

Section 4.1.45 No Mater ia l Defaults. E-xcepl as previously disclosed to Funding Lender in 
writ ing, there exists no material violalion o f or niaterial default by l iorrower under, and, to the best 
knowledge of Borrower, no evenl has occurred which, upon the giving o f nolice or the passage of time, or 
both, would ctinstitule a inaterial defaull with respect to: ( i ) the terms of any instrument evidencing, 
securing or guaranteeing any indebtedness secured by the 4 % Projecl or any portion or interest thereof or 
therein; ( i i ) any lease or other agreement affecting the 4 % Project or to which Borrower is a party; ( i i i ) any 
license, permit, statute, ordinance, law, judgment, order, wri t , injunction, decree, rule or regulation of any 
Governmental Authori ly, or any determination or award o f a n y arbitrator to which Borrower or the 4% 
Project may be bound; or (iv) any mortgage, instrument, agreement or document by which Borrower or any 
o f i t s respective properties is bound; in the case o f any o f l he foregoing; (1) which involves any Borrower 
Loan Document or Funding L.oan Documenl; (2) which involves the 4 % Project and is nol adequately 
covered by insurance; (3) lhat might malerially and adversely affecl the ability o f l iorrower. Managing 
Member or any Ciuaranlor lo perform any o f ils respective obligations under any of the l iorrower Loan 
Documenls or the l-'unding Loan Documenls or any other material instrument, agreeinent or documenl lo 
which i l is a parly; or (4) which might adversely affect the priori ly o f l he Liens created by this Borrower 
Loan Agreeinent or any o f the Borrower Loan Documenls or the Funding Loan Documents. 

Section 4.1.46 Payment o f Taxes. Except as previously disclosed to Funding Lender in writ ing: 
( i) all lax returns and reporls o f Borrower, Managing Meniber and Guarantors required lo be filed have 
been l imely filed, and all taxes, asse.ssmenls, fees and other governmental charges upon Borrower, 
Managing Meniber or Guaranlors, and upon their respective properties, assets, incoine and franchises, 
vvhich are due and payable have been paid when due and payable; and ( i i ) Borrower knows of no proposed 
tax assessment against il or againsi the Managing Meinber or any Ciuaranlor llial would be material to the 
condition (financial or otherwise) of l iorrower, Managing Meniber or Guarantor, and ncilher l iorrower nor 
.Managing Member have contracted with any Cjovernmental Authority in ctmncction wi i l i such taxes. 

Section 4.1.47 Rights to 4 ' ^ Project .Agreements and Licenses, l iorrower is the legal antl 
beneficial ovvner o fa l l rights in and to the Plans and Specifications and all existing 4% I'rojeci Agreements 
and Licenses, and wi l l be the legal antl beneficial owner o f all rights in and Iti all liiltirc 4% Project 
Agrccmcnls and Licenses. Liorrowei's inleresl in the Plans and Specillcaticiiis and all 4'''ii Prtijccl 
Agreemcnls and Licenses is not subject It) am prcsciil claim (other lhan under lhe liorrower l.oan 
Documenls and ihc Luiidiiig Loan Documenls tir as cilherwisc approved by Luiuling Lender in ils sC)le 
discretit)ii). sci-oll 'or tietluctioii other than in the ordinarv course ol'business 



.Section 4.1.48 Patriot Act C!oiiipliaiice. Liorrower is not now. nor has ever been (i) listed on any 
Ciovernmeiil Lisis (as definetl below), ( i i ) a person who has been delermined by a Cjovernmenial Aiil l it iri ly 
lo be subjecl lo lhe prohibifions conlained in Presidenlial Execulive (Drder No. 13224 (Sepl. 23. 2001) or 
any oilier similai" prohibitions conlained in the rules and regulations of Ol 'AC or m any enabling legislation 
or other Presidenlial Executive (Orders in respect thereol", ( i i i ) indicted for or convicled o f any felony 
involving a crime or crimes of moral lurpilutle or for any Patriot Act C)lleiise, or ( iv) under investigation 
by any Governmental Authority for allegetl criminal activily. For purposes hereof, the term "'Patriot Acl 
Offense" shall mean any violalion o f the criminal laws o f t he United States of America or o fany o f the 
several states, or that would be a criminal violation i f committed within the jurisdiction of the United Slates 
o f Ainerica or any o f the several states, relaling lo terrorism or the laundering o f monetary instruments, 
including any offense under (A) the criminal laws against terrorism; (B) the criminal laws against nioney 
laundering, (C) Bank Representative Secrecy Act, as aniended, (D) the Money Laundering C'onlrol Ac l of 
1986, as amended, or (E) the Patriot Act. "Patriot Act Offense" also includes the crimes o f conspiracy to 
commil , or aiding and abetting another lo commil, a Palriol Ac l Offense. For purposes hereof, the term 
"Government Lists" shall mean (1) the Specially Designated Nationals and Blocked Persons Lists 
maintained by the Office of Foreign Asseis Control ( " O F A C " ) , (2) any other list o f terrorists, terrorist 
organizations or narcotics traffickers maintained pursuant lo any o f the Rules and Regulations of (j)FAC 
that Funding Lender notified Borrower in wnt ing is ntiw included in "Government Lists", o r (3 ) any.similar 
ILsts maintained by the United Stales Departmenl o f Slale, the Uniled States Department of Commerce or 
any olher Governmental Authority or pursuanl to any Executive Order o f the Presidenl o i l he United States 
o f America that Funding Lender notified Borrower in wri t ing is now included in "Cjovernnient Lists". 

Section 4.1.49 Rent Schedule. Borrtiwer has prepared, or has had prepared on ils behalf a 
prospective Unit absorption and rent collection schedule with respect to the 4% Project substantially in the 
form attached as an exhibit to the Conslruction Funding Agreemenl [confirm upon receipt], which schedule 
lakes inlo accounl, among olher relevanl factors (i) a schedule o f minimum monthly rentals for the Units, 
and ( i i ) any and all concessions including free rent periods, and on the basis ofsuch schedule. Borrower 
believes il w i l l collect rents wi lh respecl lo the 4% Projecl in amounis greater than or equal to debt service 
on the Borrower Loan. 

Section 4.1.50 Other Documents. Each of the representations and warranties of Btirrower or 
Managing Member contained in any o f the olher Borrower Loan Documents or the Funding Loan 
Documents or Related Documents is true and correcl in all material respects (or, in the case of 
representations or warranties contained in any o f t he other Borrower Loan Documents or Tuntling l.oan 
Documenls or Related Documenls that speak as o f a particular dale, were true and correct in all material 
respects as ofsuch date). A l l ofsuch representations and warranties are incorporated herein for the benefit 
o f Funding Lender. 

Section 4.1.51 Subordinate Loan Documents. The Subordinate Loan Documents are in full 
force and effect and the l iorrower has paid all commitment fees and oilier amounis tlue and |iayable lo the 
Subordinate Lendei"(s) thereunder. There exists no material violalion ol or material default by the liorrower 
under, and no event has occurred which, upon the giving of notice or lhe passage of l ime, or boih. would 
consiilule a material default underlhe Subordinale Loan Documenls. 

Section 4.1.52 Omi t ted . 

.Section 4.2. Survival of Represcnlalions and Covenanls. Al l of the representations antl 
warranties in .Seclion 4 I hereof and elsc\\lierc in the liorrciwcr Lcian Documents ( i) shall survive lor so 
long as any portion ol llie lioi'rt)wer Payment (Ihligal ions remains clue and ciwing and ( i i ) shall he tleeiiieil 
to Iiave been relied upon bv lhe Ciovernmental I .ender and the Servicer iiolw itlislaiuliiig anv investigaiitui 
herciolorc or hereafter made by the ('.iovernmental L.cndcr or the Servicer or t)ii its or their beliair. pio\ idctl. 
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however, that the rcpreseniations, warranlies and covenants set forth in Section 4.1.31 hereoL shall survive 
in per|ietuity antl shall not be suliject to the exculpation provisions ofScction 11.1 hcreol. 

ARTICLE V 
AF FI R M A TIV E COVEN A N I S 

During the term oflhis Borrower Loan Agreement, the Borrower hereby covenanls and agrees with 
the Governmental Lender, the T'unding Lender and the Servicer that: 

Section 5.1. Existence. The Borrower shall (i) do or cause lo be done all things necessary lo 
preserve, renew and keep in full ftirce and effecl ils exisience and its material rights, and franchises, (ii) 
continue to engage in the business presently conducted by it, (iii) obtain and mainlain all malerial Licenses, 
and (iv) qualify lo do business and remain in good slanding under the laws oflhe Slate. 

vSection 5.2. Taxes and Other Charges. The liorrower shall pay all faxes and Other Cjharges 
as the same become due and payable and prior to their becoming delinqueni in accordance with the Security 
Inslrument and the olher liorrower Loan Documents, excepi lo the extent that the amount, validity or 
application theieof is being contested in good faith as permilted by the Security Instrument and the olher 
Borrower Loan IDocuments. 

•fhe Borrower covenanls lo pay all laxes and Olher Charges ofany type or character charged lo the 
Funding Lender affecting the amount available lo the Funding Lender from payments lo be received 
hereunder or in any way arising due to the transactions contemplated hereby (including taxes and Other 
Charges assessed or levied by any public agency or governmental authority of whatsoever character having 
power to levy taxes or assessments) but excluding franchise laxes based upon the capital and/or income of 
the Funding Lender and ta.xes based upon or measured by the nel income ofthe Funding Lender; provided, 
however, that the Borrower shall have the righl lo protest any such laxes or Olher Charges and to require 
the Funding Lender, al the Borrower's expense, lo protest and contest any such taxes or Other Charges 
levied upon them and that the Borrower shall have the righl lo wilhhold payment of any such laxes or Olher 
Charges pending disposition ofany suth protest or contest unless such withholding, protest or contest would 
adversely affect the righls or inleresis oflhe Funding Lender. This obligation shall remain valid and in 
effect nolwilhslanding repayment oflhe Borrower Loan hereunder or termination oflhis Borrower Loan 
Agreement. 

Section 5.3. Repairs; Maintenance and Compliance; Physical Condition. The Borrower 
shall cause the 4% Project lo be maintained in a good, habitable and safe (so as to nol threaten lhe health 
or safely oflhe 4% Project's tenants or their invited guests) condition and repair (reasonable wear and tear 
excepted) as .set forth in the Securiiy Instrument and shall not remove, demolish or materially alter the 
Iniprovements or etiuipment (excepi for removal of aging or obstilete equi[inieiil or fumishings in the 
normal course ol'business), excepi as provided in the Securiiy Instrument. 

Section 5.4. L.itigalion. flic liorrower shall give prompt Wrilten Nolice lo the Ciovernmental 
Lentler, the Funding Lender and the Servicer of any litigation, govemmenlal prticeeclings or claims or 
investigations regarding an alleged actual violation ol a Legal Requirement pending tir, to the Borrower's 
knowledge, ihreatened agamst the Borrower vvhich might materially adversely affccl the liorrower's 
condition (financial or otherwise) cir business or the 4% Projecl. 

Seclion 5.5. Performance of Other .Agreements. 1 he Borrower shall tibserv e anti perltii iii in 
all malt-rial rcspecls eacli and every lerm to be observed or perlormed by il pursuanl to the leriiis ol the 4','';, 
Proiect .Agreements, the (_.'C. i t Rs. the Snbordiiuile I oan Docniiieiils and anv other agreement i ir iiist ruin ent 
nialeriallv .-illecting or pertaining tti the 4'.'ii Prci|ccl. 



.Section 5.6. • Nolices. The liorrower shall promptly advise the Ciovernmental L,ender. the 
L'unding Lender and the Servicer o f ( i ) any Material Adverse C.."liange in the Liorrower's financial condilion. 
assets, properties or operations olher than general changes in lhe real cslale market, (it) any I'act or 
circumslance affecting the l iorrower or the 4% Project thai malerially and adversely affecls lhe liorrower's 
ability to meet ils obligalions hereunder or under any o f l he olher Borrower Loan Document lo which il is 
a party in a timely manner, or ( i i i ) lhe occurrence ofany Potential Default or Evenl o f Default of which the 
liorrower has knovvledge. I f the l iorrower becomes subject to federal or stale securilies law filing 
requirements, the Liorrower shall cause to be delivered to the Govemmenlal Lender, the Funding Lender 
and the Servicer any Securities and Exchange Commission or other public filings, i fany , of the Borrower 
within two (2) Business Days ofsuch filing. 

Section 5.7. Cooperate in Legal Proceedings. The liorrower shall cooperale fully wit l i the 
Cjovemmenlal Lender, the Funding Lender and the Servicer wi lh respect to, and permit the Governmental 
Lender, the Funding Lender and the Servicer al their oplion, to participate in, any proceedings before any 
Governmenlal Aulhority that may in any way affecl the rights o f the Govemmental Lender, the Funding 
Lender and/or the Servicer under any Borrower Loan Documenl or Funding Loan Document. 

Seetion 5.8. Fur ther Assurances. The Borrower shall, at the Borrower's sole cost and expense 
(except as provided in Seclion 9.1 hereoi), ( i) furnish to the Servicer and the Funding Lender all inslrunient.s, 
documents, boundary surveys, fooling or foundation surveys (lo the extenl that liorrower's conslruclion or 
renovation o f lhe 4 % Project alters any existing building foundations or footprints), cerlificales, plans and 
specifications, appraisals, l i t le and other insurance reports and agreemenis relating to the 4 % Prtiject, 
reasonably requested by the Servicer or the Funding Lender for the better and more eff iciei i l carrying out 
o f lhe intents and purposes o f lhe l iorrower Loan Documenls and the Funding Loan Documents; ( i i ) execuie 
and deliver lo the Servicer and the Funding Lender such documents, instruments, certificates, assignments 
and olher writings, and do such olher acls necessary or desirable, lo evidence, preserve and/or protect the 
collateral at any time securing or intended lo secure the Borrower Loan, as the Servicer and the Funding 
Lender may reasonably require from lime to time; ( i i i ) do and execute all and such further lawful and 
reasonable acts, conveyances and assurances for the belter and more elTective carrying out o f t he intents 
and purposes o f l he Borrower Loan Documents and the Funding Loan Documents, as the Servicer or the 
Funding T.ender shall reasonably require from lime to l ime; provided, however, with respect lo clauses ( i )-
( i i i ) above, the Borrower shall nol be required to do anything that has the effecl o f (A) changing the essential 
econoniicterins o f l he Borrower Loan or (B) imposing upon the Borrower greater personal l iabil ity under 
the Borrower Loan Documents and the Funding Loan T)ocuments; and ( iv) upon the Servicer's or the 
Funding Lender's request therefor given from lime to l ime afler the occurrence o fany Polenlial Default or 
Event o f Defaull for so long as such Polenlial Defaull or Event of Default, as applicable, is continuing pay 
for (a) reports of UCC, federal tax lien, state tax lien, judgment and pending litigation searches wi lh respect 
to the l iorrower and (b) searches of litle to the 4% Project, each such search lo bc conducted by search firms 
reasonably designated by the Servicer or the Funding Lender in each of the locations reasonably designated 
by the Servicer or the Funding Lender. 

Section 5.9. Delivery of Financial In fo rmat ion . Afier nolice to tlie Liorrower ol lhe need ftir 
a Secondarv Markel Disclosure Document in ccinneclion with a Secondary Markcl Iransaclion. the 
liorrower shall deliver to the Funding Lender or lhe Servicer copies o f l he Provided Intormaiioii and all 
other financial information required untler Article IX. 

.Section 5.It). T! i ivironmeii lal .Mailers. So Ituig as the liorrower owns cir is in pc)Ssessioii o f the 
r.'-'o Projecl. the l iorrower shall (a) keep the 4"/o I'rojcet in compliance with ail liiiv ironiiienlal Laws (as 
definetl in the .Agreemenl of Eiiviroiiinciilal l iuicmii if icalion). (b) promptly notify the Luiulii ig 1 eiuier and 
the Servicer il the licirrower shall bectime aware thai anv l la/aidoiis iVIaierials (as (.ielined in liie .Agreemenl 
of Laiv iroiiiiicnial l i idcii i i i i f ical ion) are on or near lhe 4"Ai Pro|eci in violalion ot Lau iron men lal 1 .aw s. and 



(c) commence and iliereafler dil igenlly prosccule to completion all remedial work necessary vvith respect 
lo the 4% Proiect required under any Environmenlal Laws, in each c;ise as sel lori l i in thc .Agreement of 
Environmeiilat Indemni Ileal ion. 

Seclion 5.11. Governmental Lender's and Funding Lender's Fees. Lhe l ionower covenants 
lo pay the reasonable fees and expenses of the Governmenlal Lender (including the Ongoing Governmental 
Lender I'ee) and the Funding Lender or any agents, allorneys, accountants, consultants selected by the 
Govemmental Lender or the Funding Lender lo act on ils behalf in connection with this Borrower Loan 
Agreemenl and the other Borrower Loan Documents, the Regulatory Agreement antl lhe Funding Loan 
Documents, including, wilhout limitation, any and all reasonable expenses incurred in connection wi lh the 
making o f the Borrower Loan or in connection with any litigation which may at any time be instituted 
involving the Btirrower Loan, this Borrower Loan Agreement, the other l iorrower L-oan Documents, the 
Regulatory Agreemenl and the Funding Loan Documents or any of the other documents contemplated 
thereby, or in connection with the reasonable supervision or inspeclion o f l h e Borrower, its properties, 
asseis or operations or otherwise in conneciion with the administration o f the foregoing, fh is obligation 
shall remain valid and in effecl notwithstanding repaymeni o f lhe Borrower Loan hereunder or termination 
o f lh is Liorrower Ltian Agreemenl. 

Section 5.12. Estoppel Statement. The Borrower shall furnish to the F'unding Lender or the 
Servicer for the benefit o f the Funding Lender or the Servicer within ten (10) days after vvrilten request by 
the Funding Lender and the Servicer, wilh a statement, duly acknowledged and ceriif ied, setting forth, as 
applicable, with respect to each Borrower Note, ( i) the unpaid principal o fsuch Borrower Note, ( i i ) lhe 
applicable Inleresl Rale, ( i i i ) the date installmenls o f interesi and/or principal were last paid, ( iv) any offsets 
or defenses to the payment o f the Borrower Paymenl Obligations, and (v)thal the Borrower Loan 
Documents and the Funding Loan Documents to which the Borrower is a party are valid, legal and binding 
obligalions o f the Borrower and have nol been modified or, i f modif ied, giving particulars o f such 
modification, and no Evenl o f Defaull exisis ihereunder or specify any Evenl o f Defaull that does exist 
ihereunder. fhe Borrower shall use commercially reasonable efforts to furnish lo the Funding Lender or 
the Servicer, within 30 days o f a request by the Funding Lender or Servicer, lenant estoppel certificates 
from each commercial lenant al lhe 4 % Projecl, i fany, in form and substance reasonably satisfactory to the 
Funding Lender and the Servicer; provided that the Funding Lender and the Servicer shall not make such 
requests more frequently lhan twice in any year. 

Section 5.13. Defense of Actions. The Borrower shall appear in and defend any action or 
proceeding purporting lo affecl the securiiy for this Borrower Loan Agreement hereunder or under the 
Borrower Loan Documents and the Funding Loan Documents, and shall pay, in the manner required by 
Section 2.4 hereof all cosls and expenses, including the cost o f evidence of title and attorneys' fees, in any 
sucli aclion or proceeding in which l'unding Lender may appear. I f the Borrower I'ails to perform any of 
lhe covenants or agreements conlained in this Borrower Loan Agreement or any other Borrower Loan 
L)ocument. or i fany action or proceeding is commenced that is nol dil igenlly defended by the Borrower 
which afl'ects the Funding Lender's interest in the 4 % Projecl or any part thereof, including eminenl domain, 
code enforcement or proceedings oi 'any nature what.soever under any Federal or slate law. whether now 
existing or hereafter enacted or amended, then tlie T'unding Lender may make such aiipearaiices. disburse 
such sums and take such aclion as the Funding Lender deems necessarv or appropriate tc) prc.nccl its 
mleresls. Such aclions include disbursemenl of alltiriieys' lees, entry upon the 4% Project lo make repairs 
or take other action to pi"otect tlie security ol'ihe 4% Project, and payment, purchase, contest or compromise 
ol anv encumbrance, cliarge or licn which in the judgincnt ot I unding L.ender ap|iears to tic prior or siiiierior 
10 the Borrower Loan Documents or the L iinding Loan t")ocuiiicnts. I lie I unding t..eiitter stiall hav e lui 
obligation to do anv ol ttie above, fl ic Funding Lender mav take any such action wittioul notice to or 
deniand upcm lhe liorrower. No such ;ictioii stuill release lhe Born)wer Irom aiiv obligalion under iliis 
liorrower Loan Aureemenl or anv ol the ottier l iorrower Loan l)c)Ciimeiits or TiindiiiL; Ltian I )oeiiiiienis In 



lhe evenl (i) itial the Security Inslrumenl is Loreclosed in whole or in part or ihal any Borrower Loan 
L)ocuiiieiil is pill into lhe hands ol 'an allorncy for colleclion, suit, aclion or foreclosure, or ( l i) o f l h e 
loreclosure oi 'any mortgage, deed of trusl or deed lo secure debt prior lo or subsct|ueiii to the Sccui ity 
Inslrumenl or any Borrower Loan Document in vvhich proceeding the Funding Lender is made a party or 
( i i i ) ol ' l l ie bankruptcy o f lhe Liorrower or an assignment by the l iorrower I'or the benefit o f ils credilors, the 
l iorrower shall be chargeable vvith and agrees to pay all costs o f collection and defense, including actual 
atlorney.s' fees in connection therewith and in connection wi lh any appellate proceeding or post-judgmenl 
aclion involved therein, which shall be due and payable together wi lh all required service or use taxes. 

Section 5.14. E.xpenses. 'The Borrower shall pay all reasonable expenses incurred by the 
Governmental Lender, the Funding Lender and the Servicer (except as provided in Section 9.1 hereof) in 
connection with the Borrower Loan and the Funding Loan, including reasonable fees and expenses ol'the 
Governmental Lender's, the Funding Lender's and the Servicer's attorneys, enviromnental, engineering and 
other consultants, and fees, charges or taxes for the recording or filing o f l iorrower Loan Documents and 
the Funding Loan Documents. The Borrower shall pay or cause lo be paid all reasonable expenses ol'the 
Govemmental T.endcr, the Funding Lender and the Servicer (except as provided in Section 9.1 hereof) in 
connection with the issuance tir administration of the Bonower Loan and the Funding Loan, including audit 
cosls, inspection fees, settlement of condemnation and casualty awards, and premiums for title insurance 
and endorsements thereto. The Borrower shall, upon requesl, promptly reimburse the Governmental 
Lender, the Funding Lender and the Servicer for all reasonable amounts expended, advanced or incurred 
by the Govermnental Lender, the Funding Lender and the Servicer lo collect the Borrower Note, or to 
enforce the righls o f the Governmental Lender, the Funding Lender and the Servicer under this Borrower 
Loan Agreenient or any olher Borrower Loan Dticument, or to defend or assert the rights and claims of the 
Governmental Lender, the Funding Lender and the Servicer under the Borrower Loan Documents and the 
Funding Loan Documenls arising out o f an Event o f Defaull or wi lh respecl lo the 4 % Projecl (by litigation 
or olher proceedings) arising out o f an Evenl o f Defaull, which amounts wi l l include all courl cosLs, 
attorneys' fees and expenses, fees o f auditors and accountants, and investigation expenses as may be 
reasonably incurred by the Governmental Lender, the Funding Lender and the Servicer in connection with 
any such matters (whelhcr or not litigation is instituted), logelher wi lh interest al tbe Default Rate on each 
such amouni from the Dale o f Disbursemenl until the date o f reimbursement to the Govemmenlal Lender, 
the Funding Lender and the Servicer, all o f vvhich shall constitute part of the Borrower Loan and the 
Funding Loan and shall be secured by the Bonower Loan Documenls and the Funding Loan Documents. 
The obligations and liabilities o f t h e Borrower under this Section 5.14 shall survive the ferm of this 
Borrower Loan Agreement and the exercise by the Governmental Lender, the l'unding Lender or the 
Servicer, as the ca,se may be, o fany o f i t s righls or remedies under the Borrower Loan Documents and the 
Funding Loan Documents, including the acquisition o f the 4 % Project by foreclosure or a conveyance in 
lieu o f foreclosure. Notwithstanding the foregoing, the Borrower shall nol be obligated to pay amounts 
incurred as a resull o f lhe gross negligence or wi l l fu l misconduct o fany other party, and any obligations of 
Ihe Borrower lo pay for environmental inspections or audits vvill be governed by lhe Agreemenl of 
Environniental Indemnification. 

Section 5.15. Indemnity. In addition to its other obligations hereunder, antl in addition It) any 
and alt rigtits o f reimbursement, indemnificalion. subrogation and other riglits of Govemmental Lender or 
Funding Lender pursuant herelo and under law or equity, lo the fullest extenl permilted by law. the 
l iorrower agrees lo indemnily, hold harmless and defend thc Governmenlal Lentler. the I'untling Lender, 
the Servicer, tlic lieneficiary Parties, and eacti ot iheir respcclive ciflicers. directors, emplovees. aiiomevs 
antl agenls (each an " Indemni f ied Party'"), againsi anv antl alt losses, damages, claims, aclioiis. lialiililies. 
rcast)nablc costs and expenses ol .'iny nalure. kind or character (mcluding. \\ i i lu)i i i hmiiaiion. ix-asoiiabtc 
allornevs' lees, litigation and court costs, amounts paid m seltlemenl (to tlie extent iliai the liorrtiwer has 
consenled lo such settlement) and anuninls paid lo discharge iudgmenls) (hcieinatlei. the 'T.iabililies ") lo 
which ttie Indemnified Parties, or any o f t t i cm. may become suli|eel under lederal or slale seciiiilies taws 



or any other slalulory law or al common law or otherwise lo the extent arising cuit ot or based upon or in 
any way relating to: 

(a) Tlie Borrower Loan Documenls and the Tunding Loan Documenls or the execution or 
amendment thereof or m conneciion witti transaclions coiilem|ilatecl thereby, including the sale, Iransfer or 
resale oflhe Borrower Loan or the Funding Loan, except wilh respect lo any Secondary Markei Disclosure 
Document (other than any Borrower's obligations under Article IX); 

(b) Any act or omission ofthe Liorrower or any ofits agenls, contractors, servants, employees 
or licen,sees in conneciion vvith the Borrower Loan, the Funding Loan or the 4% Project, the operation of 
the 4% Project, or the condition, environmental or otherwise, occupancy, use, possession, conduct or 
management of work done in or about, or from the planning, design, acquisition, construction, installation 
or rehabilitation of the 4% Prtiject or any part thereof; 

(c) Any lien (other than a Permitted Lien) or charge upon payments by the Borrower lo the 
Governmental Lender or the Funding Lender hereunder, or any ta.xes (including, without limilalion, all ad 
valorem taxes and sales taxes), assessments, impositions and Other Charges imposed on the Cjovemmenlal 
Lender or the Funding Lender in respecl ofany portion ofthe 4% Project; 

(d) Any violation of any environmenlal law, rule or regulation vvith respect lo, or the release 
ofany toxic substance from, the 4% Projecl or any pari thereof, provided, however, the Liorrower's liability 
under this provision shall not extend to cover the period ofany violation that first arose, commenced or 
occurred as a resull of actions oflhe Indemnified Party, after the salisfaclion, discharge, release, assignment, 
termination or cancellation oflhe Securiiy Instrument following lhe paymenl in full oflhe Borrower Nole 
and all other sums payable under the Borrower Loan Documents or afler the actual dispossession from the 
entire Mortgaged Property of Borrower and all entities which control, are controlled by, or are under the 
common control wilh Borrower following foreclosure of the Securiiy Instrument or acquisition of the 
Mortgaged Properly by a deed in lieu of foreclosure; 

(e) The enforcement of, or any aclion taken by the Governmental Lender or the Funding 
Lender related to remedies under, this Bonower Loan Agreement and the other Borrower Loan Documents 
and the Funding Loan Documents; 

(0 [Reserved]; 

(g) Any untrue statement or misleading slalemenl or alleged untrue statement or alleged 
misleading statement o fa material fact by the Borrower made in the course of liorrower applying for thc 
liorrower Loan or the Funding Loan or contained in anv oflhe Borrower Loan Documents or Fundiim Loan 
f)ociiinciits to which the Borrower is a party; 

(ll) Any Determination of Taxability: 

(i) Any breach by liorrower ofany representalion, warranty or covenanl made in or piirsiiani 
10 this liorrower Lcian Agreemenl or in conneciion with any wriiien or oral representation, [ircscniaiioii. 
report, ajipraisal or other ini'ormation given or delivered tiy liorrower. the Managing .Memlier. anv 
(juaranlor or ttieir affiliates to Ciovcrnmenlal Lender, the Funding Lender. Servicer or any oilier Person in 
ccinneclion with liorrower's application forthe Borrower Loan and the funding Loan (including, without 
liiiiilatioii. anv brcacti or alleged lireach by tiorrov^er ofany agreement wiiti respecl to the |)rovisioii ol anv 
sulistituie crcdil enhancemcuT): 



( j ) any failure by l iorrower or Cjovernmenial L.ender lo comply vvnli applicable federal and 
stale taws and regulalions pertaining to the making o f lhe l iorrower Loan and the Fimding Loan: 

(k) the 4% Prtijccl. or the condilion, occupancy, use, possession, conducl or managemenl of, 
or work done in or about, or from the planning, design, acquisition, iiislaltation, conslruclion or 
rehabililation of, the 4% Prcijecl or any part thereof; or 

(1) the use of the proceeds o f the l iorrower Loan and the Funding Loan, 

except in the case of the foregoing indemnification of lhe Governmental Lender, the Funding Lender or the 
Servicer or any related Indemnified Party, to the extenl such dainages are caused by the gross negligence 
or wi l l lu l misconduct ofsuch Indemnified Parly. 

Without l imit ing the foregoing, to the fullest exlent permitted by law, the Borrower agrees to 
indemnify, hold harmless and defend the Governmental Lender, and each o f i t s officers, officials, directors, 
employees, attorneys and agents ("Ci ty Indemni f ied Parties") against any Liabi l i ly lo which the CJity 
Indemnified Parties, or any o f lhem, may become subjecl under federal or stale securities laws or any otlier 
slalulory law or al common law or otherwise, lo the exlent arising out o f or based upon or in any vvay 
relaling to any declaration o f ta.xabilily o f interest on the Funding Loan or allegations (or regulatory inquiry) 
that interest on the Funding Loan is taxable for federal income tax purposes, except to the extent such 
daniages are caused by the gross negligence or wi l l fu l misconduct o f a Ci ly Indemnified Party. 

Notwithstanding anything herein lo the contrary, the Borrower's indemnification obligations lo the 
parties specified in Section 9.1.4 hereof wi lh respecl lo any securitization or Secondary Market Transaction 
described in Article IX hereof shall be l imiled lo the indemnity set forlh in Seclion 9.1.4 hereof In the 
event lhat any aclion or proceeding is brought against any Indemnified Party wi lh respect to which 
indemnily may be sought hereunder, the Borrower, upon written notice from the Indemnified Party (which 
notice shall be timely given so as not to malerially impair the Borrower's right lo defend), shall assume the 
investigation and defense ihereof, including the employment o f counsel reasonably approved by the 
Indemnified Parly, and shall assume the payment o fa l l expenses related thereto, wi lh full power to litigate, 
compromise or settle the same in ils sole discretion; provided that the Indcmriified Party shall have the righl 
to review and approve or disapprove any such compromise or settlement, which approval shall not be 
unreasonably withheld. Each Indemnified Party shall have the right lo employ separate counsel in any such 
action or prticeeding and to participale in the investigation and defense thereof; provided, however, the 
Ciovernmental Lender shall have the absolute righl lo employ separale counsel al the reasonable expense of 
the liorrower. The Borrower shall pay the reasonable fees and expenses ofsuch separate counsel; provided, 
however, that such Indemnified Parly may only employ separale counsel at the expense of thc l iorrower i f 
and only i f in such Indemnified Parly's good failh judgment (based on the advice o f COUILSCI) a confiici of 
interest exisis or could arise by reason of coinmon representation, except that the Borrower shall always 
pay the reasonable fees and expenses o f the Governmental Lender's sepanite counsel. 

Ncitwiihstanding any iransfer of the 4?/j Projecl lo another owner in accordance with tlie provisions 
o f l h i s l iorrower Loan Agreement or llie Regulaiory Agreement, ttie Borrower shall remain oliligaled lo 
i i i f lci i i i i i ly each Indemnified Party pursuant to this Section 5.1 5 i f such subsequent owner tails to indemnify 
any parly enlillcd to bc indemnified hereunder, unless the Govemmenlal Lender and the Funding Lender 
have consented to such transier and to the assignmenl of lhe righls and obligations of ihc tiorrower 
tiereunder. 

The righls o fany persons to indemnity and the right to payment o f Ices and reimbursement of 
expenses liereiiiuler shall survive the final pavment or dcteasaiice ol tlie l iorrower Loan and the 1 iiiuliiig 



Loan and in the case of lhe Servicer, any resigiialion or removal The iirovisituis ol ll i is Seciion 5 15 sliall 
survive lhe lerminalion of lliis Liorrower Loan Agreemenl. 

Nol l i ing in lliis Seclion 5.15 sliall in any vvay tiniil lhe liorrower's indemnificalion and oilier 
payment obligations set forth in the Regulatory Agreement. 

Section 5.16. No War ran ty of C^indition or Suitabi l i ty by the ( jovernmenta l Funding 
Lender. Neither the Cjovernmenial Lender nor the Funding Lender makes any vvarranly, either express or 
implied, as to the condilion of lhe 4% Projecl or that i l w i l l be suitable for the Borrower's purposes or needs. 

Section 5.17. Right of Access to the 4 % Project, fhe l iorrower agrees lhat the Governmental 
Lender, the Funding Lender, the Servicer and the Construction Consultant, and their duly authorized agenls, 
attorneys, experts, engineers, accountants and representatives shall have the righl, bul no obligalion at all 
reasonable times during business hours and upon reasonable notice, lo enler onto the Land (a) lo examine, 
test and inspect the 4 % Projecl without malerial interference or prejudice lo the Borrower's operations antl 
(b) to perform such work in and about the 4 % Project made necessaiy by reason o f the Borrower's defiuilt 
under any o f the provisions o f l h i s Borrower Loan Agreemenl. The Governmental Lender, lhe I'unding 
Lender, the Servicer, and their duly aulhorized agents, allorneys, accountants and representatives shall also 
be permitled, without any obligation lo do so, al all reasonable limes and upon reasonable notice during 
business hours, to examine the books and records o f lhe Borrower wi lh respecl to the 4 % Project. 

Section 5.18. Notice o f Default . 'The Borrower vvill advise the Governmental Lender, the 
Funding Lender, and the Servicer promptly in wri t ing o f the occurrence o fany Potential Defaull or Event 
of Default hereunder, specifying the nature and period o f existence o fsuch evenl and the aclions being 
taken or proposed to be taken wi lh respecl iherelo. 

Section 5.19. Covenant w i th Governmental Lender and Funding Lender. The Borrower 
agrees that this Borrower Loan Agreemenl is execuled and delivered in part to induce the purchase by others 
o f the Governmental Lender Noles and, accordingly, all covenanls and agreements o f the Borrower 
conlained in this Borrower Loan Agreeinent are hereby declared to be for the benefit o f the Governmental 
Lender, the Funding Lender and any lawful owner, holder or pledgee of the Borrower Note or the 
Governmental Lender Notes from time to time. 

Section 5.20. Obl igat ion o f t he Bor rower to Construct or Rehabi l i tate the 4 % Projecl . fhe 
l iorrower shall proceed with rea,sonable dispatch lo construct or rehabilitate, as appropriate, and equip the 
4 % Project. I f the proceeds o f the Borrower Loan, together vvith the Other Borrower Moneys, available to 
be disbursed to the Borrower are nol sufficient to pay the costs ofsuch conslruction or rehabilitalion, as 
appropriale, and equipping, the Borrower shall pay such addilional etists from its own funds, 'fhe Borrower 
shall nol be entitled to any reimbursement from the Governmenlal Lender, lhe Funding Lender or the 
Servicer in respect oi'any sucli costs or to any diminution or abateiiiciil in the repayment o f l he liorrower 
Loan. The Cjovernmenial Lender and the Funding Lender shall not be liable lo the Btirrower or any other 
person i f for any reason the 4% Project arc not compieled or i l ' the proceeds ol ' t l ie Borrower Loan arc 
insul'ficieni lo pay all costs o f the 4% Projecl. f l ie Governmenlal Leiuler and the Funding Lender do nol 
make any representalion or vvarranly. either express or implied, ihai moneys, i fany . whicli wi l l bc made 
available lo the Borrower wi l l be sufficient to complete the 4'/o Projecl, ami lhe (jovemmeiiiat Lender and 
the Funding Lender shall not be liable to the Borrower or any other person i f for any reason ilic 4% Project 
Is not comple ted . 

Sect ion 5 . 2 1 . M a i n t e n a n c e o f I n s i i r a n c e . l i o r r o w e r w i l l ma iu ta in the insurance require i l by the 

L.kiaii .Aureemenl. 



.Section 5.22. Information; .Slalemenls and Reporls. Liorrower shall furnish or cause lo be 
lurnislied Ici Ciovernmental Lender and Funding Lender: 

(a) Notice of Defaull. As soon as possible, and in any event not laler than five (5) Business 
Days after the occurrence of any Event of Default or Polenlial Defaull, a staienienl ot" an Auttiorized 
Represenlalive of Borrower describing the details ofsuch Event of Deiaull or Polenlial Defaull and any 
curative action Borrower proposes lo take; 

(b) Financial Statements; Rent Rolls. In the manner and lo the extent required under the Loan 
Agreement, such tinancial statements, expenses statements, rent rolls, reports and other financial documents 
and information as required by the Security Instrument and the other Tiorrower Loan f.)ocumciits and 
Funding Loan Documents, in the form and within the lime periods required iherein; 

(c) Managing Meniber. As soon as available and in any evenl wiihin one hundred twenty 
(120) days afier the end of each fiscal year of Managing Member, copies ofthe financial statements of 
Managing Meinber as of such date, prepared in substantially the form previously delivered lo the 
Governmental Lender and Funding Lender and in a manner consLstent therewith, or in such form (which 
may include a form prepared in accordance with GAAP) as Funding Lender may reasonably requesl; 

(d) Leasing Reports On a monthly basis (and in any evenl wiihin twenty (20) days afier the 
end of each Calendar Month), a report ofal l efforts made by Borrower, i f any, to lease all or any portion of 
the 4% Projecl during such Calendar Monlh and on a cumulalive basis since 4% Projecl inception, which 
report shall be prepared and delivered by Borrower, shall be in form and substance satisfaclory lo Funding 
Lender, and shall, i f requesled by Funding Lender, be supported by copies of letters of intent, leases or 
occupancy agreements, as applicable; 

(e) Audit Reporls. Wiihin sixty (60) days ofthe receipt thereof, copies of all reports, ifany, 
submitled lo Borrower by independeni public accountants in conneciion wilb each annual, interim or special 
audit of the financial statements of Borrower made by such accountants, including the comment letter 
submilted by such accountants to management in connection with their annual audit; 

(0 Nolices; Certificates or Communications. Immedialely upon giving or receipt thereof, 
copies ofany notices, certificates or other communications delivered al the 4% Project or lo Borrower or 
Managing Member naming Governmental Lender or Funding Lender as addressee or which could 
reasonably be deemed lo affect the structural integriiy of the 4% Projecl or the ability of Borrower lo 
perforin ils obligations under the Borrower Loan Documenls and the Funding T.oan Documents; 

(g) Certification of Non-Foreign Status. Promptly upon request of Funding Lender from time 
10 time, a Certification of Non-Foreign Status, executed on or afier the dale ofsuch request by Tunding 
Lender; 

(ll) Compliance Certificates, fogelher vvith each of the documents requirett pursuant to 
Section 5.22(b) hereof submitted by or on behalf of liorrower. a slalemenl, in form and sulislance 
salisfactory to Funding l.cndcr and certified by an Authorized Borrower Representative lo thc elfect that 
liorrciwcr is in compliance wilh all covenants, terms and conditions apiilicable lo Borrower, under or 
puisiianl lo llie liorrower L.oan Documents antl the L'unding Loan l")ticuiiiciits and under or |iursuaiii lo any 
oilier Debl owing by Liorrower lo any Person, antl disclosing any iioiicciin|iliance iherewiili. and any I'.vent 
of Delault or Potential Delault, and describing lhe slalus t)l lit)rrowcr's actions to cturecl such 
noiicoiiipliaiicc. Event ofDefautl or Potential Delault. as a[iptic;ible: and 
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(i) (!)lher Items and Inlormalion. Such olher inlormalion concerning llie asseis, business, 
financial condition, o|.ierations. property, prospecls and results ol" 0|ieralions ol" liorrower. Managing 
Vlcmbcr. Cjiiarantors or lhe 4''i. Projecl, as Funding Lender or Ciovernmental Lender reasonably requesls 
from lime lo lime. 

Section 5.23. Additional Notices. Borrower vvill, promptly alter becoming aware thereol. give 
notice to F'unding Lender and the Governmental Lender o f 

(a) any Lien affecling the 4% Project, or any part thereof, other than Liens expressly permitted 
underthis Tiorrower Loan Agreement; 

(b) any Legal Action vvhich is, instituted by or against Liorrower, Managing Meinber or any 
Guarantor, or any Legal Action which is ihreatened againsi Borrower, Managing Meinber or any Guarantor, 
which, in any case, i f adversely delermined, could have a malerial adverse effecl upon the business, 
operations, properties, prospects, assets, management, ovvnership or condition (financial or olherwi.se) of 
Borrower, Managing Member, Guaranlor or the 4% Project; 

(c) any Legal Action which conslilutes an Event of Defaull or a Polenlial Defaull or a default 
under any other Contractual Obligation lo which Liorrower, Managing Meniber or any Guarantor is a party 
or by or to which Borrower, Managing Meinber or any Guaranlor, or any of their respective properties or 
assets, may be bound or subject, which default would have a malerial adverse effecl on the business, 
operations, asseis (including lhe 4% Projecl), condititin (fmancial or otherwise) or prospects of Borrower, 
Managing Member or such Guaranlor, as applicable; 

(d) any defaull, alleged defaull or potential defaull on the part of Borrower under any ofthe 
CC&R's (logelher with a copy of each nolice of default, alleged default or potential defaull received from 
any olher parly Iherelo); 

(e) any nolice of defaull, alleged defaull or potential defaull on the part of Borrower received 
from any tenant or occupant of the 4% Projecl under or relaling to its lease or occupancy agreement 
(together with a copy of any such ntitice), if, in the aggregate, notices from al least fifteen percent (15%) of 
the tenants at the 4% Project have been received by Borrower with respect to, or alleging, the same delault, 
alleged defaull or potential default; 

(1) any change or conlemplaled change in (i) the location of Borrower's or Managing 
Member's executive headquarters or principal place of business; (ii) the legal, trade, or fictitious business 
nanies used by liorrower or Managing Meniber; or (iii) the nature oflhe trade or business of liorrower; and 

(g) any default, alleged tlefault or potential defaull on the part of any general or limited parlner 
(including, vvithoul liinitalion, Managing Member and the Equity Investor) under (he Operating Agreement. 

.Section 5.24. ('oinpliance with Other .Agreements; Legal Re(|uirenienls. 

(a) Borrower sliall limely perform and comply with, antl shall cause Managmg Member to 
limely perform and comply wilh the covenants, agreements, obligatitms and restrictions imposcti on them 
under the Operaiiiig Agreemenl, ami Borrower shall not do or permit to bc done anything to iiii|iair any 
sucti paily 's rigtils or inteicsis under any ot the foregoing. 

(b) liorrower will comply antl, tci the extent it is able, will rec(iiire oihers lo eonqilv cvilli. all 
Legal Rct| uirements ofall Cit) verm nent a I .Aulhorilies liav ing lurisdiel ion ov er the 4');, Piojeel oi- ennsirueiion 
aiuLcir reliatiilitatioii ot ttie Imiiic.ivciiienls. antl will I'liriiish Funding Lender wiih reports ot anv oHleial 



searches for or notices of violation o f a n y requiremeiils eslablislied by sucli Ciovemnieiital .Aulhonlies. 
liorrower wi l l comply and. to the exieiil il is able, wilt rct|uire oiliers lo comply, wi lh applicable CC.'c^R's 
and all restrictive covenants and all obligations created by privale conlracls and leases which allecl 
ciwner.ship, construction, rehabililation, equipping, l lxturing. u.se or operalion o f t he 4% Project, and all 
other agreemenis requiring a certain percenlage o f the Units lo be rented to persons of low or moderaie 
income. The Improvemenls, when completed, shall comply with all applicable building, zoning antl other 
Legal Requircmenls, and vvill not violate any restrictions of record against tlic 4 % Project or the terms of 
any other lease ol 'al l or any portion o f the 4% Project. Funding Lender shall al all limes have the right lo 
audit, at Borrower's expense. Borrower's compliance with any agreement requiring a certain percenlage of 
thc Units to be renled to persons of low or moderate inconie, and Borrower shall supply all such information 
with respect thereto as Funding Lender may request and otherwise cooperate vvith Funding Lender in any 
such audit. Without l imit ing the generality o f l he foregoing. Borrower shall properly obtain, comply with 
and keep in effect (and promptly deliver copies to Funding Lender ot) all permits, licenses and approvals 
which are required to be obtained from Governmenlal Authorities in order lo construct, occupy, operate, 
market and lease the 4% Projecl. 

Section 5.25. Complet ion and Maintenance of 4 % Project. Borrower shall cause thc 
construction or rehabilitation, as the case may be, of lhe Improvements, to be prosecuted with diligence and 
continuity and completed substantially in accordance wi lh the Plans and Specifications, and in accordance 
vvith the Construction Funding Agreement, free and clear o f aiiy liens or claims for liens (but without 
prejudice lo Borrower's righls o f contest under Section 10.16 hereof) ( "Complet ion") on or before the 
Complelion Dale. Borrower shall thereafter mainlain the 4% Project and the related and appurtenant uses 
as a residential aparlmeiil complex in good order and condition, ordinary wear and tear excepted. A 
maintenance prograni shall be in place al all limes lo assure the continuation o f first-class maintenance, 
which shall mean and be no less than the highest quality of maintenance provided by the Manager for 
similarly situated properties managed by the Manager. 

Section 5.26. Fixtures. BoiTower shall deliver lo Funding Lender, on demand, any contracts, 
bills o f sale, statements, receipted vouchers or agreements under which Borrower or any olher Person claims 
title lo any materials, fi.xlures or articles incorporated into the Improvements. 

Section 5.27. Income f rom 4 % Project. Borrower shall first apply all Gro.ss Income lo 
Expenses of the 4% Prtiject, including all amounts then required lo be paid under the Borrower Loan 
Documents and the Funding Loan Documenls and the funding o fa l l sums necessary to meet any required 
reserves, including any required reserves for Taxes and insurance before using or applying such Gross 
Income for any other purpose. Wilh the exceplion o f asset managenient fees, lax credit adjustment amounts 
and paynients of deferred devekiper fees payable pursuant to the Operating Agreement, Borrower shall not 
make or permit any distributions or other paynients of Net C^peraling Income to its partners, shareholders 
or members, as applicable, in each case, vvithoul the prior Written Consent of Funding T.ender. 

.Section 5.28. Leases and Occupancy Agreements. 

(a) I.jjaSC Approval. 

( i) Liorrovver lias subniilled to L'unding Lentler. and L'unding Lender has approved, 
liorrower's slantlard form ol tenant lease (the ""'Tenanl Lease Form"") tor use in itie I'M) Project. 
Liorrower shall not malerially modify the 'l enant Lease I orm wii lui i i l I unding Lentler's pritu" 
Written Consenl in eaeli mslance. winch consenl shall nol be imreasonably withheld i.ir delayed 
Liorrower mav enter into leases ol space witi i in the Improvements (and amciidmciits to sueli leases) 
in the ordinarv course ol business witl i bona fide third partv tenants w ilhoul I uncling l.endei's prior 
Written Ccuisenl it" 
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(A) The fenanl L.ease Form is a Permilled Lease and is execuled in llie form 
allached as an exhibit lo the (ronslruclion L'unding Agreement |ctinfirni iqion receipt| 
without niaterial modification; 

(B) Liorrovver, acting in good faith fol lowing tlie exercise oi'due tlitigence. has 
determined that the tenanl meets requirements imposed under any applicable CC&R antl is 
financially capable o f perfonning all o f i ts obligalions under the Tenant Lease Form; and 

(C) The Tenant Lease Form conforms lo the Rent Schedule allached as an 
exhibil lo the Construction Funding Agreeinent and reflects an arm's-length transaction, 
subject lo the requireinent that the Borrower comply with any applicable CC&R's . 

( i i ) I fany Invent o f Default has occurred and is continuing, Funding Lender may make 
written demand on Borrower to submit all future leases for Funding Lender's approval prior to 
execution. Borrower shall comply wi lh any such demand by Tunding Lender. 

( i i i ) No approval o fany lease by Funding Lender shall be for any purpose olher than to 
protect Funding Lender's securiiy for the Borrower Loan and to preserve Funding Lender's rights 
under the Borrower Loan Documenls and the Funding Loan Documents. No approval by i 'unding 
Lender shall resull in a waiver of any defaull of l iorrower. In no event shall any approval by 
Funding Lender o f a lease be a representation of any kind with regard to the lease or its 
enforceability, or the financial capacily o fany tenant. 

(b) Obligations. Borrower shall perform all obligations required to bc performed by it as 
landlord under any lease affecling any pari o f lhe 4% Project or any space wi ib in the Iniprovements. 

(c) Leasing and Marketing Agreemenis. Excepi as may be conlemplaled in the Management 
Agreement wi lh Bonower's Manager, Borrower shall nol without the approval o f Funding Lender enler 
into any leasing or marketing agreemenl and Funding Lender reserves the r ighl lo approve the qualifications 
o fany marketing or leasing agenl. 

Section 5.29. 4 % Project Agreements and Licen.ses. To the extenl not heretofore delivered lo 
Funding Lender, Borrower w i l l furnish to Funding Lender, as soon as available, true and correcl copies o f 
all 4 % Project Agreemenis and Licenses and the Plans and Specifications, together with assignments ihereof 
to Funding Lender and consents lo such assignments where required by Funding Lender, all in form and 
substance acceptable lo Funding Lender. Neither Borrower nor Managing Member has assigned or granted, 
or wi l l assign or grank a security inleresl in any of the 4 % Project Agreements and Licenses, olher lhan to 
Funding Lender. 

Section 5.30. Payment of Debt Paynients. In addition lo ils obligations under the Borrower 
Note, l iorrower vvill ( i) duly and punctually pay or cause to be paid all principal o f and interest on any Debt 
ol Borrower as and when llie same become due on or before the due dale; ( i i ) comply with and perform all 
ctindilions. lerms and obligalions of other inslrumeiils or agreemcnls evidencing or securing such Debl: ( i i i ) 
prompily inform Funding Lender oi 'any delault, or anticipated del'ault, under any such note agreemenl. 
inslrumenl: and (iv) forward to Funding Lender a copy o fany notice of defaull or nolice oi'any evenl that 
might resull in default under any such note, agreemenl. instruineril. inclutling Liens encumbering lhe -\% 
Projecl. or any portion thereof, wli icl i have been sutiordinalcd lo lhe Securiiy Instrument (regardless of 
whettier or not permitted untler this l iorrower Loan Agrcemeni). 

Section 5.31. T.'TH.S.A l iorrower wi l l comply, antl wi l l cause cacti ol Us |-.RtS,A .M'tiliales lo 
ec)iii|ilv. Ill all respects with the provisions o f ERISA. 



Section 5.32. Palriol Acl Compliance, liorrower shall use its good faitli and commercially 
reasonable efforts to comply with ihe Palriol Acl and all applicable requiremeriis of Govemmcnlai 
Aulhorilies Iiaving jurisdiclion over liorrower and/or lhe 4% l^rtijecl, inclutling those rctatiiig lo money 
laundering and terrorism. Funding Lender shall have the right lo audit Borrower's compliance wilh the 
Patriot Acl and all applicable requirements of Cjovemmenlal Authorities having jurisdiction over Borrower 
and/or the 4% Prc:ijecl. including thtisc relaling lo money laundering and terrorism. In the evenl that 
liorrovver fails lo comply wilh the Patriot Act or any such requirements of Governmental Authorities, then 
Tunding Lender may, at ils oplion, cause liorrower lo comply therewith and any and all costs and expenses 
incurred by Funding Lender in connection therewith shall be secured by the Security Instrument and shall 
be immediately due and payable. 

liorrovver covenants that il shall comply vvith all Legal Requireinents and internal requirements of 
Funding Lender relating to money laundering, anti-terrorism, trade embargos and economic sanctions, now 
or hereafter in effecl. Without limiting the foregoing, Borrower shall not lake any action, or permit any 
aclion lo be taken, that would cause Borrower's representations and warranties in Article IV become untrue 
or inaccurate at any time during the term oflhe Funding Loan. Upon any Beneficiary Party's request from 
time to lime during the term ofthe Funding Loan, Borrower shall certify in writing to such Beneficiary 
Party that Borrower's representations, warranlies and obligalions under Article IV remain true and correct 
and have not been breached, and in addition, upon requesl ofany Beneficiary Parly, Borrower covenanls lo 
provide all informaiion required lo satisfy obligations under all Legal Requirements and internal 
requireinents of Funding Lender relaling lo money laundering, anti-terrorism, trade embargos and econoniic 
sanctions, now or hereafter in effecl, during the term ofthe Funding Loan. Borrower shall immediately 
notify the Funding Lender in writing of (a) Borrower's aclual knovvledge that any ofsuch representations, 
warranlies or covenants are no longer true and have been breached, (b) Borrower has a reasonable basis lo 
believe that they may no longer be true and have been breached or (c) Borrower becomes the subject of an 
investigation by Governmenlal Aulhorilies related to money laundering, anli-lerrorism, trade embargos and 
economic sanctions. Borrower shall also reimburse Funding Lender for any expense incurred by Funding 
Lender in evaluating the effecl of an investigation by Governmental Aulhorilies on the Funding Loan and 
Funding Lender's interest in the collaleral for the Funding Loan, in oblaining necessary license from 
Governmental Authorities as may be necessaiy for Funding Lender lo enforce its rights under the Funding 
Loan Documents, and in complying wilh all Legal Requirements and internal requirenients of Funding 
Lender relating lo nioney laundering, anti-terrorism, trade embargos and economic sanctions, now or 
hereafier in elfect applicable lo Funding Lender as a result oflhe existence ofsuch an event and for any 
penalties or fines imposed upon I'unding Lender as a result ihereof 

Section 5.33. Funds from Equity Investor. Borrower shall cause the Equity Investor lo fund 
all installments ofthe Equity Contributions in the amounts and at the times subject and according to the 
terms, conditions and adjustments ofthe Operating Agreemenl. the Conslruction Funding Agreeinent and 
the Forward Loan Assignmenl Agreenient. 

.Section 5.34. Tax Covenants. 

(a) fhe liorrower fiirttier represents, warrants and covenants tliat the Borrower sliall not take 
any action or omit to take any action wliicli, if taken or oiiiilled, respeclively, would adversely affecl itie 
excludabilily of inleresl on the Ciovernnienlal Lender Nole from gross income (as defined in Section 61 of 
ilie ( ode) for federal income lax purposes antl results in a Determinalion of I axabitilv and. if il stuiuld take 
or pennil anv such action, the liorrower will lake all tawtul actions that il can lake to rescind siieli action 
promptlv upon liaviiig knowledge tliereol and thai lhe liorrower will lake such aclion ^iraetit)iis. iiieliictiiig 
ameiulmciil ol'this liorrower Loan Agreement, the Security Inslrument and llie Regulaiory Agreement, as 
mav be necessarv. in ttic opinion oi l a\ Counsel, to ctunply tutly w itti all aiiplicalitc rules, rulings, policies, 
procetliires. regulations or oilier oificial siaicmenis promulgaled or iirt)iit)sctt by ilie Deparlment ol the 



•freasury or ihe Internal Revenue Service applicable lo the Cioveriinienlat Lender Notes, the 1 uncling Loan 
or at'tecting tlie 4% Project. (7a|iiiali/cd lerms used in ihis Section 5.34 sliall have tlie respective meanings 
assigned to them in the Regulatory Agreement or, i f not defined therein, in the Funding Loan Agreement. 
With the intent not to limit the generality ol' ihe foregoing, the Borrower covenants and agrees itiat. prior lo 
lhe final maturily of the Governmental Lender Nole, unless il has received and filed witt i the Cjovemmenlal 
Lender and the Funding Lender a Tax Counsel No Adverse Efl'ect CDpinion (other than with respecl to 
interesi on any portion o f the Ciovernmental Lender Note for a period during which such portion o f t he 
Cjovernmental Lender Note is held by a "subslanlial user" o fany facili ly financed with the proceeds o f the 
Cjovernmental Lender Note or a "related person," as such terms are used in Seclion 147(a) o f l h e Code), 
the Borrower vvill comply with this Section 5.34. 

(b) Use of Proceeds. The u.se ol'the nel proceeds ol'the Funding Loan at all times vvill satisfy 
the fol lowing requirements: 

(i) Limitation on Nel Proceeds. At least 95% of the net proceeds of the Funding Loan 
(wi ihin the meaning of the Cjode) actually expended shall be used to pay Qualified 4% Project Costs 
that are costs of a "qualified residential renlal 4% Projecf (vviihin the meaning o f Sections 
142(a)(7) and 142(d) o f l h e Code) and property that is "functionally related and subordinale"' 
thereto (wi ihin the meaning of Seclions 1.103-8(a)(3) and 1.103-8(b)(4)(iii) o f the Regulalions). 

( i i ) L imit on Cosls o f Fundinu. The proceeds of the Funding Loan wi l l be expended 
for the purposes sel forth in this Borrower Loan Agreement and in the Funding Loan Agreenient 
and no portion Ihereof in excess o f two percent o f the proceeds o f t he Funding Loan, wi ihin the 
ineaning o f Section 147(g) o f the Code, w i l l be expended lo pay Cosls o f Funding o f the Funding 
Loan. 

( i i i ) Prohibited Facililies. The Borrower shall nol use or permit the use of any proceeds 
o f l h e Funding Loan or any income from the invesiment ihereof to provide any airplane, skybox, 
or other privale luxury box, health club facility, any facilily primarily used for gambling, or any 
store the principal busine.ss o f which is the sale o f alcoholic beverages for consumption o f f 
preniLses. 

( iv) Limitation on Land. Less than 25 percent o f lhe nel proceeds o f lhe Funding Loan 
actually expended wi l l be used, direclly or indireclly, for the acquisition of land or an interest 
therein, nor wi l l any portion of the net proceeds of the Funding l..oan be used, direclly or indirectly, 
for the acquisition ol" land or an interest therein lo be used for farming purposes. 

(v) Limitation on Existing Facilities. No portion o f l he nel proceeds o f l he Funding 
Loan vvill be used for the acquisition o fany existing property or an interesi therein unless (A) the 
first use ol such property is pursuant lo such acquisition or ( l i ) llie rehabililation expenditures vvitli 
respecl to any building and the equipment therefor equal or exceed 15 percent o f t h e cost of 
acquiring sucti building financed with the proceeds of lhe Funding Loan (with respecl to slruclures 
olher ltian buildings, lliis clause shall be applied by siibsiiluling 100 percent for 15 percent), l or 
purposes o f the preceding sentence, the term "rehabilitation expenditures'" shall have llie meaning 
set forth 111 Section 147(d)(3) o f the Code. 

(vi) Accuracv of Information. I he inlormalion fiirmstiect tiv ilie Bcirrower and used In 
ttie Citivernnicnlal Lender in pre|iariiig its certifications wii l i ies|jcct lo Scctit)n 148 ot ttie (.'ode ;iiicl 
llie liorrower's inlormalion staienienl pursuant to Section 149(e) of ttie C.'c)cle is accurate and 
eoni|itcte as ot the dale ci| original it)ii ol lhc Tunding I .i.iaii 



(vi i ) Limilal ion of 4%i l^roiecl Expeiidilures. The acquisition, conslruclion and 
equipping ol the 4% Projecl was not commenced (wi i l i in tlie meaning ol" Seciion 144(a) ol llic 
C'ode) prior lo the 6()lti day ]ireceding the adoption ot the ordinance ol ' ihe Governmenlal Lender 
with respecl to lhe 4% Projecl on December 16, 2020, and no obligalion for wliich reimbursement 
vvill be sought from proceeds of lhe Funding Loan relaling lo the actiuisitioii, conslruction or 
equipping o f the 4% Project was paid or incurred prior to 60 days prior to such tlate, excepi for 
permissible "preliminary expenditures", which include architectural, engineering surveying, soil 
testing, reimbursement bond issuance and similar cosls incurred prior lo the commencement of 
construction, rehabilitation or acquisition o f the 4% Projecl, and which do nol exceed 20% o f lhe 
aggregale issue price o f lhe Governmental Lender Noles. 

(v i i i ) Qualified Costs, fhe Borrtiwer hereby represents, covenanls and warrants that the 
proceeds of the Funding Loan shall be used or deemed used exclusively lo pay costs which are (A) 
capilal expenditures (as defined in Section 1.150-1 (b) o f the Code's regulations) and (B) not made 
for the acquisition of existing properly, lo the extenl prohibited in Seclion 147(d) of ihe Code and 
that for the greatest number o f buildings the proceeds o f the Govemmenlal Lender Notes shall be 
deemed allocated on a pro rala basis lo each building in the 4 % Projecl and the land on which it is 
located, so thai each building in lhe 4%) Project and the land on which it is located wi l l have been 
financed fifty percent (50%) or more by the prticeeds o f l he Governmental Lender Notes i'or the 
purpose of complying with Seclion 42(h)(4)(B) o f the Code; provided however, the foregoing 
representation, covenant and warranty is made lor the benefil o f the Borrower and its partners and 
neither the Funding Lender nor the Governmental Lender shall have any obligation lo enforce this 
stalement nor shall they incur any l iabil ity lo any person, including wilhout l imitation, thc 
Borrower, the partners of the Borrower, any olher Aff i l iate of the Borrower or the holders or payees 
o f the Governmental Lender Notes and the Borrower Note for any failure to meet the intent 
expressed in the foregoing representation, covenanl and warranty; and provided further, failure lo 
comply with this representalion, covenanl and warranty shall nol constitute a defaull or event of 
defaull under this Borrower Loan Agreenient or the Funding Loan Agreement. 

(c) Limitation on Maturity. The average maturity of the Governmental Lender Notes does nol 
exceed 120 percent o f lhe average reasonably expected economic life o f the 4% Project lo be llnanced by 
the Funding Loan, weighted in proportion to the respective cost of each item comprising the property the 
cost of which has been or w i l l be financed, direclly or indirectly, vvith the Net Proceeds o f t he Funding 
Loan. For purposes of the preceding senlence, the reasonably expected econoniic life o f property shall be 
delermined as o f t he later o f (A ) the Closing Date for the Funding Loan or (B) the dale on vvhich such 
properly is placed in service (or expected to be placed in service). In addition, land shall nol be taken into 
accounl in deterinining the reasonably expected econoinic life o f property. 

(d) No Arbitrage. The Borrower shall not take any aclion or omit lo lake any action with 
respect to the Gross Proceeds o f lhe Govemmental Lender Notes or o fany amounts expected to be used to 
pay thc principal thereof or the interesi ihereon which, i f taken or oinil led. respeclively, would cause ihe 
Cjovernmenial Lender Notes to bc classifietl as an "arbitrage bontl" within the meaning ofScct ion 14X of 
the Code Excepi as provided in lhe Funding Loan Agreemenl and ttiis l iorrtiwer Loan Agreenient. the 
liorrower shall nol pledge or otherwise encumber, or permit the plettge or encumbrance o f any money, 
investinenl. or invesiment properly as security for paymenl o fany amounts due under this /•\greciiieiii or 
the lioirovser Note relating lo ihc Cjovernmenial l.ender Noles, shall nol establish any segrcgalcci reserve 
or siniitai lund for sucti pur|icisc and shall nol prepay any such amounis in advance ol lhe redemplion dale 
ol'an etiual |irincipat ainounl o f lhe Cjovemmenlal l.entler Ntues. unless lhe tic)rrc)wer tias obiaincd m eacti 
case a lax Counsel .\ci .Athersc l.dlect Opinion with respecl lo such aclion. a ct)pv t i | which shall be 
prov ided to tlie Citiv emmenlal Lender and the 1 unding Lender. I he liorrower shall luiI. al anv iinie pi uir 
lo lhe rinal maluritv ot the (.iovernmcnlal Lender Notes, invest or cause am (.iross I'roceetts to tie invested 



in any iiivesinieiil (or to use Gross l^rocecds to replace money so invested), if. as a resull ofsuch investment 
the Yield o fa l l investnients acquired with Gross Proceeds (or with money replaced ihereby) on or prior lo 
the dale of such investment exceeds the Yield ol ' ihe Govemmenlal Lender Noles to the Maturity Date, 
except as perniilied by Section 148 of lhe Code and Regulations ihereunder or as provided in llie Regulatory 
Agreement, 'fhe Borrower turlher covenants and agrees lliat il wi l l comply witti all applicable requirements 
of said Section 148 and the rules and Regulalions thereunder relating to the Governmental Lender Noles 
and the interest ihereon, including the employment o f a Rebate Analyst acceplable to the Govemmental 
Lender and Funding Lender at all times from and after the Closing f)ale for the calculation o f rebalable 
amounts to the United States freasury Departnient. I'he Borrower agrees that i l w i l l cause the Rebate 
Analyst to calculate the rebalable amounts prior lo the Compulation Dale, annually nol laler than forty-five 
days afler the anniversary o f lhe Closing Date and subsequent to the Computation Date, nol later than forty-
five days afler the fifth anniversary o f the Closing Dale and each five years thereafter and agrees that the 
Borrower wi l l pay all costs associated therewith, 'fhe Borrower agrees to provide evidence of the 
employment o f the Rebate Analyst satisfaclory lo the Governmental l..enderand Funding Lender. 

(e) No Federal Guarantee E.xcept to the extent permilted by Section 149(b) o f the Code and 
the Regulations and rulings thereunder, the Borrower shall nol lake or omit to lake any aclion which would 
cause the Governmental Lender Notes to be "federally guaranteed" within the meaning o f Section 149(b) 
o f the Code and the Regulations and rulings thereunder. 

(t) Representations, fhe Borrower has supplied or caused to be supplied to 'Tax Counsel all 
documenls, instruments and written information requested by Tax Coun.sel, and all such docuinents. 
instruments and wrilten informaiion supplied by or on behal fof the Borrower al the requesl o f Tax Counsel, 
which have been reasonably relied upon by "Tax Counsel in rendering ils opinion wi lh respect lo the 
exclusion from gross income o f the inleresl on the Governmental Lender Notes for federal inconie tax 
purposes, are true and correct in all malerial respects, do not conlain any untrue statement o fa malerial fact 
and do nol omit lo slale any malerial fact necessary lo be staled Iherein in order to make the information 
provided iherein, in light o f lhe circumstances under which such information was provided, not misleading, 
and the Borrower is nol aware ofany other pertinent information which Tax Counsel has nol requested. 

(g) Qualified Residential Renlal 4 % Project. 'The Borrower hereby covenants and agrees that 
the 4 % Project wi l l be operated as a "qualif ied residenlial renlal 4% Project" within the ineaning o f Section 
142(d) o f the Code, on a continuous basis during the longer o f the Qualified 4 % Project Period (as defined 
in the Regulatory Agreement) or any period during which any portion o f l he Governmental Lender Notes 
remains outslanding, lo the end that the interest on the Governmenlal Lender Noles shall be excluded from 
gross income for federal inconie tax purposes. The Borrower hereby covenants and agrees, continuously 
during the Qualified 4% Project Period, to comply wi lh all the provisions of the Regulatory Agreenient. 

(l l) Informaiion Reporting Requirements. The Borrower wi l l comply with the information 
reporting requircmenls ol" Section 149(e)(2) ol" the Code requiring certain information regarding the 
Governmenlal Lender Notes to be filed with the Inlenial Revenue Service vviihin prescribed lime limits 

(i) Cjovernmental Lender Notes Nol Tleclgc Bonds. The liorrower covenants and agrees that 
nol more ltian 50% ot the proccetis of the Governmental Lender Notes wi l l be invesletl in Non[iurpcisc 
Iiiveslments having a subsl.'intiattv guaranteed Yield lor lour years or more wittiin ttie meaning of .Sectic.iii 
1 l9(l)(3)(.A)(ii) of the Cjotle. antl the liorrtiwer reasonably expecls that al least S5'M; of ttic spendable 
proceeds ol the C.itiveriinieiitat l.entler Notes wi l l be used to carry out the gtivernmental purptises eif ttie 
Cioveriimeiilal t.ender Notes witl i in the three-year period beginning on itie Closing F)ale. 

(i.> I eriiiinalit)ii of Reslriclions. .Although the parlies hereto lecogii i /c lhat. sulijccl lo the 
|)iov ISIOIIS ol tile Regulaiory .Agreement, the [irovisitins of lliis lii,>i rower L.oan Agreement stiall lerminate 



in accordance with Section 10.14 hereof, the parties tierelo recognize thai pursuanl to llie Regulatory 
.Agreemenl. certain requirements, including the requirements incorporated by rel'erence in this Section, may 
conlinue in effect beyond the term hereof. 

(k) Public Approval. Lhe liorrower covenants and agrees thai the proceeds of llie 
Govermnental Lender Noles will not tie used in a manner that deviates in any subslanlial degiee from ihe 
4% Project described in the wrilten nolice ofa public hearing regarding the Govemmental Lender Notes. 

(I) 40/60 Tesl Election, fhe Borrower and the Governmental Lender hereby elect lo apply the 
requirements ofScction 142(d)(1)(B) lo the 4% Project. The Borrower hereby represents, covenants and 
agrees, continuously during the Qualified 4% Prcijecl Period, to comply with all the provisions of the 
Regulatory Agreemenl. 

(rn) Modification of Tax Covenanls. Subsequenl to the origination oflhe Funding Loan and 
prior to its payment in full (or provision for the payment thereof having been made in accordance with the 
provisions of the Funding Loan Agreenient), this Section 5.34 hereof may nol be amended, changed, 
modified, altered or lerminated except as permitled herein and by the Funding Loan Agreement and wilh 
the Writien Consent of the Governmental Lender and the Funding Lender. Anything contained in this 
Agreeinent or the Funding Loan Agreement lo the contrary notwithstanding, the Governmental Lender, the 
Fimding Lender and the Borrower hereby agree to amend this liorrower Loan Agreenient and, if 
appropriate, the Funding Loan Agreement and the Regulatory Agreemenl, lo the extenl required, in the 
opinion of ' fax Counsel, in order for inlerest on the Governmental Lender Notes to remain excludable from 
gross incoine for federal inconie lax purposes. The parly requesling such amendment, which may include 
the Funding Lender, shall notify the other parties lo this Borrower Loan Agreement of the proposed 
amendmenl and send a copy ofsuch requested amendment to Tax Counsel. After review ofsuch proposed 
amendment. Tax Counsel shall render to the Funding Lender and the Governmental Lender an opinion as 
to the effect ofsuch proposed amendment upon the ineludability of inleresl on the Governmental Lender 
Noles in the gross incoine ofthe recipient Ihereof for federal income tax purposes. The Borrower shall pay 
all necessary fees and expenses incurred with respecl lo such amendment. The Borrower, the Govemmenlal 
Lender and, where applicable, the Funding Lender per written instructions from the Governmental Lender 
shall execute, deliver and, if applicable, the Borrower shall file of record, any and all documents and 
instruments, including without limitation, an amendmenl lo the Regulatory Agreemenl, wilh a tlle-slamped 
copy to the Funding Lender, necessary lo effectuate the intent oflhis Seclion 5.34, and the liorrower and 
the Governmental Lender hereby appoint the Funding Lender as their true and lawful attorney-in-fact to 
execute, deliver and, ifapplicable, file of record on behalfof the Borrower or the Governmental Lender, as 
is applicable, any such document or instrument (in such form as may be approved by and upon instruction 
of 'fax C'ounsel) if either the Borrower or the Cjovernmental Lender defaults in the perfonnance of its 
obligalion untler this Section 5.34; provided, however, that the Funding Lender shall lake no action under 
this Seclion 5.34 without first notifying the Borrower or the Governmenlal Lender, as is applicable, of its 
intenlion to lake such action and providing the Borrower or the Governmental Lender, as is applicable, a 
reasonable opiiorluniiy lo comply witti the requireinents oflhis Section 5.34. 

(n) "The liorrower irrevocably authorizes and directs the f'unding Lender and any oilier agenl 
dcsignaied by itie Governmenlal Lender lo make payment ofsuch amounts from fimds oflhe Borrower, i f 
any. held by lhe l'unding Lender, or any agent oflhe Govemmenlal Lender or the Funding Lender, 'fhe 
Borrower tliriticr covenants and agrees that, pursuant lo llic requiremcnls ot 't reasury Regulation Seclion 
1 14(S-l(li). ii (or anv relaied [lersoii ctuiicmplalcd bv such regulalions) vvill ntil purchase inleresis in lhe 
Gov ei iiriieiiial 1.cndcr Notes in an amount related lo the aiiioiiiil of tlie Borrower Loan. 

Seclion 5.35. Pavmeiil of Rebale 
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(a) Arbilrage Rebale. 'Lhe liorrower agrees lo lake all steps necessary to compute and pay any 
retiatabte arbitrage relating lo the Funding Loan or the Cjovernmenial Lender Notes in acccirdance with 
Section t48(f) of ttic Code including: 

(i) Delivery ot Documents and Money on C'ompulaiioii Dales, 't he Borrower vvill 

deliver to (he Servicer, wi ihin 55 days after each Com|iutalion Dale: 

(A) a statement, signed by the Borrower, staling the Rebate Amount as ofsuch 
Computation Dale; 

(B) i f such Computation Date is an Installment Compulation Date, an amount 
lhat, ttigether with any amount then held for the credit o f the Rebate Fund, is etpial to al 
least 90% of the Rebale Amount as o f such Installment Computation Date, less any 
"previous rebale paynients" made lo the United Slales (as that lerm is used in Section 
1.148-3(0(1) o f the Regulations), or (2) i f such Computation Dale is the final 
Compulation Date, an amouni that, together with any amouni then held for the credit of 
the Rebate Fund, is equal to the Rebate Amount as ofsuch final Computation Date, less 
any "previous rebate paymenls" made lo the United Slales (as that term is used in Section 
1.148-3(f)(l) o f the Regulation.s); and 

(C) an Internal Revenue Service Form 8038-'f properly signed and completed 
as ofsuch Computation Dale. 

( i i ) Correction o f Underpayments. Tf the Borrower shall discover or be notified as of 
any date that any paymenl paid lo the United Stales Treasury pursuanl to this Section 5.35 o f an 
amount described in Seclion 5.35(a)(i)(A) or (B) above shall have failed to satisfy any requiremeni 
o f Section 1.148-3 o f the Regulalions (whether or not such failure shaii be due to any default by 
the Borrower, the Governmental Lender or the Funding Lender), the Borrower shall (1) pay lo the 
Servicer (for deposii lo the Rebate Fund) and cause the Servicer lo pay lo the Uniled Stales 'Treasury 
from tlie Rebate Fund the underpayment o f the Rebale Amount, logelher with any penally and/or 
inlerest due, as specified in Section l . ]48-3(h) o f t h e Regulalions, within 175 days afier any 
discovery or notice and (2) deliver lo the Servicer an Internal Revenue Service Form 8038- f 
completed as ofsuch dale. I f such underpayment o f the Rebale Amounf together with any penally 
and/or inlerest due, is not paid to the United States Treasuiy in the amouni and manner and by the 
lime specified in the Regulations, the Borrower shall take such steps as are necessary lo prevent 
the Governmental Lender Noles from becoming an arbilrage bond within the meaning ofScct ion 
148 of the Code. 

( i i i ) Records, fhe liorrovver shall retain all o f i t s accounting records relating lo Ihe 
funtls established under this Borrower Loan .Agreement and all calculations made in preparing ttie 
slalemenls described in Ihis Section 5.35 for at least six years afler die laler of lhe final maturity ol" 
lhe (jovcrnmcntat Lender Noles or the dale llie l' unding Loan is relircd in ful l . 

(i^O Costs, lhe Borrower agrees Io pay all o l ' ihe fees and expenses o f a nafionally 
recognized 1 ax Counsel, lhe Rebalc Analyst, a certified public accountant and any cither necessary 
coiisuttani ciiiploycti tiy ihe fiorrower or the Funding Lender in conneciion wilh compuiing lhe 
Reti;iie ..Amount 

( \ ) No Diversion cit t^ebatablc Arbil iaae the liorrovver wi l l not indirectiv pav anv 
.iiiioiiiil otliei tcise pavable lo ilie federal gtivernmeni pursuanl to the loreg^iing reqiiireineiHs lo anv 
|iei"st)ii oilier lhan lhe tetteral gt)v eriimeiil bv entering iritci any iiiv eslnieiii arrangemenl w ilh respecl 
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10 the Gross Proceeds of lhe Funding Loan wliich is nol purchasetl al Fair Market Value or includes 
terms thai the liorrower would not have included i f the Funding Loan were nol subjecl lo Section 
148(1) ol'ihe Code 

(vi) Modification ol" Requiremcnls. I f al any lime during the term o f lh i s Agreement, 
the Cjovernmenial Lender, lhe Funding Lender or the l iorrower desires to take any aclion vvhich 
would otherwise be prohibited by thc tenns o f lh is Section 5.35, such Person shall be permilted to 
take such action i f it shall first obtain and provide lo the other Persons named herein a Tax Counsel 
No Adverse EfTect Opinion with respect lo such aclion. 

(b) Rebate Fund, fhe Servicer shall establish and hold a separale fund designated as the 
"Rebate Fund." The Servicer shall deposit or transfer to the credit o f the Rebate Fund each amount delivered 
lo the Servicer by the Borrower for deposit Iherelo and each amount directed by the Borrower to be 
transferred thereto. 

(c) Wiihin 15 days afler each receipl or transfer of funds lo the Rebale Fund, the Servicer shall 
withdraw from the Rebale Fund and pay to the United Slales o f America the enlire balance o f the Rebate 
Fund. 

(d) A l l paynients lo the United Stales of America pursuanl lo this Seclion 5.35 shall be made 
by the Servicer for the account and in the name of the Govemmental Lender and shall be paid ihrough the 
United States Mail (return receipl requesled or overnight delivery), addressed lo the appropriale Internal 
Revenue Service Center and accompanied by the appropriale Internal Revenue Service forms (such forms 
lo be provided lo the Servicer by the Borrower or the Rebale Analyst as sel forlh in this Seclion 5.35). 

(e) The Borrower shall preserve all statemenls, forms and explanations received delivered 
pursuant this Section 5.35 and all records o f Iransaclions in the Rebate Fund until six years after the 
retirement o f the Funding Loan. 

(f) Moneys and securilies held in the Rebate Fund shall nol be deemed funds o f the Funding 
Lender or o f lhe Cjovernmental Lender and are not pledged or otherwise subject lo any .security interest in 
favor o f lhe Funding Lender to secure the Funding Loan or any other obligalions. 

(g) Notwith,standing anything lo the contrary in this Borrower Loan Agreeinent, no payment 
shall be made to the United States i f the Borrower shall furnish to the Governmental Lender and the Funding 
Lender an opinion of Tax Counsel to the effect that such paymenl is nol required under Seclion 148(d) and 
( 0 o f the Cjode in order to niaintain the exclusion from gross inconie for federal income tax purpo.ses of 
interest on the Governmental Lender Notes. In such event, the liorrovver shall be entilled to withdraw funds 
from Ihe Reliate Fund lo the extenl the Borrower shall provide a 'Tax Coun.sel No Adverse Elfect Opinion 
to the Govemmenlal 1 .ender and the Funding Lender with respect to such withdrawal. 

(ll) Nolwilhslanding llie I'oregoing. lhe computations antl payments ot rebale amounts referred 
lo in ibis Seclion 5.35 need not be made to the extent llial neither the Ciovernmental L.ender nor lhe Borrower 
wi l l ihereby fait lo comply with any requirements ofScct ion 148(0 ol ' ihe Code based on a lax Counsel 
No Adverse lifi'cct Opinion, a copy o f which shall be provided to the Funding Lender. 

.Seclion 5.36. Covenanls under Tunding Loan .Agreemenl. I he l iorrower wi l l tutly and 
t'aiilil'ullv pel l'c)rm all lhe dulies antl oliligalions whicli lhe Cjovernnieiiial Lender lias ctivenaiiied and agreed 
111 the I uiidinL; Loan Agreemenl lo cause ttie Borrower to perform and any duties and oliligalions Nshieti the 
liorrciwcr is leciuirccl in the Luiitling Loan Agreemenl lo perlorni. I he ttiregoing wi l l nol apply lo any cliilv 
or imdeiiakmc ol'the (jovcrnmenlal Leiuler which bv its nature camiot be cleleuated or assigned 
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Seclion 5.37. Nolice of Default, fhe liorrovver vvill advise Ihc Ciovemmeiiial Lender, lhe 
I'unding Lender, and lhe Servicer [iromplly in writing of lhe occurrence ofany Potenlial Default tir l.-venl 
ol" Default hereuntlcr, specifying Ihe nature and period of existence ofsucli evenl and llie actions being 
laken or proposed lo be taken with rcspecl thereto. 

Section 5.38. Continuing Disclosure Agreenient. 'The Borrower and the Funding Lender shall 
enter into the Continuing Lj)isclosure Agreement to provide for thc continuing disclosure of information 
about the Governmental Lender Notes, the Borrower and other matters as specifically provided for in such 
agreenient. 

Section 5.39. Omitted. 

Section 5.40. Complianee with Forward Loan Assignnient Agreement, liorrower will do, or 
cause lo be done, all ihings necessary lo preserve and keep unimpaired the rights of Borrower under the 
Forward Loan Assignment Agreement, and lo prevent any default or failure of condition under the Forward 
Bond Purchase Agreement or any termination or cancellation thereof Borrower will keep, observe and 
perfomi, or cause to bc kept, observed and performed, all of the tenns, covenants, provisions and 
agreenients contained in the Forward Loan Assignment Agreement on the part of Borrower thereunder to 
be kept, observed and performed. Without the Funding Lender's prior wrilten consenl, the Borrower vvill 
not terminate, cancel (or permit any cancellation or termination), modify, change, supplemenl, alter, amend, 
waive, release, assign, transfer, pledge or hypothecate any of ils righls or remedies under the Forward Loan 
Assignment Agreement and any atlenipl on the part of Borrower to do so wilhout such prior written consent 
of Funding Lender shall be null and void and of no effect. 

A R T I C L E VI 
N E G A T I V E COVENANTS 

Borrower hereby covenanls and agrees as follows, which covenanls shall remain in effect so long 
as any Payment Obligalion or olher obligalion of Borrower under any of the other Borrower Loan 
Documents or the Funding Loan Documenls remains oulslanding or unperformed. Borrower covenants 
and agrees that it will not, direclly or indireclly: 

Section 6.1. Management Agreement. Without first oblaining the Funding Lender's prior 
Written (."oiisent (vvhich is acknowledged as given on the Closing Dale), enter into the Managemenl 
Agreemenl, and thereafter the Borrower shall ntit, without the Funding Lender's prior Wrilten Consent 
(which consent shall not be unreasonably withheld) and subject to the Regulatory Agreement: (i) surrender, 
temiinale or cancel lhe iVIanagenient Agreement or otherwise replace the Manager or enter into any other 
management agreemenl; (ii) reduce or consent to the reduction ofthe term ol'ihe Management Agreemenl; 
(iii) increase or con.senl lo the increase of the aniount oi'any charges under the Managemenl Agreemenl; 
(iv) otherwise modify, cliange, supplement, alter or amend in any m;iterial respect, or waive or release in 
any material respecl any of its righls and remedies under, the Management Agreement; or (v) sul'I'er or 
permit the occurrence and conlinuaiicc of a default beyond any applicable cure period under lhe 
Managemenl Agreement (or any successor management agreement) if sucti default permits ttic Manager to 
lerminale Itie Managemenl Agreemenl (or such successor managemenl agreemenl). 

Seclitm 6.2. Dissolution Disstilve or litiuidale, in whole or in pari, merge with or consolidate 
into another Person 

.Section 6.3. Change in liusiness or Operalion of Proiiei ty. l .nler into any line ol liusiness 
<)lliei" than the ownership and tiperalioii (:il" the Projecl. or make ;in\ material cliange m the scope or 
nature ol its business olijectives. puiposes tir operations, or undertake cir parlicipale iii activ ities oilier than 
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the continuance of its present liusiness and activities incidental or related iherelo or otherwise cease to 
operate the 4% Projecl as a niuli i- laniity properly or lerminale sucti business for any reason wliatsoever 
(other ltian temporary cessation in connection vvitli construction or rehabililation. as appropriate, of ttic 4% 
Projecl). 

Section 6.4. Debt Cancellation. Cancel or otlierwise lorgive oi" release any claim or debt owed 
to the liorrovver by a Person, except for adequate consideration or in the ordinary course ol'the Borrower's 
business in its reasonable jutlgment. 

Section 6.5. Assets. Purchase or own any real properly or personal property incidental thereto 
tither than the 4% Project. 

Seetion 6.6. Transfers. Make, suffer or permit the occurrence of any fransfer olher than a 
transfer permitted under the Loan Agreement, nor transfer any inaterial License required for the operation 
o f the 4% Projecl. 

Section 6.7. Debt. Other (han as expressly approved in writ ing by the Funding Lender, create, 
incur or assume any indebtedness for borrowed money (including subordinale debt) vvhelher unsecured or 
secured by all or any porlion o f lhe 4% Projecl or interest iherein or in the Borrower or any partner thereof 
(including subordinate debt) other than (i) the Borrower Payment Obligations, ( i i ) the Subordinale Debl, 
( i i i ) .secured indebtedness incurred pursuant to or permitted by the Borrower Loan Documents and the 
Funding Loan Documents, ( iv) unsecured deferred developer fees as pennitted pursuanl lo the terms of the 
Development Services Agreement (as defined in the Operating Agreemenl), and (v) trade payables incurred 
in the ordinary course o f business. 

Section 6.8. Assignment o f Rights. Without the Funding Lender's prior Writ ien Consent, 
attempt to assign the Borrower's rights or interesi under any Borrower Loan Document or Funding Loan 
Document in contravention o fany Borrower Loan Document or Funding Loan Document. 

Section 6.9. Pr inc ipa l Place o f Business. Change its principal place o f business without 
providing 30 days' prior Writ ien Notice of the change to the Funding Lender and the Servicer. 

.Section 6.10. Operat ing Agreement. Wilhout the Funding Lender's prior Writ ien Consent 
(which consenl shall not be unreasonably withheld, conditioned or delayed) surrender, terminate, cancel, 
modify, change, supplemenl, aller or amend in any material respecl, or waive or release in any malerial 
respect, any of ils righls or remedies under the Operating Agreement, excepi as permitted by and in 
accordance with the Security Inslrumenl or Loan Agreeinent; provided, however, the consent o f Funding 
Lender is not required for an amendment of the Operating Agreement (i) permitted by Section 6.6 o f the 
Construction Tunding Agreement, ( i i ) resulting solely from the "Permitted Transfer" of parlnership interests 
olTiorrovver as tlcllnetl in and permilted by the C onstruction Funding Agreement prior to the occurrence of 
itie Assignmenl Evenl, ( i i i ) pennitted by the l enn Loan Agreement after the occurrence of the Assignnient 
FA'cnt. or ( iv) correcting scrivcner"s errors. 

Section 6.11. ERISA. Mainlain. sponsor, contribute to or become obligated to conlribule lo. or 
sutler or pennil any ERISA .Affiliaie of itie liorrovver to, maintain, sponsor, contribute to or become 
olilig;iled to conlribule lo. any Plan, or pennil itie assets ot the liorrovver lo become "plan asseis."" whclher 
by o)ieiaiion of law or untler regulalions |iromulgaied under ERISA. 

Section 6.12. .i\o Hedging .Arraiigeineii ls. Wiihoul llic [irior VViitteii C.dnsciit ol ihc I'liiidiiig 
Lender or unless t)lherw ise rec|uired bv ihis tiorrower L.oan Agreemenl. llie l.it)rrower w ill nol enter into or 
guarantee, [iicn uie securitv for or olherw ise undertake any f i rm of conlraclual obligation wi i l i res()eci M 
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any interest rale swap, interesi rate cap or oilier arrangemenl that lias lhe effect ol an interest rate swap or 
inleresl rale cap or ihal olhervvisc (direclly or indirectly, derivatively or syiilhetically) liedgcs inleresl.rale 
risk associated witl i being a debtor of variable raie debl or any agreement or oilier arrangement lo enter inlo 
any ol'ihe above on a fiiture dale or afier llic occurrence ol'oiie or more eveiils in lhe fulure. 

Section 6.13. Loans and Investments; D is t r ibut ions; Relaied Party Payments. 

(a) Without the prior Written Consent o f Funding Lender in each instance, l iorrower shall not 
( i) lend money, make investnients, or extend credit, olher than in the ordinary course o f ils business as 
presently conducted; or ( i i ) repurchase, redeem or otherwise acquire any interest in Borrower, any Aff i l iate 
or any other Person owning an inleresl, directly or indireclly, in Borrower, or make any distribution, in cash 
or in kind, in respect ofinleresls in Borrower, any Aff i l iate or any other Person owning an interest, directly 
or indirectly, in Liorrower (except lo the extent permitted by the Securiiy Instrument and subjecl lo the 
limitations sel forlh in Seclion 5.27 hcreol). 

(b) Disbursements for fees and expenses o f any Aft l l iate of l iorrower and developer fees 
(however characterized) vvill only be paid lo the extent that such fee or expense bears a proportionate 
reialionship to the percenlage of completion o f lhe construction or rehabilitalion, as the case may be, o f the 
Improvements, as delermined by the Construction Consultant, and only afler deducting the applicable 
Retainage. Except as otherwise permitted hereunder or by the Funding Lender, no Disbursements for the 
Developer Fee or any "deferred developer fees" shall be made prior to the payment in ful l o f lhe l iorrower 
Payment Obligations other than in accordance with the Approved Developer Fee Payment Schedule. 

Section 6.14. Amendment of Related Documents or C C & R ' s . Without the prior Wrilten 
Consenl of Funding Lender in each instance, excepi as provided herein. Borrower shall nol enler inlo or 
consent to any amendment, termination, modification, or other alteration ofany o f lhe Related Documents 
or any o f the CC&R's (including, wilhout l imitation, those contained in the Borrower Loan Agreement, any 
Architect's Agreenient or Engineer's Conlract, any Construction Contracl, and any Management 
Agreement, but excluding the Operating Agreement, which is covered by Seclion 6.10), or any assignmenl, 
transfer, pledge or hypothecation ofany o f i t s righls thereunder, i fany. 

.Section 6.15. Personal Property, l iorrower shall not install materials, personal property, 
equipnient or fixtures subject to any security agreenient or olher agreement or contract wherein the right is 
reserved to any Person olher than Borrower to remove or repossess any such materials, equipment or 
fixtures, or whereby title lo any of lhe .same is nol completely vested in Borrower al the lime of installation, 
without Funding Lender's prior Written Consent; provided, however, that this Section 6.15 shall not apply 
lo laundry equipment or olher equipment that is owned by a third-party vendor and commercial tenants. 

Section 6.16. Fiscal Year. Wilhout Funding Lender's Written Consent, which shall not be 
imreasonably wilhheld. neillier Borrower nor Managing Member shall change lhe tinies t i f commencement 
or teriii i i iaiioii of its fiscal year or olher accounling periods, or change ils methods ofaccouii t ing. other than 
lo cont"cirm lo C3AAP 

Seclion 6.17. Publici ty. Neither Borrower nor Managing Member shall issue any publicity 
release or oilier coimnuiiicalioii lo any prim, broadcasl or on-line media, posl any sign or in any other way 
idenlify luntt ing Lender or any of ils alli l iales as lhe source o f lhe financing provided for herein, without 
the prior written approval of Funding Lender in eacli iiislaiice (provittcti ihal nolli ing herein stiall prevcni 
l iorrower t)r Managing Member Irom idenlityii ig Liinding Lender or its allil iales as llic stuirce ol such 
fmancing lo ihe exiciil tliat Borrower or Managing Vlcmbcr are retiuiretl to do st) bŷ  clisclosure rcc|iiircnieiils 
a|i|ilicalile lo pulilielv hekl companies), l iorrtiwer antl Managing Meniber agree llial uo sign shall be posted 
on the r.'i) Prc)|eci in connection iviiti the conslruclion or rehabililalion t)l the Improvemeiits unless sueh 
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sign identifies the Funding Lender and ils affiliates as the source ol'tlie financing provitled for herein or 
Funding Lender consents lo not being identified on any such sign. 

.Section 6.18. Subortlinaie L.oan Documents. Without Funding L,eiider's prior wrillcn consenl, 
Tiorrower will iioi surrender, lerminale, cancel, inotlil'y, change, supptenieiil, aller, amend, waive release, 
assign, transfer, pledge or hypothecate any ofits rights or remedies under the Subordinate Loan Documents. 

Section 6.19. Omitted. 

AR TICLE V I I 
RESERVED 

ARTICLE V I I I . 
DEFAULFS 

Section 8.1. Events of Default. Each ofthe following events shall constitute an "Event of 
Default" under the Borrower Loan Agreement: 

(a) failure by the Borrower to pay any Borrower Loan Payment in the manner and on the dale 
such payment is due in accordance with the terms and provisions oflhe Borrower Note, or the failure by 
the liorrower lo pay any Addilional Borrower Paymenl on the date such payment is due in accordance with 
the lerms and provisions ofthe Borrower Nole, the Security Instrument, this Borrower Loan Agreenient or 
any other Borrower Loan Documenl; 

(b) failure by or on behalfof the Borrower to pay when due any aniount (olher lhan as provided 
in subsection (a) above or elsewhere in this Seclion 8.1) required to be paid by the Borrower under this 
Borrower Loan Agreemenl, the Borrower Note, the Securiiy Instrument or any oflhe olher Borrower Loan 
Docuinents or Funding Loan Documents, including a failure to repay any amounts that have been 
previously paid bul are recovered, attached or enjoined pursuant to any insolvency, receivership, liquidation 
or similar proceedings, which default remains uncured for a period of five (5) days after Writien Notice 
ihereof shall have been given lo the Borrower; 

(c) an Evenl of Deiaull, as defined by a Borrower Nole, the Securiiy Instrument, the 
Construction Funding Agreenient, the Loan Agreemenl or any olher Borrower Loan Document, occurs (or 
to the extenl an "Event of Default" is not defined in any other Borrower Loan Document, any defaull or 
breach by the Borrower, Managing Meinber or any Guarantor of any of its obligations, covenanls, 
representations or warranties under such liorrower Loan Document occurs and any applicable nolice and/or 
cure period has expired); 

(d) any representation or vvarranly macle by any ofthe Borrower, the Managing Member or 
any Ciuaraiitor in any liorrower Loan Documenl or l'unding Loan Document to wliich it is a party, or in 
any report, certificate, financial siaicmeiil or olher instrument, agreement or document furnished liy lhe 
Borrower, ihc Managing Meniber or any Guaranlor in conneciion wilh any liorrovver Loan Document or 
1 uncling Loan Dociinieiit. stiall bc lalse or iiiisleacliiig in any malerial respecl as ofthe Closing Date: 

(e) the liorrow er stiall make a general assignment for the benefit cil creditors, or shall general tv 
nol be pa\ ing its debts as ihev becoine due: 



(f) tlie Borrower Controlling Enlily shall make a general assignment for the benefil of 
credilors. shall generally not bc paying ils debts as they become due, or an Acl of l iankruplcy with respect 
to the liorrower Cjoiilrolliiig Enlily stiall occur, unless, i f permitled by the l iorrower Loan IJocumenis or 
otherwise agreed lo by the Funding Lender the Borrower Controll ing Entiiy is replaced with a siibsiitulc 
Borrower Cjoiilrolling Entiiy lhat salisfies lhe requircmenls of Seclion 6.6 o f l h e Cjonslruction Funding 
Agreemenl; which, in the case o f a non-profil Borrower Conlrol l ing Enlity, may be replaced within sixty 
(60) days ofsuch event vvith another non-profit Borrower Controll ing Entity acceptable to the Funding 
Lender, in which case no Evenl of Default shall be deemed lo have occurred; 

(g) any porlion of Borrower Deferred Equity to be made by the Equity Investor and required 
for (i) complelion of the construction or rehabililation, as the case may be, o f the Improvements, or ( i i ) the 
operation o f the Improvements, is not received in accordance with the terms o f the COperating Agreeinent 
after the expiration o fa l l applicable notice and cure periods; 

(h) the failure by l iorrower or any ERISA Aff i l iate o f l iorrower to comply in all respects with 
ERISA, or the occurrence ofany olher event (with respect lo the failure o f Borrower or any ERISA Aff i l iate 
to pay any amount required to be paid under ERISA or wi lh respecl lo the termination of, or withdrawal o f 
Borrower or any ERISA Aff i l iate from, any employee benefit or welfare plan subject to ERISA) the effect 
of which is lo impose upon Borrower (afier giving effecl lo the tax consequences Ihereol) for the payment 
o fany amount in excess of Fifty Thousand Dollars (.'S50,000); 

( i) a Bankruptcy Event shall occur wi lh respecl lo Borrower, Managing Member or any 
Guaranlor, or there shall be a change in the assets, liabilities or financial position ofany such Person which 
has a material adverse effect upon the ability ofsuch Person to perforin such Person's obligalions under this 
Borrower Loan Agreement, any olher Borrower Loan Documenl or any Related Document; provided that 
any such Bankruptcy Event wi lh respect to a Guaranlor shall not constitute an Evenl o f Defaull if, under 
the Borrower Loan Documents, the Borrower is permitted to replace such Guarantor with a person or entiiy 
satisfying lhe Funding Lender's mortgage credii standards for principals and acceptable to the Funding 
Lender in ils sole and absolute discrelion wiihin thirty (30) days after nolice ihereof from the Funding 
Lender and such replacement guarantor execules and delivers to Funding Lender a guaranly in the form of 
the Guaranty or in such other form as is acceptable lo Funding Lender; 

( j ) all or any part o f the properly of Borrower is allached, levied upon or olherwise seized by 
legal process, and such attachment, levy or seizure is not quashed, stayed or relea.sed: ( i) pr iorto completion 
o f the construction or rehabilitation, as the case may be, o f the Improvemenls, wi ihin Ihirty (30) days o f lhe 
date thereof or ( i i ) after completion o f the con.struction or rehabililation, as the case may be, o f the 
Improvemenls, vviihin sixty (60) days o f the date thereof; 

(k) subject to Section 10.16 hereof, liorrovver fails to pay when due any monetary obligation 
(other lhan pursuant lo this Liorrower Loan Agreeinent) to any Person in excess o f $100,000, and such 
failure coniinues beyond lhe expiralioii o fany applicable cure or grace periods; 

(I) anv material litigation or proceeding is commenced before any Ciovcrnmenlal Aulhority 
against or affect ing liorrovver, Managing Member, any Guarantor or properly of liorrovver, Managing 
Member or Cjuaraiiior. or anv pari thereof, and such litigalion or proccetling is not tiefendcd diligcntlv antl 
111 good I'aiiti by Borrower. Managing Member or such Guarantor, as applicable: 

(in) a final judgmenl or decree for monelary damages in excess ot'S50.()()0 or a monelary fine 
or penallv (iu)l sub|ecl lo appeal oi as lo winch the lime for appeal has expired) is entered againsi liorrow cr. 
Managing Memlier or anv (.iiiaraiiloi bv anv Gcivciiimciital Autl iori iv. and such |utlginenl. tiecree. line or 
peiiativ IS not paid and ttisctiarged or slavett (i) )irior lo completion of the conslruclion or rctiabilitatioii. as 



lhe case mav be. o f lhe Improvemenls. wiihin sixly (60) days afier enlry thereol'or ( i i ) after completion ot 
the conslruction or rehabililalion. as the ca.se may be, ol ' the Improvemenls. within sixty (60) clays after 
entry ihereof (or such longer period as may be permitted for paymenl by the tenns of such judgmenl, fine 
or penally): 

(n) a final, un-appealable and uninsured money judgmenl or judgments, in I'avor ofany Person 
other than a Governmental Authority, in the aggregate sum of $50,000 or more shall be rendered againsi 
Borrower, Managing Member or any Guaranlor, or against any of their respecfive asseis, that is not paid, 
superseded or stayed ( i) prior to completion of t i ie construction or rehabilitation, as the case may be, of the 
Improvements, wiihin ten (10) days after entry ihereol" or ( i i ) after completion of the con.struction or 
rehabilitalion. as the case may be, o f the lniprovemeiit.s, within thirty (30) days afier entry thereof (or such 
longer period as may be permitted for payment by the terms of such judgmenl); or any levy o f execution, 
wri t or warrant of attachment, or similar proce.s,s, is entered or filed again.sl Borrower, Managing Member 
or any Guarantor, or against any of their respective asseis (that is likely lo have a material adverse effect 
upon the ability of Borrower, Managing Member or such Ciuaraiitor to perfonn their respective obligations 
under this l iorrower Loan Agreemenl, any other Borrower Loan T3ocunient or any Related Docuinent), and 
such judgment, writ, warrant or prticess shall remain unsatisfied, unsettled, unvacated, unhanded and 
unstayed (i) prior to completion o f the conslruclion or rehabililation, as the case may be, of the 
Improvements, for a period of ten (10) days or ( i i ) afier complelion ol' ihe conslruction or rehabilitalion, as 
the case may be, o f l he Improvements, for a period o f thirty (30) days, or in any evenl later lhan five (5) 
Business Days prior lo the date o fany proposed sale thereunder; provided that any such judgmenl, decree, 
fine or penalty against a Guarantor shall not constitute an Event o f Default i f the Borrower replaces such 
Guaranlor with a person or entity satisfying the Funding Lender's mortgage credii standards for principals 
and acceptable to the Funding Lender in its .sole and absolute discretion within thirty (30) days after notice 
thereof from the Funding Lender and such replacement guaranlor execules and delivers to Funding Lender 
a guaranly in the form of the Guaranly or in such olher fomi as is acceplable lo Funding Lender; 

(o) the inability o f Borrower to satisfy any condilion for the receipl o f a Disbursement 
hereunder (other than an Event o f Defaull specifically addressed in this Seclion 8.1) and failure lo resolve 
the situation to the satisfaction o f Funding Lender for a period in excess o f ihirty (30) days after Written 
Notice from Funding Lender, provided that such ihirty (30) day period may be extended to sixt (60) days 
i f the Borrower commences measures to satisfy such condilion wi ihin such thirty (30) day period and 
thereafter diligently pursues such measures, unless ( i) such inability shall have been cau.sed by conditions 
beyond the control of Borrower, including, without l imilal ion, acls o f Cjod or the elements, fire, strikes and 
disruption o f shipping; ( i i ) Borrower shall have macle adequate provision, acceplable lo Funding Lender, 
for the protection o f materials .stored on-site or off-site and for the protection o f the Improvements lo lhe 
extent then constructed against deterioration and again.sl other loss or damage or thefi; ( i i i ) Borrower shall 
furnish lo Funding Lender salisfactory evidence lhat such cessation of construction or rehabilitation wi l l 
not adversely aftecl or interfere wi lh the rights of Borrower under labor and materials contracts or 
subconlracls relating lo the conslruction or operation of the Improvements; and ( iv) l iorrower shall furnish 
lo Funding Lender salisfactory evidence that lhe completion ol ' the construction or rehabililation o f the 
Improvemenls can be accomplished by the Complelion Dale antl that there wi l l be no malerial adverse 
elTecl on llie value ot i t ic ol lhe low income housing lax credits or Ihe ainounl or l iming for lhe paymenl of 
the Luiuity liiv csior's capital contributions to lhe Borrower; 

(p) the ccinsiruciion or rehabililalion of the Improvemenls is abandoned or halted prior to 
complelion tor any period ol' ihirlv (30) ctiiiscciitive ttays; 

(tj) l iorrowei shall tail to keep in force and elfect any material permit, license, consent or 
a|iprc)val iec|uii"ed under this l iorrower Loan Agreement, or any (jcweiiiineiitat .Authorily witl i |uiiscliclion 
over lhe Mortgaged Propertv or the Project orders or retpiircs that construction or reliabilitatitin c)l the 



Improvements bc stopped, in whole or in part, or thai any required approval, license or pennil be vviihdrawn 
or suspended, antl the ortlcr. iet]iiireiiienl, wiilidravval or suspension remains in effect for a period of thirty 
(30) clays: 

(r) failure by Borrower lo complele lhe conslruction or rehabililalion, as lhe case may be, of 
the Improvements in accordance vvith this Borrower Loan Agreeinent on or prior to the Completion Dale; 

(s) thc occurrence o f a defaull or failure of condilion under the Forward Loan Assignmenl 
Agreenient or the expiration, termination or cancellation oflhe Forward Loan Assignment Agreement; 

(t) Iailure by any Subordinate Lender to disburse the proceeds of its Subordinale Loan in 
approximately such amounis and at approximately such times as set forlh in the Cjcxst Breakdown and in the 
Subordinate Loan Documents; 

(u) [an "Evenl of Defaull" or "Defauh" (as defined in the applicable agreeinent) shall occur 
under any of the Subordinate Loan Documents, or CC&Rs, afler the expiration ofa l l applicable notice and 
cure periods]; or 

(v) any failure by the Borrower lo perforin or comply with any of ils obligations under this 
Borrower Loan Agreement (other lhan those specified in this Seclion 8.1), as and when required, which 
coniinues for a period of thirty (30) days after wrilten notice ofsuch failure by Funding Lender or the 
Servicer on its behalf to the Borrower; provided, however, i f such failure is susceptible of cure bul cannol 
reasonably be cured within such thirty (30) day period, and the Borrower shall have commenced lo cure 
such failure wiihin such thirty (30) day period and thereafier diligenlly and expeditiously proceeds lo cure 
the same, such thirty (30) day period shall be extended for an addilional period of lime as is reasonably 
necessary for the Borrower in the exercise of due diligence to cure such failure, such additional period not 
to exceed sixly (60) days. Flowever, no such notice or grace period shall apply lo the exlent such failure 
could, in the Funding Lender's judgment, absent immediate exercise by the Funding I..ender o f a righl or 
remedy under this Borrower Loan Agreement, resull in harm lo the Funding Lender, impairment of the 
Borrower Note or this Borrower Loan Agreement or any security given under any olher Borrower Loan 
Document. 

(vv) In the event thai any cure period provided herein with respect lo a particular defaull is 
inconsistent with the cure period (ifany) relating lo a similar default .set forth in the Loan Agreenient, the 
terms of the Loan Agreement shall control. 

Section 8.2. Remedies. 

Section 8.2.1 .Acceleration. Upon Ihe occurrence ol'an Evenl of Default (other than an Event 
of Default described in paragraph (e), (I) or (i)ol" Section 8.1) and at any time and from time to time 
iherealier. as long as such Lvenl of Defiuli coniinues to exist, in addition lo any olher rights or remedies 
available lo tlie Ciov emmenlal Lender pursuanl to the liorrower Loan Documenls or al law or in equity, thc 
Funtling Lender may. lake such aclion. witlioul nolice or demand, as lhe Funding Lender deems advisable 
lo proiect and enforce ils rights against the liorrower and in and to the 4% Project, including declaring the 
liorrovver Paymenl Obligalions lo be immedialely due and payable (including, wittioiil limilalion, the 
principal of. l^repaymcnt Premium, ifany-. and interesi on and all other amounis tlue on the Borrower Note 
to be immediaiclv due antl jiavable). without notice or demand, and apply such paymenl ol lhe liorrtiwer 
Pavnienl Obtigalions in anv manner antl in anv orcler delerminetl bv L'unding Lender, in I unding Lender's 
Stile antl absoliile discrelion: and upon any l.̂ vcnl ot'L)cfaull described in paragrapii (c), (I) or (i) ot Seclion 
K.l. the Borrower Pavment ()liligatioiis shall become immediately due and payable, without notice or 
clemaiul. and tlie Borrower lierebv expresslv waives any such notice orctcmaiut. any iliing eontaiiied in any 



l iorrower Loan Documenl lo the contrary nolwithstandmg. Nolwilhslanding aiiyl l i ing herein Iti ihe 
contrary, enforcement of remedies tiereunder and under the Fimding l.oan Agreement shall be coiilrotted 
by ttie Funding Lender. 

.Section 8.2.2 Remedies Cumulat ive. Upon lhe occurrence ot an Event of Delault, all or any 
one or more o f the righls, powers, privileges and other remedies available lo the Funding Lender againsi 
the liorrovver under the l iorrower Loan Documents or al law or in equily may be exercised by the Funding 
Lender, at any time and from time to time, vvhether or not all or any o f the l iorrower Payment Obligations 
shall be declared due and payable, and vvhether or not the Funding Lender shall have commenced any 
foreclosure proceeding or olher action for the enforcement o f its righls and remedies under any of the 
l iorrower Loan Documents. Any such actions taken by lhe Funding Lender shall be cumulalive and 
concurrent and may be pursued independently, singly, successively, together or otherwise, al such time and 
in such order as the Funding Lender may deterinine in its sole discretion, to the fullest extent pennitted by 
law, without impairing orotherwise affecting the other rights and remedies of the Funding Lender permitted 
by law, equity or conlraci or as set forth in the Borrower Loan Documents. Wilhout l imit ing the generality 
of the foregoing, the Borrower agrees lhat i f an Event of Defaull is continuing, all L.iens and other rights, 
remedies or privileges provided to the Funding Lender shall remain in full force and effect until they have 
exhau.sled all o f i t s remedies, the Securiiy Instrument has been foreclosed, the 4% Projecl has been sold 
and/or otherwise realized upon satisfaction o f the Borrower Payment Obligalions or the Borrower Payment 
Obligalions has been paid in ful l . To the extent permitted by applicable law, nothing conlained in any 
Borrower Loan Document shall be conslrued as requiring the Funding Lender to resort lo any portion of 
the 4% Projecl for the satisfaction o fany o f lhe Borrower Payment Obligations in preference or priority to 
any olher portion, and the Funding Lender may seek salisficlion out o f l he 4 % Project or any part Ihereof, 
in ils ab,solule discretion. 

Notwithstanding any provision herein to the contrary, the Govemmental Lender and the Funding 
Lender agrees lhat any cure o fany default made or tendered by the Equity Investor shall bc deemed to be 
a cure by the Borrower and shall be accepted or rejected on the same basis as i f made or tendered by the 
Borrower. 

Section 8.2.3 Delay. No delay or omission lo exercise any remedy, r ighl, power accruing upon 
an Evenl o f Defaull, or the granling o f ariy indulgence or compromise by the Funding Lender shall impair 
any such remedy, right or power hereunder or be con.slrued as a waiver Ihereof, bul any such remedy, righl 
or power may be exercised from time to time and as often as may be deemed expedient. A waiver o f one 
Polenlial Default or Event o f Default shall ntit be conslrued lo be a waiver o f a n y sub,sequenl Polenlial 
Default or Evenl of Default or to impair any remedy, righl or power consequent thereon. Notwithstanding 
any other provision o f l h i s Borrower Loan Agreement, the Funding Lender reserves the righl to seek a 
deficiency judgmenl or preserve a deficiency claim, in connection wi lh the foreclosure o f the Security 
Instrument to the extenl necessary to foreclose on the 4% Project, the Rents, the funds or any other 
collateral. 

.Section 8.2.4 .Set O f f ; Waiver of Set Off . Upon the occurrence of an Event o f Default, l iinding 
Lender may. al any lime and from time to l ime without notice lo l iorrower or any olher Person (any sucli 
notice being expressly waivetl), set o f f and appropriale and apply (againsi and on accounl ofany obligalions 
and liabililies of Borrtiwer to l'unding Lender arising under or connecled wi lh ihis l iorrower L.oan 
Agreemenl and llic oilier l iorrower L.oan Documenls and lhe Funding Loan Documenls, irrespeclive o f 
vvhelher tir not 1 uncling Lender stiall have made anv demand iherelor. antl alltioiigli such tibligalions and 
liabililies may lie coiiiiiigeni or urimaiurcd). and liorrower hereby grams lo Funding Lender, as securiiy lor 
lhe l iorrower Pav nienl (.)liligaliciiis. a seem ilv inlerest in. any and alt deposits (general or S)ieeial. mcluding 
but not tiiiiiietl Ul Detn e\ ideneed liv certificates ol deposii. wtietlier inaluretl or unmaliired. hut noi 
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including lrusl accounis) and any oilier Debl ai any lime held or owing by T'unding l.entler lo or for the 
credii or the accounl of liorrow er. 

.Section 8.2.5 .Assumption of Obligat ions. In the event that lhe Tunding Lender or ils assignee 
or designee shall become the legal or beneficial owner o f the 4% Project by foreclosure or deetl in lieu ol" 
foreclosure, such party stiall succeed to the rights and the obligations o f lhe Borrower under this liorrovver 
Loan Agreement, the liorrower Note, the Regulatory Agreement, and any olher liorrovver Loan Documents 
and Funding Loan Docuinents to which the Borrower is a party. Such assumption shall be effective from 
and after the effective date ofsuch acquisition and shall be made with the benefit o f t he limitations of 
l iabil i ly sel forth therein and without any liability for the prior acts (or inaction) o f the l iorrower. 

Section 8.2.6 Accounts Receivable. Upon the occurrence of an Evenl ol" Default, Funding 
Lender shall have the right, lo the extenl permilled by law, lo impound and take possession of books, 
records, noles and olher documents evidencing Borrower's accounts, accounts receivable and other claims 
for payment o f money, arising in connection with the 4% Project, and to make direct collections on such 
accounts, accounis receivable and claims for the benefil o f Funding Lender. 

Section 8.2.7 Defaults under Other Docuinents. Funding Lender shall have the right to cure 
any delault under any o f the Related Documents and the Subordinate Loan Documenls, bul shall have no 
obligation to do so. 

Section 8.2.8 Abatement of Disbursements. Notwithstanding any provision lo the contrary 
herein or any o f the other Borrower Loan Documents or the Funding Loan Documents, Funding Lender's 
obligation lo make further Disbursements shall abate ( i) during the continuance o fany Polenlial Defaull, 
( i i ) after any disclosure lo Funding Lender o f any fact or circumstance that, absent such disclosure, would 
cause any representation or warranty o f Borrower lo fail lo be true and correct in all malerial respects, 
unless and until Funding Lender elects to permit further Disbursements notwithstanding such event or 
circumstance; and ( i i i ) upon the occurrence o fany Event o f Default. 

Seetion 8.2.9 Complet ion of In iprovements. Upon the occurrence o f a n y Tlvenl o f Default, 
Funding Lender shall have the right lo cause an independeni conlraclor selected by Funding Lender lo enler 
into possession o f l he 4% Projecl and to perforin any and all work and labor necessary for the complelion 
o f l h e 4%) Projecl substantially in accordance wi lh the Plans and Specifications, i f any , and to perform 
Borrower's obligations under this liorrovver Loan Agreernent. A l l sums expended by Funding Lender Tor 
such purposes shall be deemed to have been disbursed lo and borrowed by Borrower and shall be secured 
by the Security Documents. 

Section 8.2.10 Right to Direct ly Enforce. Notwithstanding any other provision hereof to the 
contrary, the Funding Lender shall have the right to directly enforce all rights and remedies hereunder with 
or without involvemenl o f t he Governmental Lender, provided that only the Governmental Lender may 
enforce thc Unassigned Rights that exclusively benefit Cjovernmental Lender and Funtling Lender shall nol 
impair Governmental Lender's enforcement o fsuc l i Unassigned Righls. Nolwilhslanding lhe I'oregoing. 
the Governinenlal l.ender and the Funding t^eiider stiall have the right to enforce alt righls and remedies 
under Seclions 5.14. 5.15 antl 5.17. with or wi ihoul involvement ol't l ie other parly. In the event that any 
o f the provisions set forlh in this Section 8 2.10 arc inconsislent wil l i the covenanls. terms and contlilions 
of tlie Security Inslrumenl or the T.oan .Agreement, the ctivciiaiils. terms and condilicins ol ' t l ie Securiiy 
Instriimcnl or tlie Loan .Agreement shall prevail. 

•Seclion 8.2.11 Power of .Allorncy. Effective upon ttie occurrence ot an l:.veiit ol Default, and 
coii i i i iuing uniil and unless sucli L.veiii of I3cl'autt is ciirctt or waived. Borrower lierebv ecinsliUites and 
ap|ioinis t uiulii ig Lender, or an iiuteperitteiit contraclor scleclecl by Funding t.entler. as iis irue and tawtlit 



altorney-iii-l'aci vviih full power of subsliluiioii, lor the purjioses of completion of the 4% Project and 
performance of liorrower's obligalions under ihis Borrower L.oan Agreement in the name of liorrovver, and 
liereby empowers said aliorney-in-facl to do any or all of llie following upon lhe occurrence and 
continuation of an Evenl of Defaull (il being uiiderslood and agreed that said power of attorney shall be 
deemed to be a power coupled witli an interest which cannot be revoked until full payment and performance 
ofa l l obligations under this Borrower Loan Agreemenl and lhe olher Borrower Loan Docuinents and the 
Funding Loan Documents): 

(a) to use any oflhe funds of Borrower or Managing Member, including any balance ofthe 
liorrower Loan, as applicable, and any funds which may bc held by Funding Lender for liorrower (including 
all funds in all deposit accounts in which Borrower has granted to Funding Lender a security interest), for 
the purpose ol" effecting completion of the construction or rehabilitation, as the case may be, ol" the 
Improvements, in the manner called for by the Plans and Specifications; 

(b) lo make such additions, changes and corrections in the Plans and Specifications as shall be 
necessary or desirable lo complele the 4% Project in substantially the manner contemplated by the Plans 
and Specifications; 

(c) to employ any contractors, subcontractors, agents, architects and inspectors required for 
said purposes; 

(d) lo employ attorneys lo defend againsi attempts lo interfere wilh the exercise of power 
granted hereby; 

(e) lo pay, seltle or compromise all existing bills and claims which are or may be liens against 
the 4% Project, the Improvemenls or the 4% Projecl, or may be necessary or desirable for the complelion 
ofthe conslruction or rehabililation, as the case may be, oflhe Improvemenls, or clearance of objections lo 
or encumbrances on litle; 

(0 to execulc all applications and certificates in the name of Borrower, which may be required 
by any other construction conlraci; 

(g) to prosecute and defend all aclions or proceedings in connection wilh the 4% Project and 
to take such action, require such perfonnance and do any and every other act as is deemed necessary wilh 
respecl lo the completion ofthe conslruction or rehabilitation, as the case may be, ofthe Improvemenls, 
which Borrower might do on its own behalf; 

(h) to let new or additional contracts to the extent not prohibited by their existing contracts; 

(i) to employ watchmen and erect securiiy fences to protect the 4% Prtiject from injury; and 

(j) to lake sucli action antl require suCli perfonnance as it tlecnis necessary under any ofthe 
bonds or insurance policies lo be furiiislied hereunder, lo make settlements and compromises vvilli the 
sureties or insurers ihereunder. and in conneciion iherewilh to execuie instrunienls of release and 
salisfaclion. 

I I IS lhe iiiieiiiion ol'ihe |iariies herelo itial upon lhe occurrence and conlinuaiicc of an LA'CIH of 
Defaull. righls and remedies mav tie pursued pursuanl to lhe lerms ot ttic liorrower Loan Documenls antl 
the Funtling Loan Documents 1 tic parties hereto acknowledge that, aniong the possible outcomes to the 
pursuit of siict) remedies, is the siiiKilit)i) where tlie 1 imcting Lender assignees or designees become lhe 
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owner ol'the 4*̂1̂1 Pro|cci and assume the obligalions idenlified above, and ttic Borrower Note, ttie liorrower 
Loan and the other liorrovver Loan Docuincnts and Funding Loan Documents remain oulslanding. 

AR T I C L E IX 
S P E C I A L PROVISIONS 

Section 9.1. Sale of Notes and Secondary Market Transaction. 

Section 9.1.1 Cooperation. Subjecl to the restrictions ofScction 2.4(b) ofthe Funding Loan 
Agreeinent, at the Funding Lender's or the Servicer's requesl (lo the extent not already required lo be 
provided by the Borrower under this Borrower Loan Agreement), the Borrower shall use reasonable efforts 
to satisfy the market standards to vvhich the Funding Lender or the Servicer customarily adheres or which 
may be reasonably required in the marketplace or by the Funding Lender or the Servicer in connection with 
one or more sales or assignments ofa l l or a portion ofthe Governmental Lender Notes and the Funding 
Loan or participations Iherein or securitizations of single or multi-class securities (the "Securities") secured 
by or evidencing ovvnership interests in all or a portion oflhe Governmenlal Lender Notes and the Funding 
Loan (each such sale, assignmenl and/or securitization, a "Secondary Market Transaction"); prtivided 
that neither the liorrovver nor the Governmenlal Lender shall incur any third parly or other out-of-pocket 
costs and expenses in connection wilh a Secondary Market Transaclion, including the cosls associated wilh 
the delivery ofany Provided Information or any opinion required in conneciion therewith, and all such cosls 
shall be paid by the Funding Lender or the Servicer, and shall not materially modify Borrower's rights or 
obligations. Without limiting the generality ofthe foregoing, the Borrower shall, so long as the Borrower 
Loan is still outstanding: 

(a) (i) provide such financial and other informaiion wilh respecl to the Borrower Loan, and 
wilh respecl to the 4% Projecl, the Borrower, the Manager, the conlraclor of the 4% Projecl or the Borrower 
Conlrolling Enlity, (ii) provide tinancial siatements, audited, i f available, relaling to the 4% Project with 
customary dLsclaimers for any forward looking slalemenls or lack of audit, and (iii), al the expense ofthe 
Funding Lender or the Servicer, perform or permit or cause to be perfonned or permitted such site 
inspeclion, appraisals, survey.s, market studies, environmental reviews and reports (Phase I's and, i f 
appropriale. Phase ITs), engineering reports and other due diligence investigations ofthe 4% Projecl, as 
may be reasonably requested from time to lime by the Funding Lender or the Servicer or the Raling 
Agencies or as may be necessary or appropriale in conneciion wilh a Secondary Markel Transaclion or 
Exchange Act requirements (the items provided to the Funding Lender or the Servicer pursuant lo this 
paragraph (a) being called the "Provided Information"), together, i f cuslomaty, with appropriale 
verification of and/or consents to the Provided Information through letters of auditors or opinions of counsel 
of independent allorneys acceplable to the l"unding Lender or the Servicer and the Rating Agencies; 

(b) make such representations and warranties as oflhe closing date ofany Secondary Market 
Transaction with respect to the 4% Projecl. the Borrower, the liorrower Loan Documents and the Funding 
Loan Documents reasonably acceplable lo the Funding Lender or the Servicer, consisleni wilh the facts 
covered by such represcnlalions and warranties as ihey exist on the dale thereof and 

(c) execuie such amendments tti the Borrower Loan TXicuineiils and the Funding L.oan 
Documenls lo accommodalc such Secondary Maiket 'Iransaction so long as such amendment does not 
affecl the malerial economic terms oflhe liorrower Loan Documenls antl the funtling Loan Documenls 
antl is nol olherwise adverse lo ihc tiorrower in ils reasonable tliserelioii. 

Lhe Liinding Lentler agrees lo tteat fairly with itie liorrower and Ciovcrnmenlal Lender regarding 
anv Sccoiidarv Market Iransaclion 
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.Section 9.1.2 Use of In for i i ia t ion. Lhe liorrovver undcrslands tlial ceriain of the Provided 
Informatioii and the required records may be included m disclosure documenls in connection wi lh a 
Secondary Markel fransacfion. including a [irospcclus or privale |ilaceiiieiil memorandum (eacti, a 
"Secondary M a r k e l Disclosure Documenl" ), or provided or made available lo investors or prospective 
investors in llie Securities, the Raling Agencies and service providers or olher parties relating to the 
Secondary Market I ransaclion. In the evenl thai the Secondary Markel Disclosure fXicument is required 
to be revised, the liorrower shall cooperale, subject to Section 9.1.1 (c) hereof with the Funding Lender and 
the Servicer in updating the Provided Information or required records for inclusion or summary in the 
Secondary Markel l^isclosure Document or for other use reasonably required in connection wi lh a 
Secondary Markel Transaclion by providing all reasonably requesled current infonnation pertaining lo the 
Borrower and the 4% Project necessary to keep the Secondary Market Disclosure Document accurate and 
complete in all material respects with respect to such matters, fhe Borrower hereby consents lo any and 
all such disclosures ofsuch information. 

Section 9.1.3 Borrower Obligat ions Regarding Secondary Marke t Disclosure Documents. 

In conneciion wi lh a Secondary Markel Disclosure Documenl, the Borrower shall provide, or in the case of 
a Borrower-engaged third parly such as the Manager, cause il to provide, information reasonably requested 
by the Funding Lender pertaining to the Borrower, the 4% Projecl or .such third party (and porlions o fany 
olher sections reasonably requesled by the Funding Lender pertaining lo the Borrower, the 4% Projecl or 
the third party). The Borrower shall, i f requested by the Funding Lender and the Servicer, certify in wri t ing 
that the Borrower has carefully examined those porlions ofsuch Secondary Markel Disclosure Document, 
pertaining to the Borrower, the 4 % Project or the Manager, and such portions (and portions o fany other 
.sections reasonably requested and pertaining to the liorrower, the 4 % Projecl orthe Manager) do nol contain 
any untrue slalemenl o f a material fact or omit to slale a malerial fact necessary in order lo make the 
statements made, in the light o f l he circum,slanccs under which they were made, not misleading; provided 
lhat the Borrower shall nol be required lo make any representations or warranlies regarding any Provided 
Informaiion obtained from a third parly excepi with respecl lo information il provided lo such parlies. 
Furthermore, the Borrower hereby indemnifies the Funding Lender, the Governmenlal Lender and the 
Servicer for any Liabilities to which any such parties may become subjecl lo the extent such Liabil i l ies 
arise out o f or are based upon the use of the Provided Information (in the form, manner and lengih as 
provided by the Borrower) in a Secondary Market Ij)isclosure Document; provided that the Borrower shall 
nol provide any indemnification regarding any Provided Infonnation obtained from unrelaled third parties 
except wi lh respecl to information it provided to such parties. 

Section 9.1.4 Bor rower Indemni ty Regarding Fi l ings. In conneciion with filings under the 
Exchange Act or the Securities Act, the Borrower shall ( i) indemnify Funding Lender, the Governmental 
Lender and the underwriter group for any securities (the "Undei-wr i ter Group" ) and all off icials, 
employees and agenls o fany o f l h e m for any Liabilities to which Funding Lender, the Servicer or the 
Underwriter Group may becoine subjecl insofar as the Liabilities arise out o f or are based upon the omission 
or alleged omission lo slale in the Provided Information o f a inaterial f"act required lo be slated in the 
Provided Information in order to make the statements in tlie Provided Infonnation (in thc form, manner and 
length as provided by thc l iorrower). in the light o f t he circumstances under which they were made noi 
misleading and (i i) reimburse the Funding Lender, the Servicer, the Underwriler Ciroup and other 
indemnified parties listed above for any legal or other expenses reasonably incurred by the Funding Lender, 
llie Servicer or the LJnderwi iier Group in conneclitin with defending or iiivesligaliiig such Liabili l ies: 
provided ihal ltic liorrciwcr shall not provide anv indemnificalion regarding any Prtwided Informaiion 
oblaiiietl from iiiirelalctt ihird |iai"iics excepi wiiti respect to informaiion il provided to such parties. 

.Section 9.1.5 Indei i in i f lcal ion Procedure Prompily alter receipl bv an iiideiiimfietl parly 
untler Seelioiis ^).l 3 antl ':*.1.4 l ierecildf iioiiee o f lhe ct)iriiiicncenieiit ot any acticiii lor wlueli a claim t"cir 
mdemnificalitin is to be iiuule against the liorrower. such indemnified partv sliall iioiifv the Borriiwer in 
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writ ing ofsuch ccimmencciiienl. bul llie omission lo so notify the l iorrower vvill not relieve the liorrovver 
from any liability thai it m.'iy have to any indemnified party hereunder except lo itie exlent thai f i i ture lo 
nolify causes prejudice to the liorrciwcr. In llie event thai any aclion is brought againsi any indemnified 
parly, and il notifies the liorrower o f lhe commencemenl thereof Ihe Borrower wi l l be enlil lcd. joinlly with 
any olher indemnifying party, lo parlicipale therein and, to Ihe extent lhat il (or they) may elect by Written 
Nolice delivered lo the indemnified party promptly afier receiving tlie aforesaid notice o f commencement, 
to assume the defense thereof vvith counsel selected by the Borrower and reasonably satisfactory to such 
indemnified parly in ils sole discretion. Af ier notice from the liorrovver to such indemnified party under 
this Section 9.1.5, the Borrower shall not be responsible for any legal or other expenses subsequently 
incurred by such indemnified party in conneciion wi lh the defense ihereof olher lhan reasonable costs o f 
investigation. No indemnified party shall seltle or coniproini.se any claim for which the l iorrower may be 
liable hereunder without the prior Written Consent of the Borrower. 

Seetion 9.1.6 Cont r ibu t ion . In order to provide for just and equitable contribution in 
circumstances in which the indemnity agreement provided for in Section 9.1.4 hereof is for any reason held 
to be unenforceable by an indemnified party in respect o f a n y Liabilities (or action in respecl thereof) 
referred to therein which would olherwise be indemnifiable under Section 9.1.4 hereoi", the Borrower shall 
contribute to the aniount paid or payable by the indemnified party as a result ofsuch Liabilities (or action 
in respect thereoO; provided, however, that no Person guil ly of fraudulent misrepresentation (wi ihin the 
meaning o f Section 10(1) o f lhe Securities Ac l ) shall be entitled to contribution from any Person not guilty 
o fsuch fraudulent misrepresentation. In determining the amount o f contribution lo which the respective 
parties are entitled, the fol lowing factors shall be considered; ( i) the indemnified parlies and the Borrower's 
relative knowledge and access lo information concerning the matter wi lh respect to which the claim was 
asserted; ( i i ) the opportunity to correcl and prevent any statement or omission; and ( i i i ) any olher equitable 
considerations appropriale in the circumstances, fhe parties hereto hereby agree lhat i l may not be equitable 
i f the amount ofsuch contribution were delermined by pro rata or per capita allocation. 

ARTICLE X 
MISCELLANEOUS 

Section 10.1. Notices. A l l notices, con.sents, approvals and requests required or permitted 
hereunder or under any other Borrower Loan Documenl or Funding Loan Documenl (a "not ice") shall be 
deemed lo be given and made when delivered by hand, by recognized overnight deliveiy service, confirmed 
facsimile transmission (provided any telecopy or other eleclronic transmission received by any party after 
4:00 p.m., local l ime, as evidenced by the l ime shown on such transmission, shall be deemed lo have been 
received the fol lowing Business Day) further provided that any transmission by facsimile shall also be sent 
by U.S. Postal Service first class mail, or t lve (5) calendar days after deposited in the United States mail, 
registered or certified, postage prepaid, with return receipt requested, addressed as follows: 

I f t o the l iorrower Cliicago Lighthouse Residences 4, LLC 
(bei'ore Apri l I. 2022): c/o Brinshore Development, LLC 

666 Dundee Road. Suite I 102 
Northbrook, Ill inois 60062 

I f t o the Borrower Chicago Lighlhouse Residences 4, LLC 
(aller Apri l 1. 2022) c./o Brinshore Developmenl, LLC 

1603 Orriiigion Suile 450 
Lvaiisloii. Illinois 60201 
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I f l o thc Ciovcmmcnlal L.ender: Ci ly of Cliicago 
Departmenl of Flousing 
121 North LaSalle Streel, 10"' Floor 
Chicago. Ill inois 60602 
Attention: Commissioner, Departmenl o f Flousing 
felephone: (312) 744-4190 
Facsimile: (312) 742-2271 

and vvith a copy lo: C\ly ofChicago 
Onice of Corporation Cjounsel 
121 North LaSalle Street, Room 600 
Chicago, Il l inois 60602 
Attention: Finance and Econoinic Development Division 
Telephone: (312) 744-0200 
Facsimile: (312) 744-0277 
(refer to "Finance & Econ. Development 
Division'" on cover sheel) 

and with a copy to: City ofChicago 
Office o f lhe Cily Comptroller's Office 
121 North LaSalle Street, Suile 700 
Chicago, Il l inois 60602 
Attention: Ci ly Comptroller 
Telephone: (312) 744-7106 
Facsimile: (312) 742-6544 

I f lo the Funding Lender prior to the 
Assignment Evenl: 

CIBC Bank USA 
120 Soulh LaSalle Streel 
Chicago, Il l inois 60603 
Attention: Managing Director 

I f to the Equily Investor: 

And to: 
NEF Assignment Corporation 
c/o National Equily Fund, Inc. 
10 Soulh Riverside Plaza, Suite 1700 
Chicago, Ill inois 60606 
Attention: Asset Management-Chicauo Lisihtliouse 

And with a copy lo: 
Holland & Knighl LLP 
150 North Riverside Plaza, Suile 2700 
Ctiicago. Illinois 60606 
.Allenlion: Sameer Palel 



and 

Charily & Associales, P.C. 
20 Norlt i Clark Street, Suile 3300 
Chicago, Ill inois 60602 
Attention: Elvin E. Charity 

I f t o the f-'unding Lender afier the 
Assianinent Event: 

.IPMorgan Chase Bank, N.A. 
Community Development Real Estate Group 
Chase Tovver/Mail Code ILI-0953 
10 South Dearborn Street 

Chicago, Ill inois 60603 
Attention: Dell McCoy 

Tf lo the Equity Inveslor: 

And with a copy Kv 

And 

JPMorgan Chase Bank, N.A. 
4 New York Plaza, 19"' Floor 
Mail Code: N Y 1-E092 
Attention: CDRE Counsel 
New York, New York 10004 

And 

Kulak Rock LLP 
8601 N. ScotLsdale Road, Suite 300 
Scottsdale, Arizona 85252 
Attn: I leather Aeschleman 

And 

NEF Assignmenl Corporation 
c/o National Equity Fund, Inc. 
10 South Riverside Plaza, Suite I 700 
Chicago, Ill inois 60606 
Al lenl ion: As.set MaIumement-Chica^o Liiihlhouse 

Tlolland & Knighl LLP 
150 North Riverside Plaza. Suile 2700 
Chicago. Illinois 60606 
.Allenlion: Sameer Palcl 

|PL.t:ASE INDtCA 1 L ANV ADDI l l O N A I . N O l l C E PARj'lESJ 
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Any party may change such parly's acidress for lhe nolice or demands required under lliis Liorrower 
Loan Agreement by providing wrilten notice ofsuch change ol'adthess lo the oilier parlies by written notice 
as provided herein. 

Section 10.2. Brokers and Financial Advisors. I he l ionower hereby represenls ihal it lias 
dealt with no tinancial advisors, brokers, uiidervvrilers, placement agents, agents or finders in connection 
with the Borrower Loan, other than ihose di.sclosed lo the Funding Lender and who,se fees shall be paid by 
llie Borrower pursuant to separale agreemenis. The Borrower and the Funding Lender shall indemnify and 
hold the other hannless from and again.st any and all claims, liabilities, costs and expenses o fany kind in 
any vvay relating to or arising from a claim by any Person that such Person acted on behalf o f the 
i i idenii i i fying party in connection with the transactions contemplated herein. The provisions o f lh is Section 
10.2 shall survive the expiration and temiination o f lh i s Borrower Loan Agreement and the repayment of 
Ihe Borrower Paymenl Obligalions. 

Section 10.3. Surv ival . 'Fhis Borrower Loan Agreeinent and all covenanls, agreements, 
representations and warranties made herein and in the cerlificales delivered pursuanl herelo shall survive 
the making by the Governmental Lender of the Borrower Loan and the execulion and delivery to the 
Governmental Lender o f the Borrower Note and the assignmenl of the Borrower Nole lo the Funding 
Lender, and shall continue in full force and efiect so long as all or any o f lhe Borrower Payment Obligations 
is unpaid. A l l the Borrower's covenanls and agreemenis in this Borrower Loan Agreeinent shall inure to 
the benefil o f the respective legal representatives, successors and assigns o f lhe Govemmenlal Lender, the 
Funding L.eiider and the Servicer. 

Section 10.4. Preierences. The Governmental Lender .shall have the continuing and exclusive 
righl lo apply or reverse and reapply any and all payments by the Borrower to any portion o f lhe Borrower 
Paymenl Obligalions. To the extent the Borrower makes a payment lo the Governmenlal Lender or the 
Servicer, or the Governmenlal Lender or the Servicer receives proceeds of any collaleral, which is in whole 
or part subsequently invalidated, declared to be fraudulent or preferential, sel aside or required lo be repaid 
lo a Irustee, receiver or any other party under any bankruptcy law, stale or federal law, common law or 
equitable cause, then, lo the extenl o f such payment or proceeds received, the Borrower Paymenl 
Obligations or part ihereof intended lo be satisfied shall be revived and conlinue in ful l force and effecl, as 
i f such payment or proceeds had not been received by the Governmenlal Lender or the Servicer. 

Section 10.5. Wa ive r of Notice. The Borrower shall not be entitled to any notices ofany nalure 
whatsoever from the Funding Lender or the Servicer excepi with respecl lo matters for which this Borrower 
Loan Agreemenl or any other Borrower Loan Document specifically and expressly provides for the giving 
of nolice by the Funding Lender or the Servicer, as the case may be, lo the Borrower and except with respect 
to matters for which the Borrower is nol, pursuant to applicable Legal Requireinents, permitted to waive 
the giving o f notice. The l iorrower hereby expressly waives the righl to receive any notice from the Funding 
Lender or the Servicer, as lhe case may be, vvith respect to any matter for which no liorrovver Loan 
Document specifically and expressly provides for the giving of notice by the Funding Lender or the Servicer 
to the liorrovver. 

.Section 10.6. Offsets, C'oiinterclaims and Defenses. 1 he Borrower hereby waives thc righl lo 
asserl a ccnmtcrctaim. olher lliaii a comiiiilsorv couiiterctaiiii. in any action or proceeding brought against it 
by the Funding Lender or lhe Serv icer w iili respect ici .'i Borrower Loan Payment. Any assignee of I'unding 
Lender's inlercst in and to ttic Borrower l.oan Documents or the t'unding Loan Documents stiall take the 
same tree and clear of all olfscts. couiiieiclaiins or defenses tliat are unrelated to llic Borrower l_,oaii 
LJlocuments or the I untling Loan Documents which lhe Borrower may olherwise have agamsl anv assignor 
ol such documents, antl no such unrelated ollsel. ct)uiiicrclaini tirdctensc sliall be iiiter|ic)secl or asseilctt bv 
thc l iorrower in any aclion or proceedmg brcnighi bv any siicli assignee upon such documents, and aiiy^ such 



right to mlerposc or assert any sucli unrelaled offsel, counlerclaim or defense in any sucli aclion or 
proceeding is lierebv expresslv waived bv lhe Liorrovver 

Section 10.7. Publici ty. I he L'unding Lender and lhe Servicer (and any affiliales ofei iher parly) 
shall have lhe right to issue press releases, advertisements and other promotional materials describing the 
Funding Lender's or lhe Servicer's participation in the inaking of the Liorrovver Loan or the Borrower Loan's 
inclusion in any Secondary Market fran.sactifin effectuated by lhe Funding Lender or the Servicer or one 
o f i ts or their affiliates. A l l news releases, publicity or advertising by the Borrower or its Afi l l iatcs through 
any media intended lo reach the general public, vvhich refers to the Borrower Loan Documents or the 
Funding Loan Document.s, the Borrower Loan, the Funding Lender or the Servicer in a Secondary Market 
fransaction, shall be subjecl to the prior Written Consent of the Funding Lender or the Servicer, as 
applicable. 

Section 10.8. Construct ion o f Documents. The parties hereto acknowledge that they were 
represented by counsel in conneciion wi lh the negotiation and drafting o f l h e Borrower Ltian Documents 
and the T'unding Loan Documenls and that the l iorrower Loan Documents and the Funding Loan 
Documents shall nol be subject to the principle o f construing their meaning againsi the parly that drafied 
them. 

Section 10.9. No T h i r d Party Beneficiaries. The Borrower Loan Documenls and the Funding 
Loan Documents are solely for thc benefit o f the Governmental Lender, the Funding Lender, the Servicer 
and the Borrower and, wi lh respecl lo Seclions 9.1.3 and 9.1.4 hereof, the Underwriler Group, and nothing 
conlained in any Borrower Loan Documenl shall be deemed lo confer upon anyone olher lhan the 
Governmenlal Lender, the Funding Lender, the Servicer, and the Btirrower any r ighl lo insist upon or lo 
enforce the performance or observance o fany o f lhe obligalions contained therein. 

Section 10.10. Assignment. The Borrower Loan, the Security Instrument, the Borrower Loan 
Documents and the Funding Loan Documenls and all Funding Lender's rights, t i l le, obligations and interesls 
iherein may be assigned by the Funding Lender, at any lime with the written nolice to the Borrower prior 
iherelo, whclher by operalion o f law (pursuanl to a merger or olher successor in inleresl which shall nol 
require the written consent o f the Borrower) or otherwise. Upon such assignnient, all references lo Funding 
Lender in this Borrower Loan Agreemenl and in any Borrower Loan Document shall be deemed to refer to 
.such assignee or successor in inleresl and such assignee or successor in inleresl shall thereafter sland in the 
place o f lhe T'unding Lender. Borrower shall accord Tull recognition lo any such assignment, and all rights 
and remedies o f F\inding Lender in connection with the inlerest so a.ssigned shall be as fully enforceable by 
such assignee as they were by Funding Lender before such assignmenl. In connection with any proposed 
assignmenl, Funding Lender "may disclose to the proposed assignee any information that l iorrower has 
delivered, or caused to be delivered, to Funding Lender vvith reference to Borrower, Managing Member, 
any Guaranlor or any Aff i l iate o f l iorrower. or the 4% Project, including information lhat l iorrower is 
required to deliver to Funding Lender pursuant lo ihis liorrovver Loan Agreeinent, provided lhat such 
proposed assignee agrees lo Ireai such information as confidential, ' fhe Borrower may nol assign ils rights, 
interests or obligations under this l iorrower Loan Agreeinent or under any ol'the Borrower Loan Documents 
or Funding Loan Documenls. or Borrower's inlercst in any moneys to be disbursed or advanced hereunder, 
except onlv as mav be expressly permitted hereby. 

S e c t i o n l O . i l . | ln ten l io i ia l ly On i i l l ed | 

.Seclion 10.12. ( jovernmenla l Leniier, F imding l.eiuR-r and .Servicer Nol in ( . 'o i i l rol ; No 
Partnership. None ol lhe covenanls or oilier provisions conlainetl in this l iorrower Loan .Agieemenl shall, 
or shall be decmetl lo. give ilic Ciovemmeiiial 1 .eiitter. llie Fuiuling 1 .eiitlcr or the Servicer llic right or power 
10 exercise ecintrc.il over the aflairs tir management ol the Borrower, the power of the Ciovemmcntal Lender. 
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the Funding l.entler and llie Servicer being tiniilcti lo the riglits to exercise lhe remedies relerred lo in itie 
Borrower Loan Documenls and llic Funding l^oaii Documenls. 'The retalionsliip belween lhe liorrower and 
lhe Cioverninenial Lender, ihe Funding Lender and lhe Servicer is, and al all tinies shall remain, solely thai 
o f debtor and crcdilor. No covenanl or provision ol'the liorrovver Loan Documents or the Funding Loan 
Docuinents is iiitendetl, nor stiall it be deemed or construed, lo create a partnership, joint venture, agency 
or common interest in profits or income between the Borrower and the Ciovcrnmenlal Lender, Ihe Funding 
Lender or the Servicer or to create an equily in the 4% Project in the Governmental Lender, the Funding 
Lender or the Servicer. Neither the Governmental Lender, the Funding Lender nor the Servicer undertakes 
or assumes any responsibility or duly lo the liorrovver or lo any olher person wi lh respecl to the 4% Projecl 
or the Borrower Loan, except as expressly provided in the l iorrower Loan Docuinents or the Funding Loan 
Documents; and notwithstanding any other provision o f the liorrovver Loan Documents and the Funding 
Loan Docuinents: ( I ) the Governmenlal Lender, the Funding Lender and thc Servicer are not, and shall nol 
be construed as, a partner, jo int venturer, alter ego, manager, controlling person or other business associate 
or participant o fany kind o f l he Borrower or its stockholders, members, or partners and the Governmental 
Lender, the Funding Lender and the Servicer do not intend lo ever assume such status; (2) the Governmental 
Lender, the Funding Lender and the Servicer shall in no event be liable for any the Liorrower Payment 
Obligalions, expenses or losses incurred or sustained by the Borrower; and (3) the Governmental Lender, 
the Funding Lender and the Servicer shall not be deemed responsible for or a participant in any acls, 
omissions or decisions o f lhe Borrower, the Borrower Conlroll ing Enlities or ils stockholders, members, or 
partners. The Governmental Lender, the Funding Lender and the Servicer and the Borrower disclaim any 
intention to create any partnership, jo in l venlure, agency or common inleresl in profits or income between 
the Govemmental Lender, the Funding Lender, the Servicer and the Borrower, o r l o create an equily in the 
4 % Project in the Funding Lender or the Servicer, or any sharing o f liabilities, losses, costs or expenses. 

Section 10.13. Release. The Borrower hereby acknowledges that i l is execuling this Borrower 
Loan Agreemenl and each o f the Borrower Loan Documenls and the Funding Loan Documents to which il 
is a party as its own voluntary act free from duress and undue influence. 

Section 10.14. T e r m of l i o r r owe r Loan Agreement. This Borrower Loan Agreemenl shall be 
in full force and effecl until all payment obligations of the Borrower hereunder have been paid in full and 
the Borrower Loan and the Funding Loan have been retired or the paymenl ihereof has been provided lor; 
excepi that on and after payment in full o f t h e Borrower Note, this Borrower Loan Agreenient shall be 
terminated, wilhout further action by the parties hereto; provided, however, that the obligations o f the 
Borrower under Seclions 5.1 I (Governmenlal Lender's Fees), 5.14 (Expenses), 5.15 (Indemnity), 9.1.3, 
9.1.4, 9.1.5, 9.1.6 and 10.15 (Reimbursement of Expenses) hereof, as well as under Seclion 5.7 o f the 
Conslruclion Funding Agreement, shall survive the termination o f lh is Borrower Loan Agreement. 

Section 10.15. Reimbursement of Expenses. 11, upon or after the occurrence o fany Event ol" 
Default or Potential Default, the Governmental Lender, the Funding Lender or the Servicer shall employ 
allorneys or incur other expenses lor the enforcement of performance or observance o fany obligation or 
agreemenl on the part o f lhe Borrower contained herein, the Borrower vvill on demand therefor reimburse 
the Govcrnmenlat Lender, lhe Funding Lender and the Servicer for fees ofsuch attorneys and such other 
expenses so incurred. 

The Borrower's obligalion lo pay lhe amounis required to be paid under this Section 10.1 5 sliall be 
subordinate to its obligations to make |iaymenis under the liorrovver Note. 

.Section 10.16. Permi l led Contests. Nolwilhslanding ;inyllii i ig to the contrary contained in this 
l iorrower Loan .Agreement, l iorrower sliall have the righl to conlesl or object in good faith to any claim, 
tlemaiitl. levy or assessnieiil (other than in respecl c)l L)clit or C.ciiiiraclual (..)liligatioiis ot liorrciwcr under 
any tiorrower Loan LXicumeiil or Relaied Documenl) by a|iiiroprialc legal proceedings thai are not 

66 



prejudicial to Funtling Lender's rights, but ttiis stiall not be deemed or construed as in any way relieving, 
modifying or providing any exiensioii ot'tinie wiit i respecl lo Liorrower's covenant lo pay antl comply wilh 
any sucli claim, deinanti, levy or assessnieiil. unless liorrovver shall have given prior Writien Notice to the 
Ciovcrnmenlal Lender and the Funtling Lentler of liorrower's inlenl lo so conlesl or object iherelo. and 
unless (i) liorrovver lias, in the Govcmmcntal Lender's and the Funding Lender's judgmenl, a reasonable 
basis for such contest, ( i i) Borrower pays when due any portion o f the claim, demand, levy or assessment 
to which Liorrovver does not object, ( i i i ) Borrower demonstrates to Funding Lender's satisfaction that such 
legal proceedings shall conclusively operate lo prevent enforcement prior to final detennination ofsuch 
proceedings, ( iv) l iorrower fiirnishes such bond, surety, undertaking or other .security in conneciion 
therewith as required by law, or as requested by and satisfaclory lo Funding Lender, to slay such proceeding, 
vvhich bond, surety, underlaking or olher securiiy shall be jssued by a bonding company, insurer or surely 
company reasonably satisfacloty to Funding Lender and shall be sufficient lo cause the claim, demand, levy 
or assessment to be insured against by lhe Title Company or removed as a lien against the 4% Projecf (v) 
Borrower al all limes prosecutes the contest with due diligence, and (vi) Borrower pays, promptly fo l lowing 
a determination of the amouni t i f such claim, demand, levy or assessment due and owing by Borrower, the 
aniount so determined to be due and owing by Borrower. In the event that Borrower does not make, 
promptly fol lowing a determination o f t h e amouni o fsuch claim, demand, levy or assessment due and 
owing by Borrower, any payment required to be made pursuant to clause (vi) o f the preceding .sentence, an 
Event o f Default shall have occurred, and Funding Lender may draw or realize upon any bond or olher 
security delivered to Funding Lender in connection vvith the contest by Borrower, in order to make such 
paymenl. 

Section 10.17. Fund ing Lender Approva l o f Instruments and Parties. A l l proceedings taken 
in accordance wi lh transactions provided for herein, and all surveys, appraisals and documents required or 
contemplated by this Borrower Loan Agreement and the persons responsible for the execution and 
preparaiion ihereof, shall be salisfactory to and subject lo approval by Funding Lender. Funding Lender's 
approval o f any matter in connection with the 4 % Projecl shall be for the sole purpose o f protecting the 
.security and righls o f Funding Lender. No such approval shall resull in a waiver o f any default o f Borrower. 
In no evenl shall Funding Lender's approval be a representation ofany kind wi lh regard lo the matier being 
approved. 

Section 10.18. Fund ing Lender Determinat ion of Facts. Funding Lender shall al all times be 
free lo establish independently, to its reasonable satisfaction, the exisience or nonexistence o fany fact or 
facts, the existence or nonexistence o f which is a condition o f this Borrower Loan Agreement. 

Section 10.19. Calendar Months. With respect to any payment or obligalion that is due or 
required to be performed wiihin a specified number o f Cjalendar IVlonths afler a specified date, such paymenl 
or obligation shall becoine due on the tlay in the last ofsuch specified number o f Calendar Months that 
corresponds numerically to the date so specified; provided, however, that with respect to any obligation as 
to which such specified date is the 29th, 30ih or 3 1st clay o fany Calendar Month: i f the Calendar Month 
in which such payment or obligafion would otherwise become due does not have a numerically 
correspontiing dale, such obligalion shall become due on lhe llrsl day o f l h e nexl succeeding Calendar 
Monlh. 

Section 10.20. Deierminat ions by Lender. Excepi to the exlenl expressly .sel forth in this 
liorrovver Loan /\grccnieiil lo lhe coiiirary. in any iiislancc where the consent or approval o f the 
Citiveriiinental Lender and the Liinding Lender may be given or is rcc|uirecl, or where any delermination. 
judgment or decision is tti be rendered by llie Ciovcrnmenlal Lender and the Funding Lender under this 
l iorrower L.oan .Agreement, tlic granting, withliolt l i i ig or denial ol such consenl or approval and ttic 
rciittcring ot such tlcieriiimaiit)ii. ludumeni or ciecisioii sliall be made or exercised bv the CJCIVCInmeniat 
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Lender antl lhe Funding Lentler, as applicable (or its dcsignaied represenlalive) al its sole and exclusive 
oplion and in its sole and absotule discretion. 

Section 10.21. Governing Law. Iti is Borrower Loan .Agreement shall be govemed by and 
enforced in accordance with the laws o f the Stale, without giving effect lo the choice o f law principles o f 
the State that would require the application o f the laws of a jurisdiction other than the State. 

Section 10.22. Consent to Jur isdict ion and Venue. Borrower agrees that any controversy 
arising under or in relation to this Borrower Loan Agreement shall be litigated exclusively in the Stale 'The 
stale and federal courts and authorities wilh jurisdiction in the State shall have exclusive jurisdiclion over 
all controversies which shall arise under or in relation to this Borrower Loan Agreement. Borrower 
irrevocably consenls lo service, jurisdiction, and venue ofsuch courts for any such litigation and waives 
any other venue to which il might be entitled by virtue of domicile, habitual residence or olherwise. 
Flowever, nothing herein is intended to limit Beneficiaiy Parlies' right to bring any suit, action or proceeding 
relaling to matters arising under this Borrower Loan Agreement against Borrower or any of Borrower's 
assets in any courl o fany olher jurisdicl ion. 

Section 10.23. Successors and Assigns, fhis Borrower Loan Agreement shall be binding upon 
and shall inure to the benefit o f the parties hereto and their respective heirs, legal represenlatives, 
successors, successors-in-inleresl and assigns, as appropriale. The ternis used to designale any o f the parties 
herein shall be deemed to include the heirs, legal representatives, successors, successors-in-interest and 
assigns, as appropriale, ofsuch parlies. References to a "person" or "persons" shall be deemed lo include 
individuals and entilies. 

Section 10.24. Severabil i ty. The invalidity, illegality or unenforceability ofany provision of lh is 
Borrower Loan Agreemenl shall not affecl the validity, legality or enforceability o f any other provision, 
and all other provisions shall remain in full force and elTecl. 

Section 10.25. En t i re Agreement; Amendment and Waiver . This Borrower Loan Agreeinent 
contains the complele and enlire understanding o f the parlies with respecl to the matters covered. This 
l iorrower I..oan Agreement may nol be amended, modified or changed, nor shall any waiver o f any 
provision hereof be effective, except by a wrilten instrument signed by the party against whom enforcement 
o f t he waiver, amendment, change, or modification is sought, and then only to the extent set forth in that 
instrument. No specific waiver o f any o f the terms o f lh i s Borrower Loan Agreenient shall be considered 
as a general waiver. Without l imit ing the generality o f the foregoing, no Disbursemenl shall constitute a 
waiver o fany conditions to the Governmenlal Lender's or the Funding Lender's obligation to make further 
Disbursements nor, in the event Borrower is unable to satisiy any such conditions, shall any such waiver 
have the effect o f precluding the Governmental Lender or the Tunding Lender from thereafter declaring 
such inability to constitute a Potential Default or Event o f Default under this Borrower Loan Agreement. 

Section 10.26. Counterpar ts , fhis Borrower Loan Agreenient may be executed in multiple 
counterparts, each of which shall constilule an original documenl and all ol" which logelher shall consiilule 
one agreemenl. 

Section 10.27. Captions, fhe captions o f the seclions o f lh i s l iorrower Loan Agreement are lor 
convenience onty and shall lie tlisregartlcti in consliuing itiis tiorrciwer Loan Agreemenl. 

.Section 10.28. Servicer. Borrower heretiy acknowledges and agrees ttiai, pursuanl lo lhe terms 
of Section 9.27 o f the Construction Tiintling .Agieement (a) from time to l ime ttic Cjovemmenlal Lender 
or the l imding (.ender mav appoint a servicer lo eotleet payments, escrows and deposits, to give and to 
receive notices under the l it i iro\vcr Nole. this l iorrower Loan .Aureemenl or lhe other l iorrower Loan 
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t.")ociimenls. antl lo olherwise service lhe liorrower Loan and (b) unless liorrower receives Wrilien Nolice 
from ilie Cjovernmental Lender or the Funding Lender to the contrary, any aclion or riglit whieli shall or 
may be taken or exercised by llie Governmenlal Lender or llie Funtling Lentler may be laken or exercised 
by such servicer with the same lorce and effecl. 

Section 10.29. Bcnenciary Parties as Third-Party Benellciary. Each ofthe lieneficiary Parties 
shall be a third-parly beneficiary oflhis liorrovver Loan Agreemenl Ibr all purposes. 

Section 10.30. Waiver of Trial by .Jury. 10 TTIE MAXIMUM EXTENT PERMI TTED 
UNDER APPLICABLE LAW, EACH OF "^BORROWER AND THE BENEFICIARY PARTIES (A) 
COVENANTS AND AGREES NOT 'TO ELECT A TRIAL BY JURY WTTH RESPECT TO ANY ISSUl-
ARISING OUT OF THIS BORROWER LOAN AGREEMENT OR THE RELA TIONSHIP BETWEEN 
'THE; PARTIES THAT IS TRIABLE OF RIGITT BY A JURY AND (B) WAIVES ANY RIGHT TO 
TRIAL BY JURY WITH RESPECT 'TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT 
EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRJAL BY JURY IS 
SEPARATELY GIVEN BY EACH PAR'TY, KNOWINGLY AND VOLUNTARILY WTTH THE 
BENEFTT OF COMPETENT LEGAL COUNSEL. 

Section 10.31. Time ofthe E.ssence. Time is ofthe essence wilh respecl lo this Borrower Loan 
Agreement. 

Section 10.32. Modifications. Modifications (if any) to this Borrower Loan Agrcemeni 
("Modifications") are sel forth on Exhibil A attached lo this liorrower Loan Agreemenl. In the evenl of a 
fransfer under the terms of the Loan Agreenient, some or all ofthe Modifications to this Borrower Loan 
Agreement may be modified or rendered void by the Governmental Lender or the Funding Lender at its 
option by nolice to liorrower or such transferee. There are no Modifications to this Borrower Loan 
Agreement. 

Section 10.33. Reference Date. This Borrower Loan Agreemenl is dated for reference purposes 
only as of lhe first day of , 2022, and will not be effeciive and binding on the parties hereto 
unless and until the Closing Date (as defined herein) occurs. 

A R T I C L E XI 
L I M H ATIONS ON L I A B I L I T Y 

Section I L L Limitation on Liability. Notwithstanding anything to the contrary herein, the 
liabilily ofthe Borrower hereunder and under the other liorrovver Loan Docuinents and the Funding Loan 
Documents shall be limited lo the extent set forlh in the Borrower Note. 

Section 11.2. Limitation on Liability of (jovernmental Lender, fhe Funding Loan, and 
interest thereon, are special, limiled obligalions of the Govemmental Lender, payable solely from Ihe 
Securiiy pledged under ilie Funding Loan /\greciiieiil 'fhe l'unding Loan is nol a general indebledncss of 
tlic Cjovernmental Lender or a cliarge againsi its general credit or Ihe general credit taxing powers ol'the 
State, the Governmental Lender, or any other political subdivision ihereoL, and shall never give rise lo any 
pcrsiiiial pecuniary liabiliiv ol lhe Cjc:ivcriimeiilat Lender, and ncilher tlic Ciovernmental L,eiitter, the Stale 
nor any other |iotitical siibtlivisioii thereof sli.'i 11 lie liable for the payments of principal and interest on the 
Tunding Loan, antl lhe Funtling Loan is payable I'rom no source olher llian lhe Securiiy. and are special, 
limitetl obligations ol ttie Govemmental Lender, payable stilcly out ol'ihe Security pledged hcreiiiitler and 
receipts ol the Ciovernmental Lender derived pursuant to this Funding Loan Agreement (and nol against 
anv money iliie tir to become due it) the doc eriimeiilal Lender pursuanl to the exercise tir eiiloreenieni ol 
l.^nassignctl Rigtits) No liotttcr ol tlic Funding Ltian or any miercsi iherein lias lhe riglii lo compel any 

69 -



exercise ot itic laxiiig power ot lhe Slaie, llie Governmental Lender or any other polil ical subdivision iticreol 
10 pay the Funding Loan or lhe interesi lliereoii. 

No recourse shall be had I'or tlie payment ol'the principal of, premium, i fany, or the inleresl on tlie 
l'unding Loan or for any claim based thereon or any obligalion, covenanl or agreement in this Funding 
l.oan Agreemenl against any off icial o f the Governmental Lender, or any off ic ial , officer, agent, employee 
or independent contraclor o f the Governmental Lender or any person execuling this Borrower Loan 
Agreemenl. No covenant, stipulation, promise, agreement or obligation contained in this Borrower Loan 
Agreement or any other documenl executed in connection herewith shall be deemed lo be the covenanl, 
stipulation, promise, agreement or obligation ofany present or future off ic ial , officer, agenl or employee of 
the Cjovernmental Lender in his or her individual capacity and neither any off icial o f l h e Governmental 
Lender nor any officers executing this Borrower Loan Agreemenl shall be liable personally or be subject 
to any personal l iabil ity or accountability by reason of this Borrower Loan Agreement. 

Section 11.3. Waiver of Personal L iabi l i ty . No member, officer, agent or employee o f t he 
Governmenlal Lender or any direclor, officer, agent or einployee of the Governmental Lender shall be 
individually or personally liable for the payment ofany principal (or prepayment price) o f or interest on the 
Cjovernmental Lender Notes or any other sum hereunder or be subjecl lo any personal liability or 
accountability by reason of the execulion and delivery o f lh is Borrower Loan Agreemenl; bul nothing herein 
contained shall relieve any such member, director, officer, agent or employee from the performance o f any 
off icial duly provided by law or by this Borrower Loan Agreenient. 

Section 11.4. Limitation on Liability of Funding Lender's Officers, Employees, Etc. 

(a) Borrower assumes all risks o f the acts or omissions o f l he Cjovernmental Lender and the 
Funding Lender (excepi lo the extenl that such acts or omissions constilule gross negligence or wi l l fu l 
misconduct), provided, however, this assumption is nol intended to, and shall nol, preclude Borrower from 
pursuing such righls and remedies as il may have againsi the Governmental Lender and the Funding T^ender 
at law or under any olher agreemenl. None of Governmental Lender and the Funding Lender, nor the olher 
Beneficiary Parlies or their respective officers, directors, employees or agenls shall be liable or responsible 
for ( i) for any acls or omissions o f the Governmental Lender and the Funding Lender; or ( i i ) the validity, 
sufficiency or genuineness ofany documents, or endorsements, even i f such documents should in fact prove 
to be in any or all respects invalid, insufficient, fraudulent or forged. In furtherance and nol in limitation 
o f l he foregoing, the Governmenlal Lender and the l"unding Lender may accept documenls that appear on 
their face lo be in order, without responsibility for further investigation, regardless of any nolice or 
information to the conlraiy, unless acceptance in light o f such ntitice or informaiion constitutes gross 
negligence or wi l l fu l misconduct on the part o f the Governmental Lender and the T'unding Lender. 

(b) None o f t he Governmenlal Lender lhe Funding Lender, the olher Benellciary Parties or 
any o f ttieir respective ofilcers. direciors. employees or agents shall be liable lo any contractor, 
subcontractor, supplier, laborer, architect, engineer or any olher party for services performed or materials 
supplied in conneciion vvith the 4% Project. The Governmental Lender and the Funding Lender shall not 
bc liable for any debts or claims accruing in favor ofany sucli parlies againsi l iorrower or oihers or againsi 
lhe 4% Projecl, liorrovver is not and shall nol be an agenl ol'the Governmental Lender and ttie Funtling 
Lender for any purpose. Neither the Governnicntat Lentler nor lhe Funding Lender is a jo in l venlure partner 
wi i l i l iorrower in any manner whalsoever Prior lo deiaull bv liorrower untler this l iorrower Loan 
Agreement and lhe exercise of remetties graiilett herein. llie Ciovemmeiiial Lender and tlie L uiidiiig I. ender 
shall not be deemed to be in priv iiy ol'conlraci w ilh any conlraclor or provider o f services to llie I'/o Prt)icci. 
nor shall any payment of fimds directly to a ecintraeior. subcoiitraclor or provider ot'services be deemed lo 
ereaic any i l i i r t f j iar ly benetlciary slalus or reeogniiion ot same by itie Ciovernmenlat 1.ender and itic-
lu iu l ing Lender. .Approvals grained by ilic Govemmcnlai L.entler antl itic Funtling Lender for any mailers 
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covered under lliis Borrower Loan Agreemenl shall be narrowly conslrued lo cover only llie parties and 
I'acis idcnlilled in any vvritlen approval or, i f nol in wni ing. such approvals stiall be solely for lhe benefil of 
tiorrower. 

(c) Any obligalion or l iabil i ly whalsoever o f lhe Ciovernmenlat Lender and lhe Funtling Lender 
lhat may arise at any lime under Ihis liorrovver Loan Agreemenl or any olher l iorrower Loan Document 
shall be .satisfied, i f at all, out o f the Funding Lender's asseis only. No such obligation or l iabil i ly shall be 
perstinally binding upon, nor shall resort for the enforcement thereol" be tiad to, the 4 % Project or any of 
the Govemmental Lender's or the Funding Lender's shareholders ( i fany) , directors, officers, einpkiyees or 
agents, regardless o f whether such obligation or l iabil i ly is in the nature of conlraci, tort or otherwi.se. 

Section 11.5. Delivery of Reports, Etc. fhe delivery o f reports, informaiion and docuinents to 
the Governmental Lender and the Funding Lender as provided herein is for informational purposes only 
and the Governmental Lender's and the Funding Lender's receipt ofsuch shall nol constilule constructive 
knowledge o fany information contained therein or determinable from information contained therein. 'The 
Govemmenlal Lender and the Funding Lender shall have no duties or responsibilities except lho.se that are 
specifically sel forth herein, and no other duties or obligalions shall be implied in this Borrower Loan 
Agreement against the Governmental Lender and the Funding Lender. 

I Remainder o f Page Intentionally Left Blank] 



IN WITNESS WHEREOF, ilie undersigned has duty execuled and delivered this liorrower Loan 
Agreemenl or caused lliis Tiorrower Loan Agrcemeni lo be duty execuled and delivered by its authorized 
represeiitalive as oflhe dale firsi sel forlh above, 'flic iiiitlersigiied inlciuls llial this instrumcni shall be 
deemed lo be signed and tielivered as a sealed inslrument. 

BORR(3VVER: 

CHICAGO LIGHTHOUSE RESIDENCES 4, L L C , 
an Illinois limited liability company 

By: The Chicago Residences 4 Manager, L L C , 
An Illinois limited liability conipany 

By: Brinshore Development, L L C , 
An Illinois limited liability company 

By: R.IS Real Estate Services, Inc., 
a member 

By: 
Richard J. Scorlino, Presidenl 



[SEAL] 

Attest: 

(. () V II, RN M T;N TA L L I . N I)ER: 

CTI Y OF CHICAGO 

By: 
Name: Jennie Huang Bennett 
Title: Chief Financial Ofllcer 

By: 
Name: Andrea M. Valencia 
fille: Cily Clerk 



Agreed to and ./-Xcknowledgcd liy: 

FUNDING LENDER: 

CIBC BANK USA 

By: 
Naine:_ 
Title: 



EXHIBIT A ~ SEC HON 10.32 MODIFICATIONS 

NONE 

A-1 



Ordinance Exhibit D 

Form of Land Use Restriction Agreement 

See Attached 
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Recortling Requested By and When Recorded 
Send to: 

Llardwick Law Firm. LLC 
77 West Washington Street - Suite 1704 
Chicago, Illinois 60602 
Attention: Scott A. Bremer 

LAND USE RESTRJCTION AGR.EEMENT 

between 

CITY OF CHICAGO 

and 

CHICAGO LIGHTHOUSE RESIDENCES 4, LLC 

an Illinois limited liability company 

Dated as of 1,2022 
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LAND USE RES I RIC riON A G R E E M E N 1 

r i l l S LAND USE RESTRICTION AGREEMENT (this ' AgreeiDcnt"). entered into as 
ol _ . 1, 2022 between the CITY (^F CHICAGO, a municipal corporalion and home 
rule unit oflocal government duly organized and validly existing under the Constitution and laws 
ol'the Slale ol'Illinois (the "Issuer"), and CHICAGO LIGHTHOUSE RESIDENCES 4, L L C , 
an Illinois limited liability company (the "Borrower"), 

WITNESSETH: 

•WHEREAS, pursuant to a Funding Loan Agreement, dated as of 1, 2022 
(the "Funding Loan Agreeinent") between the Issuer and CBIC Bank USA (the "Funding 
Lender"), and an ordinance adopted by the Issuer on February , 2022 (the "Ordinance"), the 
Funding Lender will advance funds (the "Funding Loan") in an aggregate principal amount not 
exceeding [Fifteen Million Eight Hundred Sixty Two Thousand] and 00/100 Dollars 
(.$[1.^;.862,000]) and the Issuer will issue, sell and deliver its $[15,862,000) Multi-Family Housing 
Revenue Note (Chicago Lighthouse Residences 4 Project), Series 2022 (the "Note"), evidencing 
the obligation lo repay the Funding Loan; and 

WHEREAS, the proceeds derived from the issuance and sale ofthe Note have been lent 
by the Issuer lo the Borrower pursuant to a loan agreeinent of even date herewith (the "Borrower 
Loan Agreenient"), between the Issuer and the Borrower for the purpose of financing a portion 
oflhe costs of acquisition and construction of a a certain affordable housing development project 
consisting ofthe acquisition of real property located at 1134 South Wood Street in the City (the 
"Property") and the construction thereon and equipping of a portion of the affordable housing 
development comprised of 45 residential units that include 6 studio units, 27 one-bedroom units 
and 12 two-bedroom units, together with common areas and approximately 34 paiking spaces (the 
"4% ProJecF'); and 

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

NOW, THEREFORE, in consideration ofthe mutual promises and covenanls hereinafier 
set forth, and of other good and valuable consideration, the receipt, suf ficiency and adequacy of 
which arc hereby acknowledged, the Borrower and the Issuer agree as follows: 

Section 1. Term of Restrictions 

(a) Occupancy Restrictions. Subject lo Revenue Procedure 2004-39. the term oflhe 
Occiijxmcy Rcslriclions set forth in Section 3 hereof shall commence on the llrsl day on vvhich al 
Icasl t n'''n ol'ihe Lhiits are llrsl occupied following complelion ofsuch Unils and shall end on the 
taic^i of (i) llic tlate which is 15 years afier the dale on which at least 50% of llie Units in the 
I'lc^jecl ;irc tir.sl occupied: or (ii) the llrsl date on wliich no lax-exeiiipt nole or htuici (inclutling anv 
rct'iiiitlMig nolo or bond) issued vviih respecl to the Prtijecl is outslanding (Heating, for such pur|iose. 



the Projecl as being financed in part by the Note) (whieh period is hereinafter referred with respect 
10 the Prcijecl as the "(^)ualificd Projecl Period"). 

(b) Rental Restrictions. The Rental Restrictions with respecl to the Projecl set forth in 
Section 4 hereofshall remain in elTecl during lhe Qualified Project Period. 

(c) Involuntary Loss or Substantial Destruction. The Occupancy Restrictions set Torth 
in Seclion 3 hereof and the Rental Restrictions sel forth in Section 4 hereof, shall cease to apply 
10 the Project in the evenl of involuntary noncompliance caused by fire, seizure, requisition, 
foreclosure, transier of litle by deed in lieu of foreclosure, change in federal law or an action ofa 
federal agency (wilh respect to the Project) afler the date of delivery oflhe Note, vvhich prevents 
the Issuer from enforcing the Occupancy Restrictions and the Rental Restrictions (with respect lo 
the Project), or condemnation or similar event (with respect to the Project), but only if, within a 
reasonable time, (i) the Note is promptly repaid, or amounts received as a consequence of such 
event are used lo provide a new project which meets all ofthe requirements of this Agreement, 
which new projecl is subject to new restrictions substantially equivalent to those contained in this 
Agreement, and which is substituted in place of the Pi;oject by amendment oflhis Agreement; and 
(ii) an opinion from nationally recognized bond counsel (selected by the Issuer) is received to the 
effect lhat noncompliance with the Occupancy Restrictions and the Rental Restrictions applicable 
to the Project as a result of such involuntary loss or substantial destruction resulting froni an 
un foreseen event with respect to the Project will not adversely affect the exclusion of the interest 
on the Note from the gross income ofthe owner thereof for purposes of federal income taxation; 
provided, however, that the preceding provisions of this paragraph shall cease to apply in the case 
of such involuntary noncompliance caused by foreclosure, transfer of title by deed in lieu of 
foreclosure or similar event i f at any time during the Qualified Project Period with respect to the 
Project subsequent to such event the Borrower or any Affiliated Party (as hereinafter defmed) 
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) thc reialionship belween such 
persons would result in a disallowance of losses under Section 267 or 707(b) ofthe Code; or (ii) 
such persons are menibers of the same controlled group of corporations (as defined in Section 
1563(a) ofthe Code, except that "more than 50%" shall be substituted for "al least 80%" each place 

11 appears therein). 

(d) Termination. This Agreement shall terminate wilh respecl to the Project upon the 
earliest of (i) termination oflhe Occupancy Restrictions and the Rental Restrictions with respect 
to the Project, as piovided in paragraphs (a) and (b) oflhis Seclion 1; or (ii) delivery lo the Issuer 
and the Borrower of an opinion of nationally recognized bond counsel (selecied by lhe Issuer) lo 
the eflecl that continued compliance of the Project with the Renlal Restrictions and the Occupancy 
Restrictions applicable to the Projecl is nol required in order for interest on the Nole lo remain 
excluded Ironi gross income for federal income lax purposes. 

(e) Certification. Upon lerminalion oflhis Agreement, lhe Borrower and the Issuer 
shall c\cci.iie and cause lo be recorded (at the Borrower's expen.se). in all olllces in which this 
.Agrcemeni was recordetl. a certificate of tennination. specifying vvhich ol" the reslriclions 
ccuitaineJ lieieiii has temiinated. 



(I") Encmtibraitce of Fee. In furtherance of enforcing compliance with the provisions 
ol" Seclicui 142(d) of the Code and Seclion 1.10j-8{b) of the l^egulalions applicable to ihis 
Agreemenl. unless the provisions of paragraph (c) or (d) above apply to the Project resulliiig in a 
termination of thc restrictions set forth herein, such restrictions shall continue to apply lo the 
Project lollowing the lerminalion ofthe Borrower's or any olher parly's interest, vvhelher or nol the 
lien ol'the mortgage with respect to the Project is thereafier released by the Issuer. 

Seetion 2. Project Restrictions 

The Borrower represents, wan'ants and covenanls lhat: 

(a) The Borrower has reviewed the provisions of the Code and the 'Treasury 
Regulations Ihereunder (the "Regulations") applicable to this Agreement (including, without 
limitation, Seclion 142(d) ofthe Code and Section 1.103-8(b) oflhe Regulalions) with ils counsel 
and understands said provisions. 

(b) The Projecl is being acquired, constructed and equipped for the purpose of 
providing a "qualified residential rental project" (as such phra.se is used in Seclion 142(d) oflhe 
Code) and wil l , during the lerm ofthe Rental Restricfions and Occupancy Restrictions hereunder 
applicable lo the Project, confinue to constitute a "qualified residential rental project" under 
Seclion 142(d) ofthe Code and any Regulafions heretofore or hereafter promulgated ihereunder 
and applicable thereto. 

(c) Substantially all (not less than 95%) of the Project will consist of a "building or 
structure" (as defined in Secfion 1.103-8(b)(8)(iv) of the Regulafions), or several proximate 
buildings or structures, of similar construction, each containing one or more similarly constructed 
residenlial unils (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 defmed in Section 1.103-8(b)(4)(ii)-(B) of the Regulations), 
vvhich will be owned, for federal tax purposes, at all times by the same person, and financed 
pursuanl lo a common plan (within the meaning of Secfion 1.103-8(b)(4)(ii) oflhe Regulalions), 
together with functionally related and subordinate facilities (within the meaning of Seclion 1.103-
i^(b)(4)(iii) oflhe Regulations). I f any such building or structure contains fewer lhan five (5) units, 
no unit in such building or structure shall be occupied by the Borrower or an agent or employee of 
the Borrower. 

(d) None of thc Units in the Project will at any lime be used on a transient basis, and 
no portion of the Pi"cy)ecl will be used as a hotel, motel, dormitory, fraternity or sorority house, 
rooming liou.se. hospital, nursing home, sanitarium, rest home or trailer park or court for use on a 
traiisieni basis: further, no porlion of the Projecl shall be operaletl as an assisted living facilily 
vvhich prtivitles coiuinual or frequent nursing, medical or psychiatric services; provided, however 
that ntiiliing herein shall be understood to prohibit single-room-occupancy units occupied under 
moiuli-io-monlh leases. 

(c) .All ot the l.lnils in the Project will be leased or rented, or available tor lease or 
rcrual. on a coiiiinuoiis basis to members of the general public (olher than (i) TJnils tor resident 
maiKigcrs or mainieiiaiice personnel, (ii) Unils tbr Qualifying fenanls as prov ided for in Seclion 3 
iicicof. and (iii) Liiiiis which may be renled under lhe Section 8 assistance program, which unils 



(subjecl 10 the Section 8 assislance program) shall be leased lo eligible tenants in accordance with 
Seclitm requircmenls). subject, however, to the requirements ol" Section 3(a) hereoi". Each 
Qualifying 'Tenant (as hereinafier defined) occupying a Unit in the Project shall be required lo 
execuie a wrilien lease wilh a .slated lenn of nol less lhan 30 days nor more than one year. 

(I) Any functionally related and subordinate facilities (e.g., parking areas, swimming 
pools, tennis courts, etc.) which are included as part ofthe Project will bc ofa character and size 
commensuiaie with lhe character and size ofthe Project, and will bc made available lo all tenants 
in the Projecl on an equal basis; fees will only be charged with respect lo the use thereof if the 
charging of fees is customary forthe use ofsuch facilities at similar residenlial renlal properties in 
the surrounding area (i.e., wiihin a one-mile radius), or, i f none, then within comparable urban 
sellings in the C'ity of Chicago, and then only in amounts commensurate wilh the fees being 
charged at similar residential rental properties within such area. In any event, any fees charged will 
not be discriminatory or exclusionary as to the Qualifying 'Tenants (as defined in Seclion 3 hereof). 
No functionally related and subordinate facilities will be made available lo persons other than 
tenants or their guests. 

(g) Each residenfial unit in the Project will contain separate and complete fcicilities for 
living, sleeping, eating, cooking and sanitation for a single person or family. 

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

Section 3. Occupancy Restrictions 

The Borrower represents, warrants and covenants with respect lo the Project that: 

(a) Pursuanl to the election of the Issuer in accordance wilh the provisions of Section 
142(d)(1)(A) of the Code, at all times during the Qualified Projecl Period with respect to the 
Project al least 40% oflhe 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 oflhis Agreement, "Qualifying Tenants" means individuals or families 
whose aggregate adjusted incomes do not exceed 60% of the applicable median gross income 
(atljusted for family size) for the area in which the Projecl is located, as such incoine and area 
metlian gross income are determined by the Secretary ofthe United States Treasury in a manner 
consisleni with determinations of income and area median gross incoine under Section 8 oflhe 
L'liiictI Stales Housing Act of 1937, as amended (or, i f such program is lenninaled. under such 
program as in elTect immedialely before such determination). 

(b) Prior lo the commencement of occupancy of any unit lo be occupied by a 
(•,)iuilit'v ing renaiit. the prospective tenant's eligibility shall be established bv execution and 
ciclivciA hv .such prospective tenant of an Income Compulation antl Certillcalion in the form 
ailaclifii hereto as Exhibit B (the "Income Certification") evidencing thai the aggregate adjusled 
uKcimc lit such prospective lenant does nol exceed lhe applicable inconie limit. In addition, such 
prospeciivc iciiaiii shall be required lo provitle whalever olher informaiion. dcicuiiieiils or 



cerlificalions are reasonably deemed necessary by (he Borrower or (he Issuer lo .substanliate lhe 
Income Cerlifieation. 

(c) Nol less frequently lhan annually, the Borrower shall deterinine whether tlie currenl 
aggregate adjusted income of each tenant occupying any unit being treated by the fUirrower as 
occupied by a Qualifying fenanl exceeds the applicable incoine limit. For such purpose the 
Lkirrovver shall require each such lenant lo execuie and deliver the Income Certification; provided, 
however, thai for any calendar year during which no unit in the Projecl is occupied by a new 
resident vvho is nol a qualifying lenant, no Income Compulation and Certitlcation for existing 
tenants shall be required. 

(d) Any unit vacated by a Qualifying Tenant shall be treated as continuing to be 
occupied by such tenant until reoccupied, other than for a temporary period nol to exceed 3 1 days, 
al which lime lhe character of such unit as a unit occupied by a Qualifying Tenant shall be 
redetermined. 

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

(1) The lease to be utilized by the Borrower in renting any Unit in lhe Project to a 
prospective Qualifying Tenant shall provide for termination of the lease and consent by such 
person lo eviction following 30 days' writien notice, subject to applicable provisions of Illinois law 
(including for such purpose all applicable home rule ordinances), for any malerial 
inisiepresenlalion made by .such person with respect to the Income Cerlificalion with the effect 
lhat such lenant is not a Qualified Tenant. 

(g) All Income Certifications will be maintained on file at the Projecl as long as the 
Nole is outslanding and for five years thereafter with respect lo each Qualifying fenanl who 
occupied a l.lnil in the Project during the period the restrictions hereunder are applicable, and Ihc 
Ikii rovver vvill. promptly upon receipl, file a copy ihereof wilh the Issuer. 

(h) C)n the first day ofthe Qualified Project Period wiih respecl lo the Projecl. on the 
fifleeiilli days of .lanuary, .April, July and October ol'each year during the Qualified Projecl Period 
wilh res|icci lo the Project, and within 30 days after the final day of each month in which there 
occurs anv change in the occupancy ofa Unit in the Projecl, the Borrower will submit to the Issuer 
a "Cerlificale of Coiilinuing Program ("oinpliance," in the form attached hereto as Exhibit C 
cNcciiK'cl bv llic tiorrower with respect lo the Project. 

(i) The l.iori'ovver shall submil to the Secretary ol'the United Slates Treasiirv (al such 
iimc and in such manner as the Secrelary shall prescribe) with respecl to the Prcijecl an annual 



cerlillcalion on form 8703 as to whether the Project continues to meet the requiremcnls of Section 
142(d) oflhe Code. Failure to comply wilh such requiremeni may subjecl the Borrower lo the 
penalty provided in Seclion 6652(j) oflhe Code. 

Section 4. Rental Restrictions 

•fhe Borrower represents, warrants and covenants vvith respecl to the Projecl that once 
available for occupancy, each Unit in the Project will be rented or available for renlal on a 
continuous basis lo members of the general public (other than (a) Unils for lesidenl managers or 
maintenance personnel, (b) Unils for Qualifying Tenants as provided for in Section 3 hereof, and 
(c) Units which may be renled under the Secfion 8 assistance program, which l.Inits (subject to the 
Seclion 8 assislance program) shall be leased to eligible tenaiits in accordance wilh Section 8 
requirements). I f a Housing Assistance Payments Contract is subsequently entered inlo with 
respect to the Project under the Section 8 assistai"ice program, in administering the restrictions 
hereunder wilh respect to the Project the Borrower will comply with all Section 8 requirements. 

Section 5, I ransfer Restrictions 

T he I3orrower covenants and agrees that no conveyance, transfer, assignmenl or any other 
disposition of title lo any porlion of the Project (a "Transfer") shall be made prior lo the termination 
oflhe Renlal Restrictions and Occupancy Restrictions hereunder with respect to the Project, unless 
the transferee pursuant to the Transfer assumes in writing (the "Assumption Agreement"), in a 
i'orm reasonably acceptable to the Issuer, all of the executory duties and obligations hereunder of 
the Borrower with respect to such porfion ofthe Project, including those conlained in this Section 
5, and agrees to cause any subsequent transferee to assume such duties and obligations in the event 
ofa subsequent Transfer by the transferee prior to the termination ofthe Rental Restrictions and 
(])ccupancy Reslriclions hereunder with respect to the Project. The Borrower shall deliver the 
Assumption Agreement to the Issuer at least 30 days prior to a proposed Transfer. T his Section 5 
shall nol apply lo any involuntary transfer pursuai"it to Section 1(c) hereof T his Section shall nol 
be deemed lo restrict the transfer of any partnership interest in the Borrower or a transfer by 
foreclosure or deed in lieu of foreclosure. 

Section 6. Enforcement 

(a) Upon reasonable notice and during regular business hours, the BoiTower shall 
permit all duly aulhorized representatives ofthe Issuer lo inspect any books and records ofthe 
Borrower regarding the Project and the incomes of Qualilying Tenants which pertain to 
compliance vviih lhe provisions of this Agreemenl and Section 142(d) ol" the Code and the 
regulalituis heretofore or hereafier promulgated ihereunder. 

(h) In addition to lhe information provided for in Section 3(i) hereof, lhe Borniwer 
shall submit any olher informaiion, documenls or certificalions reasonably requested by thc Issuer, 

which lhe Issuer deems reasonably necessary lo subslantiale continuing compliance wiih the 
pidvisiDiis of ifiis .Agreement and Section 142(d) ofthe Code and the regiikitioiis heielolore or 
liereafler picnniilgalcd ihereunder. 

(c) 1 he Issuer and the Borrower each covenant lhat il vvill not take or permit to bc taken 
am ;icii(>n wiiliin its conirol lhai it knows would adverselv allect the excliidabililv ol inleresl on 



the N'ole Irom the gross income ol the owners theieof lor purposes of I'ederal income laxalion 
pursuant k) Seclion 103 oflhe Code. Moreover, each covenanls lo take any lawful action vviihin 
its coiiU'ol (including amendmenl of this y-Xgreement as may be necessary in lhe opinion of 
nationally recc^gnized bond counsel seleeled by lhe Issuer) to comply fully wilh all applicable rules, 
rulings, policies, procedures, regulations or other official .slalemenls promulgaled or proposed by 
the Deparlment oflhe Treasury or the Internal Revenue Service from lime lo lime pertaining lo 
obligalions issued under Seclion 142(d) ofthe Code and alTecling lhe Project. 

(d) fhe Borrower covenants and agrees to inform the Issuer by wrilien nolice ofany 
violalion of ils obligations hereunder within five days of first discovering any such violation. I f 
any such violalion is not corrected lo the safisfaction of the Issuer wiihin the period of time 
specified by the Tssuer, which shall be (i) the lesser of (A) 60 days after the effeciive dale ofany 
notice lo or from the Borrower, or (B) 75 days from the date such violation would have been 
discovered by the Borrower by the exercise of reasonable diligence, or (ii) such longer period as 
may be necessary lo cure such violation, provided bond counsel (selected by the Issuer) of 
nafionally recognized slanding in matters pertaining to the exclusion of interesi on municipal bonds 
from gross incoine for purposes of federal income taxation issues an opinion thai such extension 
will nol resull in lhe loss ofsuch exclusion of interest on the Note, without further notice, the Issuer 
shall declare a default under ihis y\greement effective on the date ofsuch declaralit^n of default, 
and the Issuer shall apply to any, court, state or federal, for specific performance oflhis Agieement 
or an injunclion againsi any violafion of this Agreement, or any other remedies at law or in equity 
or any such other actions as shall be necessary or desirable so as to correct noncompliance with 
this Agreemenl. 

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

(f) In lhe enforcement of this Agreenient, the Issuer may rely on any certificate 
tielivered by or on behalf tyf the Borrower or any tenant with respect lo the Projecl. 

(g) Nothing in this Section shall preclude the Issuer from exercising any remedies il 
might otherwise have, by conlraci, statute or otherwise, upon the occurrence of any violalion 
liercuiitler. 

(ll) Notwithstanding anything lo the contrary contained herein, the Issuer hereby agrees 
ihal aiiv cure ofany tlefault made or tendered by one or more oflhe Borrower's partners shall be 
deemctl lo be ;i cure by the Borrower and shall be accepted or rejected on the same basis as if made 
or iciitieivti bv the Borrower. 

Section 7. C ovcnaiit.s to Run with the Land 

llic Bciiicivvcr liereby subjects lhe Project, the Site and the fhiils to the covcruiiiis. 
resei v aiioiis and restrictions set forth in ihis .Agreement. The Issuer antl lhe Borrower hereby 



declare ilieir express intent that the covenants, reservations and reslriclions set forth herein shall 
be deemed covenants, reservations and reslriclions running with the land lo the exlenl permitted 
by law and shall pass lo and be binding upon the Borrower's successors in title to the Projecl. the 
Units, and the Site, throughout the term of lh i s Agreement. Each and every contract, deed, 
mortgage, lease or other inslrumenl hereafier executed covering or conveying the Projecl, the Units 
or the Sile, or any porlion ihereof or interesi iherein (excluding any transferee o f a parlnership 
inleresl in the Tiorrower), shall conclusively be held to have been executed, delivered and accepted 
subject to such covenanls, reservations and restrictions, regardless of whether such covenants, 
reservations and reslriclions are set forth in such contract, deed, inortgage, lease or olher 
instrument. 

Section 8. Recording 

T he Borrower shall cause this Agreement and all amendments and supplements hereto to 
be recorded in the conveyance and real property records of Cook Counly, Illinois, and in such 
olher places as the Issuer may reasonably request. The Borrower shall pay all fees and charges 
incurred in connecfion wilh any such recording. 

.Section 9. Agents of the Issuer 

The Issuer shall have the right to appoint agents to cairy out any ofits dulies and obligations 
hereunder, and shall, upon written request, certify in writing to the other party herelo any such 
agency appointment. 

Section 10. No Conflict with Other Documents 

The Borrower warrants and covenants that it has not and will not execute any other 
agreemenl with provisions inconsistent or in conflict with the provisions hereof (except documents 
thai are subordinale to the provisions hereoi), and the Borrower agrees that the requirements of 
ihis Agreemenl are paramount and controlling as to the rights and obligations herein sel forth, 
which supersede any olher requirements in conflict herewith. 

Section 11. Interpretation 

.Any capitalized lerms not defined in this Agreeinent shall have lhe same ineaning as terms 
defined in the Funding l.oan Agreement, lhe Borrower Loan Agreement or Seclion 142(d) oflhe 
Code and lhe regulations heretofore or hereafier promulgated thereunder or wilh a fax Counsel 
No Adverse Elfect Opinion (as defined in the Funding Loan Agreeinent). 

.Section 12. Amendment 

Subject lo any restrictions sel forlh in the Funding Loan .Agreement, this .Agreemenl may 
be ;iiiieiulctl tiy llie parties herelo lo refiect changes in Seclion 142(d) oflhe Code, the regulalions 
lieieal'icr pronuilgaied thereunder and revenue rulings promulgated thereunder, or in the 
intciprcuiluiu liieicol. 



.Section 13. .Severability 

The invalitlily ofany clause, part or provision oflhis Agreeinent shall nol affecl the validity 
oflhe remaining porlions ihereol. 

.Section 14. Notices 

Any notice, demand or olher communication required or permitted hereunder shall be in 
writing and shall be deemed lo have been given if and when personally delivered and receipted 
for, or, if sent by private courier service or sent by overnight mail service, shall be deemed to have 
been given if and when received (unless the addressee relnses to accept delivery, in vvhich case il 
shall be deemed to have been given when first presented to the addressee for acceptance), or on 
the first day afler being sent by telegram, or on the third day after being deposited in United States 
regislered or ceriified mail, postage prepaid. Any such nofice, demand or other coininunicalion 
shall be given as provided for in Section 11.1 ofthe Funding Loan Agreemenl. 

Seetion 15. Cioverning Law 

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

Section 16. Limited Liability of Borrower 

Notwithstanding any other provision or obligafion stated in or implied by this Agreement 
lo the contrary, any and all undertakings and agreements ofthe Borrower contained herein shall 
not (other lhan as expressly provided hereinafter in this paragraph) be deemed, interpreted or 
conslrued as the personal undertaking or agreement of, or as creating any personal liability upon, 
any past, present or future parlner of the Borrower, and no recourse (other than as expressly 
provided hereinafier in this paragraph) shall be had against the property ofthe Borrower or any 
past, present or future partner ofthe Borrower, personally or individually for lhe performance of 
any underlaking. agreement or obligation, or the payment ofany money, under this Agreemenl or 
any documenl execuled or delivered by or on behalf of the Borrower pursuant herelo or in 
connection herewith, or for any claim based thereon. It is expressly understood and agreed that the 
Issuer and the registered Borrower ofthe Note, and its respective successors and assigns, shall 
have the righl lo sue for specific performance oflhis Agreement and to olhervvise seek equitable 
relief for the eniorcemenl of lhe obligalions and undertakings of the Borrower hereunder, 
including, without limitation, obtaining an injunction againsi any violation oflhis Agreement or 
lhe ap|ioinlmeni of a receiver to lake over and operate all or any porlion of the PrtViecl in 
accordance with the terms of this Agreement. This Seclion shall survive lerminalion of this 
.Ameemenl. 

jSignaUires .Appear on following Page 



IN WITNESS WHEREOF, the parlies herelo have caused this /-\greeinenl lo be signed and 
sealed by iheir res|ieclive, duly aulhorized represenlatives. as of lhe day and vear first above 
written. 

CI I Y OF CHICAGO 

By: 

(SEAL) 

A T f E S f : 

Andrea M. Valencia, 
City Clerk 

.lennie Huang Bennell, 
Chief Financial Officer 

jSigiiiiiuie page lo Land Use Restriclion .Agreemenl] 
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.Acknowlediicd and aijieed to 

CHICAGO LIGHTHOUSE RESIDENCES 4, LLC, 
an Illinois limited liabilily company 

By: The Chicago Residences 4 Manager, L L C , 
An Illinois limited liability company 

By: Brinshore Development, L L C , 
An Illinois limited liability company 

By; R.TS Real Estate Serx'ices, Inc., 
a member 

By: 
Richard J. Scorlino, President 

I Acknowledgement and Agreement to Land Use Restriction Agreement] 



STA TE Of ILLINOIS ) 
) ss: 

COUN TY OE COOK ) 

BEFORE ME. lhe undersigned authority, on this day personally appeared .IFNNIE 
HUANG BENNETT and ANDREA M. VALENCIA, the CHIEF FINANCIAL OFFICER and 
CITY CLERK, respeclively, oflhe CITY OF CFIICAGO, a municipal corporation and home rule 
unit of local governmeni duly organized and validly exksting under the Constitution and laws of 
the Stale of Illinois (the "Issuer"), known lo me to be the persons whose names are sub.scribed lo 
the foregoing instrument, and acknowledged to me that each executed the same for the purposes 
and consideraiion iherein expressed and in the capacity therein stated, as the act and deed of said 
Issuer. 

GIVEN l.INDER MY HAND and seal of office, this day of , 2022. 

[SEAL] 
Nolary Public in and for the State of Illinois 

My commission expires on: 

I Noiarization of Land Use Reslrielioii .Agreement - (-ily| 



S I A TE Of ll.l.iN(.)IS ) 
) ss 

COUNTY Of COOK ) 

1. the iiiidersienetl. a Nolarv Public in and for the counlv and Slate aforesaid, do lierebv 
certify that , personally known lo me to be the of . ajn] 

. a 1 \ _ of CHICAGO LIGHTHOUSE RESIDENCES 4, LLC. an 
Illinois limited liabilily company (the "Company"), and personally known to me to be the same 
person whose name is subscribed lo the foregoing instrument, appeared before me this day in 
person and severally acknowledged that as such officer, he signed and delivered the .said 
instrumcni, pursuanl lo authority given by the to the , as 
the free and voluntary acl of such person, and as the free and voluntary acl and deed of the 

and the Company, for the uses and purposes therein sel forth. 

GIVEN UNDER MY HAND and .seal of office, this day of , 2022. 

(SEAL) 
Notary Public 

My cominission expires on: 
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INCOME CO.MPUTAHON AND C E R T I F I C A FION 

NOTE TO AP.AR T.VIENT OWNER: This fonn is designed lo assist you in compuiing 
Annual Income in accordance with the method set forth in the Department of Housing and Ih baii 
IDevelopment (""TIUD") Regulafions (24 CFR Pari 5). You should make certain that this form is at 
all times up to date wilh HUD Regulalions. All capitalized lerms used heiein shall have the 
meanings sel Ibrlh in the Land Use Restriction Agreement, dated as of 1, 2022. 
belween the Chy of Chicago and Chicago Lighthouse Residences 4, LLC, an Illinois limited 
liabilily company (the ''Borrower"). 

Re: 
Chicago. IL 

1/We, the undersigned, being first duly sworn, state that I/we have read and answered fully 
and irullifully each oflhe following questions for all persons who are lo occupy the unit in the 
above aparlmeni projecl for which applicafion is made. Listed below are the names of all persons 
who intend lo leside in the unit: 

iSanie of Menibers Relationship to Head Age Social Security Place of 
of the Household of Household Number Employment 

HEAD 
SPOUSE 

1. Total Anticipated Inconie. The total anticipated income, calculated in accordance 
with this paragraph 6, ofall persons li.sted above for the 12-month period beginning the 
dale that I/we plan lo move inlo a unit (i.e, ) is $ 

Included in the total anticipated income listed above are: 

(a) the full ainounl, before payroll deductions, of wages and salaries, overfime 
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 
I'rom real or personal properly (without deducting expenditures for business expansion or 
amortization or capilal indebtedness); an allowanee j"or depreciation of capilal asseis used 
ill a business or profession may be deducted, based on straight-line depreciation, as 
provided in Internal Revenue Service regulation; include any withdrawal of cash or asseis 
from lhe operalion of a business or profession, excepi lo the exlenl the withdrawal is 
reimbiiisemeni oi'cash or asseis invested in the operation by the above persons; 

(c) inieiesi Lind dividends (see below): 

(cl) ific lull amouni of periodic paymenls received from social security, aniuiilies. 
msiiiMncc policies, rciirement funds, pensions, di.sability or death benefits, anti other siiiiihir 

Tiic fonn ol tnctimc C'ompiiiaiion and Cerlificalion shall be conformed lo any aniendmcnb 
matle lo 2-1 ( I R P;ir .s. or ;inv regulatory provisions promulgated in subsliluiioii iherelor. 



types ol'pericHlie receipts, including a lump sum payment fbr the delayed start ofa periodic 
payment: 

(e) payments in lieu of earnings, such as unemploymenl and disability compensalion, 
workineivs compensalion and .severance pay; 

(1) the amount of any public welfare assistance payment; i f the wellVire assistance 
paymenl includes any amouni specifically designated for shelter and utilities that is subjecl 
to adjustment by the welfare assistance agency in accordance with the actual cost of shelter 
and utilities, lhe amount of welfare assistance income to be included as income shall consist 
of 

(i) the amount oflhe allowance or grant exclusive ofthe amount specifically 
designated for shelter or utilities, plus 

(ii) the maximum amount that the welfare assistance agency could in fact 
allow the family for shelter and utilities (ifthe family's welfare assistance is ratably 
reduced from the slandard of need by applying a percentage, the amount calculated under 
this paragraph (0 shall be the amount resulting from one application of the 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 total income are: 

(a) incoine from empkiymenl 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 to fainily as.sels, such as inheritances, insurance paymenls (including 
payments under he;illh and accident insurance and worker's compensation), capilal gains and 
selllemcnl lor personal or properly losses; 

(d) amounts received by the family thai are specifically for, or in reimbursement of, the cosl 
of medical expenses I'or any family meinber; 

(c) income ofa live-in aide: 

(f) llic full amcuini of siutlenl financial assistance paid direclly lo the sludeiil or lo lhe 
educLitioiKil insiiliiiii'ii: 

(g) special |)ay lo a tamily member serving in the Armed Forces vvho is exposed iti hostile 
tire: 



(h) amounis receivetl untler training programs funded by the Department of Housing and 
Urban Developmenl (""HUD"); 

(i) amounis received by a disabled person that are disregarded lor a limiled lime for purposes 
of Supplemental Security Income eligibility and benefits because ihey are set aside I'or 
use under a Plan lo Attain Self-SulTiciency (PASS); 

(j) amounts received by a parlicipant in other publicly assisted programs which are 
specifically for or in reimbursement of oul-of-pockel expenses incurred (special 
equipment, clothing, transportation, child care, etc.) and which are made solely lo allow 
parlicipalion in a specific program; 

(k) a resident service stipend in a modest amount (not to exceed $200 per monlh) received by 
a resident Ibr performing a service for the Owner, on a part-lime basis, that enhances the 
quality of l i fc in the Project, including, but not limited to, fire patrol, hall monitoring, 
lawn maintenance and resident initiatives coordination (no resident may receive mote 
lhan one stipend during the. same period of lime); 

(1) compensalion from stale or local employment training programs in training of a family 
meinber as resident management staff, which compensation is received under 
employment Iraining programs (including training programs not affiliated with a local 
government) wilh clearly defined goals and objectives, and which compensation is 
excluded only for the period during which the family member parficipates in thc 
employmenl training program; 

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

(n) earnings in excess of $480 lor each full-time student, 18 years or older, but excluding the 
head of household and spou.se; 

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

(p) deferred periodic paynients of supplemenlal security income and social security benefits 
that are received in a lump sum paymenl; 

(q) amounis received by the family in the form of refunds or rebates under stale or local law 
for property laxes ]iaid on the dwelling unit; 

(r) amounts paitl by a stale agency lo a family wilh a developmentally disabled fainily 
meniber living ;ii home lo offset the cost of services and equipment needed to keep the 
tiev elopmenially disabled family member at home; 

(s) icmporary. iionrccuiring or sporadic income (including gifls): and 

(1) aiiuiuiiis spcciMcally excluded hy any other lederal slatute Irom consideration as income 
lor purposes ot ticicrminiiig eligibility or benefits under a calegory ot assistance programs 
dial iiicliitles assisijiice under any program to which llie exclusions sei Iorlh in 24 Cl'R 
5.()()^)ic) .i |ipiv 



7. .Assets. 

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

(i) have savings, stocks, bonds, equity in real properly or olher form of capital 
inveslmeni (excluding the values of necessary items of personal properly such as 
I'urnilure and automobiles, equity in a housing cooperative unit or in a 
manufactured home in which such fainily lesides, and interests in Indian trusl 
land)? Yes No. 

(ii) have ihey disposed ofany assets (other than at a foreclo.sure or bankruptcy 
sale) during the lasl two years al less than fair market value? Yes 

No.' 

(b) I f the answer lo (i) or (ii) above is yes, does the combined total value ofall such as.sels 
owned or disposed of by -all such persons total more than $5,000? Yes 

No. 

(c) Ifthe answer lo (b) above is yes, stale: 
(i) the lolal value ofal l such assets: 

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

(iii) the amount ofsuch income, ifany, that was included in Item 6 above: $ 

8. Full-time Students. 

(a) Are all ofthe individuals who propose lo reside in the unit full-lime students? 

^Yes No. 

A full-time student is an individual enrolled as a full-lime studenl (carrying a 
subject load lhat is considered full-lime for day students under the standards and 
practices ol" lhe educafional instilulion attended) during each of five calendar 
monlhs during the ealendar year in which occupancy of the unit begins at an 
etiueational organization which normally maintains a regular faculty and 
ciiiricLilum ;ind normally has a regularly enrolled body of students in attendance 
or an indiv idual pursuing a full-lime course of institulional or farm training under 
the supervision ol'an accrediled agenl ofsuch an educational organization or of 
a suiic or polilical subdiv ision thereof 

(b) Hihc answer lo X(a) is yes. are al least two ofthe proposed occupants ol the unit a 
luisbaiul and wile enlillcd lo lile a joinl federal income lax return'.* Yes No. 

Kelalionsliip to Project 0\N ner. Neither inysell nor any olher occupant ofthe unii I/we 
propcise lo reiil is liie (.)wner. has any family relationship to the Owner, or owns directly or 
iiuiiiecllv anv inicrcsi in lhe (.)\vner. for purposes oi'lhis paragraph, iiitlirecl ownership bv an 



iiitlividual shall mean ciwnership by a family member; ownership by a corporalion. partnership, 
esiale or trust in proporlion lo the ownership or beneficial inleresl in sueh corporation, 
parmership. esiale or lrusl held by the individual or a lamily member; and ownership, direct or 
indirect, by a partner of the individual. 

10, Reliance, fhis certificate is made with the knovvledge that it will be relied upon by the 
Ovvner to detennine maximum incoine for eligibility to occupy the unit and is relevant to the 
status under federal income lax law oflhe inleresl on obligations issued to provide financing for 
the aparlmeni development for vvhich application is being made. 1/We consent to the disclosure 
ofsuch information lo the issuer ofsuch obligations, the holders ofsuch obligalions, any 
fiduciary aciing on their behalf and any aulhorized agenl oflhe TYeasury Department or the 
Internal Revenue Service. 1/We declare lhat all information set forth herein is true, correcl and 
complete and based upon information 1/we deem reliable, and that the stalement of total 
anticipated incoine contained in paragraph 6 is reasonable and based upon such investigation as 
the undersigned deemed necessary. 

1 1. Further Assistance. 1/We will assist the Owner in obtaining any informaiion or 
documents required to verify the statements made herein, including, but not limited to, either an 
income veritlcation from my/our present employer(s) or copies of federal tax returns for the 
immediately preceding two calendar years. 

12. Misrepresentation. 1/We acknowledge that I/we have been advised that the making of 
any misrepresentation or misstatement in this declarafion will constitute a material breach of 
my/our agreemenl with the Owner to lease the unit, and may entitle the Owner to prevent or 
terminate my/our occupancy oflhe unit by institution of an acfion for ejection or other 
appropriate proceedings. 

[Signatures Appear on Following Page] 



1/We declare under penally ofperjury thai the I'oregoing is true and correct. Execuled this 
dav of in . Illinois 

Applieant Applicanl 

Applicanl Applicanl 

[Signature ofall persons over the age of 18 years lisled in 2 above required.] 

SUBSCRIBED AND SWORN to before me this day of . 

(NOTARY SEAL) 

Notary Public in and for the Slale of 

My Commission Expires: 

FOR COMPLEf ION BY APARTMENT^ OWNER ONLY: 

1. Calculation of eligible income: 

a. Enter amount enlered for entire household in 6 above: $ 

b. (1) if the amount enlered in 7(c)(i) above is greater than $5,000, enter the tolal 

amount enlered in 7(c)(ii), subtract from that figure the amount entered in 
7(e)(iii) and enler the remaining balance ($ ); 

(2) multiply the amount enlered in 7(c)(i) times the currenl passbook savings 
rale as delermined by HUD lo delermine what the total annual earnings on 
the amouni in 7(e)(ii) would be if invested in passbook savings 
(S ). subtract from that figure the amount entered in 7(c)(iii) 
antl enter the remaining balance ($ ); and enler al righl the 
greaier ol'ihe amount calculated under (1) or (2) above: 

e. K ) 1 AL EI.1G1I:M...E INCOME (Line 1 .a plus line I .b(3)): $ . 

2 I he amouni enlered in 1 .c is: 



l..ess lhan 60% of Median Gross Income for Area. 

More lhan 60";, of Median (.iross Income ibr the Area*"" 

3. Nuinber of apartment unit assigned: 

13 ed roo in Size: Rent: $ 

4. The lasl lenanls oflhis apartment unit for a period of 31 consecutive days [had/did nol 
have] aggregale anlicipaied annual income, as certified in the above manner upon their 
inilial occupancy oflhe aparlmeni unit, of less than 60% of Median Gross Incotne for lhe 
Area. 

Method used to verify applicant(s) income: 

E înployer incoine verification. 
Copies oftax returns. 
Olher ( ) 

Borrower or Manager 

Median Gross Income tor the .Area"' means the median income for the area where the Project is 
localed as delermined bv ilie Secrelary of" Housing and Urban Development under Seclion 8(0(3) 
tiflhe L.'niietl Slales 1 lousing .Act of I 937. as amended, or i f programs under Section 8(1) are 
termiiuileti. median income delermined untler the method used by the Secretary prior to the 
lermin,llion. ""Median (iross Income for the Area"' shall be atljusted for family size. 

See looiiiote 2. 



11\ CO iVl E V li: R11-1CA FION 

(for employed persons) 

fhe undersigned emplovee has applied for a renlal unit located in a project financed by the 
Cily ofChicago. Every inconie slalemenl o f a prospective tenant musl be slringenlly verified. 
Please indicate belovv the employee's currenl annual incoine from wages, overtime, bonu.ses, 
commissions or any olher form ofcompensation received on a regular basis. 

Annual wages 
Overtin"ie , 
Bonn.ses 
Commissions 
Total currenl incoine 

1 hereby cerfify lhat the slalemenls above are true and complele lo the best of my 
knowledge. 

Signature Date Title 

1 hereby grant you permission to disclose my income to Chicago Lighthouse Residential 
4, LLC, an Illinois limited liabilily corporation, or its related entity, in order that it may 
determine my income eligibility for renlal of an apartment located in one ofits projects which 
has been financed by the Cily ofChicago. 

Signalure Date 

Please send lo: 



IiNCOME VII:RIFICATION 
(for self-employed persons) 

1 hereby altach copies of my individual federal and stale income tax returns for the immediately 
preceding two calendar years and certify thai the infbnnalion shown in such income lax returns 
is true and complete to the best of my knowledge. 

Signature Dale 

1.̂ -0 



EXHIBIT C 

CERI H ICA TE OF COM INUING PROGRAM COMPLIANCE 

fhe undersigned, on behalf of Chicago Lighlhouse Residences 4, LLC, an Illinois limited 
liabilily company (the "(!)wner"). hereby cerlifies as follows: 

1. fhe undersigned has read and is thoroughly familiar wilh the provisions ofthe L.and 
Use Restriclion Agreement, daled as of 1, 2022 (the "Land Use Restriction 
Agreement"), between the Ciiy ofChicago and the Owner. All capitalized lerms used herein shall 
have the meanings given in the Land Use Restriction Agreement. 

2. Based on Certificates ol'fenanl Eligibility on file with the Owner, as oflhe date of 
this Cerlificate the following nuinber of compieled Units in the Project (i) are occupied by 
Qualifying Tenants (as such term is defined in lhe Land Use Restricfion Agreement), or (ii) were 
previously occupied by Lower-Income Tenants and have been vacant and not reoccupied except 
for a temporary period of no more lhan 31 days: 

Occupied by Qualifying Tenants***' No of Units 

Previously occupied by Qualifying Tenants 
(vacant and nol reoccupied except for a 
temporary period of no more than 31 days): N̂o of Units 

3. T"he tolal number of completed Units in the Project is . 

4. The Total nuinber in 2 is al least 40% ofthe total number in 3 above. 

5. No Evenl of l.")efaull (as defined in the Land Use Restriction Agreemenl) has 
occurred and is subsisting under the Land Use Restriction Agreement, except as set forth in 
Schedule A attached hereto. 

[Signalure Appears on Following Page] 

.A iiiiii ;iil t i f i l ic occii|i;ini-; of wliicli ;iie I'lill-iiiiic siiidcnis docs nol t|ii;ilify ;is a iinil occupied by 
(juiitilv UIL; I ciKinis. iiiiles-i oiic or iriore of ilic eicciipanls was enlillcd lo file a joint ta.\ rclurn or uiilcs.s 
olherwise descrilx'cl in Sceliem -IZl i)( "\K t)) ot ihc (..'C.H.IC 
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CHICAGO LKMI THOUSE RESIDENCES 4, L L C . 
an Illinois limited liabilily company 

I3y: T he Chicago Residences 4 Manager, L L C , 
•An Illinois limited liabilily company 

By: Brinshore Development, L L C , 
An Illinois limited liabilily company 

By: RJS Real Estate Services, Inc., 
a member 

By: 
Richard J. Scorlino. President 
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